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MERGER PROPOSED—YOQUR VOTE IS VERY IMPORTANT

ament filed with the Seturities and Exchange

Dear Stockholders:

Corporation.

right to receive $1.80 in cash and (L0856 of a share of Great Plains Energy common stock,

stock on a fully-dituted basis.

take the time to vote by following the instructions on your proxy card.

The places, dates and times of the special meetings are as follows:

[prospectus is nat an offer to self and i not soliciting an offer to buy these securities in any jurisdiction whern the offer or sale is not per

Factors” heginning on page [ & |

have they determined if this joint proxy siatement/prospectus is accurate or adeguate. Any
representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated |+ 1 2007, and is first being mailed 1o
stockholders on or about | e |, 2007

The information in this preliminary joint proxy statement/prespectus is not complete and may be changad. These securities may nat be sald entil the wegisteation stat

Commissiun is effective, This prelimipary joint proxy statement

+

ACGUILA, INC. $-0 GREAT PLAINS MERGER Proj: P14a76CHIOT  Job: O7ZBN18201 File: BC1B201A.;25

Page Dim: 8.250" X 10.750" Copy Dim: 38. X 54.3

Smet”

The boards of dircclors of Great Plains Encrgy Incorporated and Aquila, Inc, have approved the
acquisition of Aquila by Great Plains Encrgy following the sale of certain Aquila assets to Black Hills

if these transactions are completed, each share of Aguila common stock will be converted into the

Based on the number of shares of common stock of Great Plains Energy and Aqguila outstanding
on February 6, 2007, the last trading day prior to the public announcement of the transaction, upuon
consummation of the transactions, we expect that the stockholders of Aquila and Great Plains Energy
will own approximately 27% and 73%, respectively, of the combined company’s oulstanding common

Great Plains Energy will hold a special meeting of its stockholders to consider and vote upon a
proposal 1o approve the issuance of shares of common stock to be received by Aquila stockholders in
the merger, Aquila will hold a special meeting of its stockholders to consider and vote on the merger.
Every vote is important. Whether or not you plan to attend your company’s special meeting, please

For Great Plains Energy stockholders: For Aquila stockholders:
o] LJi
We enthusiastically support this combination of our companies and join with our boards in
recommending that you vote FOR the approval of these ransactions.
Sincerely, Sincerely,
Michael 1. Chesser Richard C. Green
Chairman and Chiefl Executive Officer Chairman, President and Chief Execulive Officer
Great Plains Energy Incorporated Aquila, Inc.

For a discussion of risk factors which you should cousider in evalualing the Transaction, see “Risk

Neither the Securities and Exchange Commission nor any state securities regulator has approved or
disapproved the merger and other transactions described in this joint proxy statement/prospectus nor
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GREAT PLAINS ENERGY INCORPORATED

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TOBEHELDON{ = ], 2007

To the Stockholders of Great Plains Energy Incorporated:

We will hold a special meeting of the stockholders of Greal Plains Energy Incorporated, on
[ ® L[ ® 1.2007at[ e ], localtime,in[ ® ] At the special meeting, you will be asked to
consider and vole upen a proposal to approve the issuance of shares of our common stock, no par
value, in connection with our acquisition of Aquila, Inc., a Delaware corporation headquartered in
Kansas City, Missouri. Under the Agreement and Plan of Merger, dated as of February 6, 2007, by and
among Great Plains Encrgy Incorporated, Aquila, Inc., Black Hills Corporation, and Gregory
Acquisition Corp., we will acquire Aquila through the merger of Gregory Acquisition Corp., a wholly-
owned subsidiary of our company, with and into Aquila. In connection with the merger, each issued
and ousstanding share of common stock, $1.00 par value, of Aquila will be converted inte and become
the right to receive $1.80 in cash and 00856 of a share ol Great Plains Encrgy common stock, all as
more fully described in the accompanying joint proxy statement/prospectus,

We will transact no other business at the special meeting, except considering and voting on
proposal 1o adjourn the special meeting. if pecessary, to permit further soliciting of proxies in the event
that there are not sufficient votes at the time of the special meeting (o approve the issuance of shares,
and business properly brought before the special mecting or any adjournment or postponement of it by
Great Plains Energy’s board of directors.

Only holders of record of shures of Great Plains Energy commaoen stock at the close of business on
[ & 1 2007, the record date for the special mecting, are entitled to notice of the special meeting, and
anly holders of record of shares of Great Plains Energy common stock al the close of business on the
record dale are entitled to vole at the special meeting and apy adjournments or postponements of the
special meeting,

We cannot complete the transactions described above without a quoram (presence of holders of
shares of Great Plains Energy common stock outstanding and entitled to cast at least a majority of the
votes that all stockholders are entitled to cast) present in person or by proxy and unless holders of a
mujority of the Great Plains Energy common stock present or represented and entitled to vote on the
proposal vote Lo approve the issuance of additional shares of common stock of Great Plains Energy.

For more information about the merger described above and the other transactions contemplated
by the agreement and plan of merger, please review the accompanying joint proxy statement/prospectus
and the agreement and plan of merger attached to it as Annex A.

Your vole is imporiant. Whether or not you plan to attend the special meeting, please complete,
sign and date the enclosed proxy and reiurn it promptly in the enclosed postage-paid envelope. You
may also cast your vote by telephone or electronically by following the instructions on your proxy card.

By Order of the Board of Directors,

Barbara B. Curry
Scnior Vice President—Corporate Services and
Corporate Sccretary

Kansas Cily, Missouri

[ e | 2007

T
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AQUILA, INC.

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
A Special Meeting of Stockholders of Aquila, Inc, will be held at | ® ] (Central Time) on
[ ® 1,2007. a1 ® ] The items of business will include:

I. Considering and voling on a preposal 1o adopt the Agreement and Plan of Merger, dated as
of February 6, 2006, among Aquila. Inc., Great Plains Energy Incorporated, Gregory Acquisition Corp.,
and Black Hills Corporation, as this agreement may be amended;

2. Considering and voting on a proposal 10 adjourn the Special Mceling, if necessary, to permit
further soliciting of proxies in the event that there are not sufficient voles at the time of the Special
Mceting to adopt the merger agreement; and

3. Transactling any other business that may properly come before the Spectal Meeting or any
reconvened meeting following an adjournment or postponement of the Special Meeling.

The record date for the Special Mecting is [ e ], 2007, Only stockholders of record at the close
of business on that date arc entitled to votc at the meeting,

BY ORDER OF THE BOARD OF DIRECTORS

Christopher M. Reitz
Senior Vice President, General Cotnsel
and Corporate Secretory

Kansas Citv, Missourt

[ & ] 2007

T
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REFERENCES TO ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information
about Great Plains Energy and Aquila from other documents that are not included in or delivered with
this joint proxy stalement/prospecius. This information is available for you (o review a1 the Securities
and Exchange Commission’s (SEC) public reference room located al 100 F Street, N.E., Room 1580,
Washington, DC 20549, and through the SEC’s website, www.sec.gov. You can also obtain those
documents incorporated by reference in this joint proxy statement/prospectus by requesting them in
writing or by telephone from the appropriate company at the {ollowing addresses and telephone

numbers:
Greal Plains Energy Incorporated Aquila, Ine.
1201 Walaut 20 West Ninth Street
Kansas City, MO 64106 Kansas City, MO 64105
(800) 245-5275 (800) 487-6661
Attention: Investor Relations Attention: Investor Relations
www.greatplainsenergy. com/finvestoriindex.him wwaquila.com

If you would like to request documents, please do so by [ ® 1, 2007 in order to receive them
before the special meetings.

Sce “Where You Can Find More Information” beginning on page 199.

VOTING BY INTERNET, TELEPHONE OR MAIL
Great Plains Energy stockholders of record may submit their proxies by:

Internet. You can vote over the [nternet by accessing the websile at www:proxyvore.com and
following the instructions on the website. Internet voting is available 24 hours a day, If you vote over
the Internet, do not return your proxy card(s) or voling instruction card(s).

Telephone.  You can vote by telephone by calling the toll-free number (800) 650-6903 in the U.S.,
Canada or Puerto Rico on a touch-tone phone. You will then be prompied 1o enter the control number
printed on your proxy card and 1o {ollow the subsequent instruclions. Telephone voting is available
24 hours a day. 1f you vote by telephone, do not return your proxy card(s) or voting instruction card(s).

Mail. You can vote by mail by simply completing, signing. daling and mailing your proxy card(s)

or voting instruction card(s} in the postage-paid envelope included with this joint proxy statement/
prospectus,

Aguila stockholders of record may submit their proxies by:

fnternet. You can vote over the Tnternet by accessing the website at www.cesvote.com, if you are a
registered holder of Aquila common stock, and www.proxyvote.com, if you hold Aquila common slock
in “street name™ and following the instructions on the website(s). Internet voting is available 24 hours a
day. If you votc over the Internct, do not return your proxy gard(s) or voting instruction card(s).

Telephone.  You can vote by telephone by calling the totl-free number (800} 322-2885 in the U.S.
or Canada on a touch-tone phone. You will then be prompted o enter the control number printed on
your proxy card and to follow subsequent instructions. Telephone voting is available 24 hours a day. If
you vote by telephone, do not return your proxy card{s) or voting instruction card(s).

Mail. You can vote by mail by simply completing, signing. dating and mailing your proxy card(s)
or voting instruction card(s) in the postage-paid envelope included with this joint proxy stalement/
prospectus,

If you arc a Great Plains Energy or Aquila stockholder and you hold vour shares through a bank,
broker, custodian or other recordholder, please refer to your proxy card or voting instruction form or

the information forwarded by your bank, broker, custodian or other recordholder o see which options
are available to you.

T
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus and may
not contain all of the information that is imporlant {0 you. To understand the agreement and plan of
merger, the asset purchase agreement and the partnership interests purchase agreement fully and for a
more complete description of the legal terms of the agreement and plan of merger, the asset purchase
agreement and the partnership interests purchase agreement, you should carefully read this entire joint
proxy statement/prospectus and the other documents to which we have referred you, See “Where You
Can Find More Information™ beginning on page 199, We have included page references parenthetically
o direct you to a more complete description of the topics presented in this summary.

Excepr where indicaled otherwise, as used in this joint proxy statement/prospectus “Great Plains
Energy” refers to Greal Plains Energy Incorporated and its consolidated subsidiaries, “Aquila™ refers to
Aquila, Inc. and its consolidated subsidiaries, and “Black Hills™ relers lo Black Hills Corporation and
its consolidated subsidiaries.

References to “we™ or “our™ and other first person references in this joint proxy statcment/
prospectus refer to both Greal Plains Encrgy and Aquila and are intended. unless otherwise indicated
by the context. to refer to the combined Great Plains Energy and Aquila and their respective
subsidiaries following completion of the transactions. :

In this joint proxy statement/prospectus, we refer to the Agreement and Plan of Merger. dated as
of February o, 2007, by and among Aquila, lne.. Great Plains Energy Incorporated, Gregory Acquisition
Corp. and Black Hills Corporation, including all exhibits and schedules thereto. as the “merger
agreement” and the merger of Gregory Acquisition Corp. with and into Aquila contemplated thereby
as the “merger.” We reler to the Asset Purchase Agreement, dited February 6. 2007, by and among
Aquila, Inc., Great Plains Encrgy Incorporated. Gregory Acquisition Corp. and Black Hills
Corporation, and the Partnership Interests Purchase Agreement, dated February 6. 2007, by and among
Agquila, Inc., Aquila Colorado, LLC, Greut Plains Encrgy Incorporated. Gregory Acquisition Corp. and
Black Hills Corporation, including all exhibits and schedules thereto, collectively as the “Assct Sale
Agrcements” and the transactions contemplated therchy as the “Asset Sale.”™ We refler 10 the merger
and the Assct Sale collectively as the “Transactions.”
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Questions and Answers About the Transactions
Q: Why am I receiving this document?

A:  Aquila has agreed to sell its gas assets and its Colorado electric assets to Black Hills under the
terms of the Asset Sale Agreements described in this document. Great Plains Energy and Aquila
have agreed that, after the Assct Sale, Aquila will combine with Great Plains Energy under the
terms of a merger agreement described in this document. The merger and the Asset Sale are
cross-conditioned, meaning the parties are not reguired to complete either transaction unless both
are completed. We have attached a copy of the merger agreement as Annex A, We have auvtached
copies of the Assct Sale Agreements as Annexes B and C. In order to compiete these Transactions,
Great Plains Energy stockholders must vote to approve the issuance of shares of Great Plains
Energy common stock in connection with the merger, and Aquila stockholders must vote to
approve the merger agreement. Great Plains Energy and Aquila will hold separate stockholders
meelings to obtain these approvals. This document contains imporiant information about the
Transactions. including the merger, and the meetings of the respective stockholders of Great Plains
Energy and Aquila, and vou should read i carefully. The enclosed voling materials allow you 10
vote your shares wilhout atlending your company’s stockholders™ meeling.

Your vote is important. We encourage you 1o vote as soon as possible,
():  When and where are the special meétings of the stockholders?

A: The special meeting of Great Plains Energy stockholders will take place at[ & |, in| ® ]
located at | o .

The special meeting of Aquila stockholders will take placc at{ o |.in| e ] located at
&1

We provide the tocations of the Great Plains Energy and Aquila special meelings on pages 38 and
43, respectively.

}: What will happen in the proposed Transactions?

A: Black Hills will acquire Aguila’s ratural gas utility operations in Colorado, Iowa, Kansas and
Ncbraska, and Aquila’s electric utility operations in Colorado. Great Plains Energy will acquire all
of the outstanding shares of Aquila and, as a resull thereof, the Missouri electric assets and other
corporate asscts of Aquila. Specifically, as a resuli of the Transactions, Great Plains Encrgy will
own Aguila’s two Missouri electric utility operations (Missouri Public Service and St. Joseph
Light & Power) and remaining merchant operations, which consist primarily of the 340-megawatt
Crossroads power genetating facility and residual natural gas contracts. After we complete the
Transactions. Aquila will be held as a wholly-owned subsidiary of Great Plains Energy, and as a
sister subsidiary to Kansas City Power & Light (KCP&L), Great Plains Encrgy’s existing operating
utifity company. In addition, as a result of the merger, the stockholders of Aquila will become -
stockholders of Great Plains Encrgy. ’

[§8]
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The structure of the Transactions is depicted below:

Colorado (Gas and Electric
lowa Gas
Kansas Gas
Nebraska Gas

Step 1. The Asset Sale

Black Hills acquires selected Assets & Liabilties

[ Black Hills

Aquila

Aquila assets and {iabilities for .
cash Lot
Cash
Cash ($1.80 per
Aquila share) and
Great Plains
Energy
Common Stock
(0.0856 of a
- share per Aquila ST
Step 2. The Merger Great Plains share) Aquila
Immediately following Asset Energy. . - Stockholders
Sale, Great Plains Energy ]
acquires Aquita for cash and : _/,/
stock by merging Gregory
Acquisition Corp. with and into
Aguila
Gregory
Acquisition ——— - Aquila
Corp. Merger

; GreatuPIains

“Aquila’
{ Energy ) Stockholders )

Stackholders s/ \

. Sy o
~73% T 2 T%
Ownershi " Qwmership

B

Step 3. Combined Entity
After consummation of the
transaction

Great Plains
Energy

Aquila

Aquila retains Missouri

Public Service and St.

Joseph Light & Powar
utilittes

Additional information on the Transactions is located beginning on page 47.
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What will Aquila steckholders receive in the Merger for their shares?

In the merger, each Aquila stockholder will receive $1.80 in cash, funded primarily by the Asset
Sale 10 Black Hills, and 0.0856 of a share of Great Plains Energy common stock for each of their
Aquila shares. The 0.0856 of a share of Greal Plains Energy commaon stock that Great Plains
Energy will exchange lor each share of Aquila common stock is Tixed and will not be adjusied
based upon changes in the value of Aquila common stock or Great Plains Energy common stock.
As a result, Aquila stockholders will not know the exact value of the shares of Great Plains Energy
common stock they will receive in the merger for each share of Aquila common stock before the
merger is completed. Until we complete the merger, this value will fluctuate with the market price
of Great Plains Energy’s common stock. We expect that, upon completion of the merger, the
slockholders of Aquila and Great Plains Energy will own approximately 27% and 73%,
respectively, of the combined company’s outstanding common stock on a fully-diluted basis.

Additional information on the consideration wo be received in the merger is Jocaied beginning on
page 141,

Why has Great Plains Energy decided to enter into the merger?

Great Plains Energy’s board of directors considered a variety of faclors belore unanimously voling
to enter into the merger. Great Plains Encrgy believes that the merger represents a focused
regional acquisition and attraclive stralegic growth opportunity which is anticipated to deliver
significant value to our sharcholders, cmployees and customers. The key factors that supported the
Greal Plains Encrgy board's decision included:

Expanded regulated electric utility business;

Adjacent regulated clectric utility territories;

The [inancial analyses, [ormal opinions and other advice presented to Great Plains Energy’s
board of directors by Credit Suisse Securities (USA) LLC (Credit Suisse) and Sagent
Acvisors Inc. (Sagent);

Increased Aquila financial strength and flexibility;

Significant cost savings and synergies;
* Improved reliability and customer service; and
* Disposition of non-sirategic gas operations.

Additional information on Great Plains Energy’s reasons for the merger Is ocaled beginning on
page 54.

Why did Aquila’s board of directors approve the Transactions?

Aquila’s board of directors considered a variety of factors before unanimously voung 1o enter into
the merger. The key fuctors that supported the Aquila board’s decision included:

» The Aquila board’s determination, afler considering the advice of Blackstone Advisory Services
L.E, formerly referred to as The Blackstone Group L.P. (Blackstone) and Lehman Brothers, Ine.
{Lehman Brothers), Aquila’s financial advisors and Evercore Group L.L.C. {(Evercore), financial
advisor to Aquila’s independent directors, that the value realizabie by Agquila’s stockholders from
the merger is Bkely to be meaningfully greater than the vatue of Aquiia based on ils stand-alone
plan and other alternatives:

* The opportunity thal Aquia stockholders will have, as a group, to own a significant interest in
the combined company and, thercfore, te benelit from the synergics resulting from the proposed

T

AGQUILA, {NC. S-4 GREAT PLAINS MERGER Proj: P1476CHIG? Job: 072ZBN18201 File: DE18201A.;22
Page Dim: 8,250" X 10.750" Copy Dim: 38. X 54.3



YERRILL CORPORATION MWEINST/ 8-MAY-07 11:33 DISKI23:{077BN | 0TZBNIS20DEIS201 A 22

mrll.fmt Free:

50D#/180D Toot: ony/ O VI RSeq: 5CIe: 0

DISKOZ4[PAGERPSTYLESJUNIVERSAL.BST:01 11 CCs: 53857

Q@

1

merger and as stockholders of the combined company with stronger credit metrics, greater
carnings per share growth and greater scale than Aquila on a stand-alone basis,

* The nature and results of the extensive sale process conducied with the assistance of Blackstone
and Lehman Brothers;

¢ The opinions, each dated February 6, 2007, rendered by Blackstone and Lehman Brothers 1o
Aquila’s board of directors and by Evercore to the independent members of Aquila’s board of
directors that, as of that date and based on and subject to the respective assumptions made,
procedures followed, matters considered and limitations of the scope of review underlaken as
described in each opinion, in the case of Blackstone and Evercare, the consideration to be
received by the holders of Aquila common stock in the preposed merger is fair, from a financial
point of view, 10 those holders and, in the case of Lehman Brothers, the consideration to be
offered to the stockholders of Aquila in the proposed merger is fair to those stockholders; and

+ The opportunity Aquila stockholders will have to receive the benefit of Great Plains Encrgy’s
quarterly dividend {currently $0.415 per share).

Additional information regarding Aquila’s reasons [or the Transactions is located beginning on
page 71.

What vete is reguired to approve the merger?

Great Plains Energy.  The affirmative vote of the majority of the shares of Great Plains Encrgy
common stock present in person or by proxy at the Great Plains Energy special meeting is
required to approve the issuance of shares of Great Plains Energy common stock as contemplated
by the merger agreement as Jong as a quorum, which is the presence of holders of shares of Great
Plains Energy common stock outstanding and cntitled 1o cast at Jeast a majority of the votes that
all stockholders are entitled to cast on the matler. is present in person or by proxy and the total
valcs cast on the proposal represents at least a majority of the shares of Great Plains Energy
common stock eatitled to vote. Such approval is a condition to the consummation of the
Transaclions.

Aquila. The affirmative vote of the holders of a majority of the outstanding shares of Aquila
commaon stock is sequired to approve the merger agrecment. Such approval is a condition to the
consummation of the Transactions.

Additional information on the vole required to approve the merger is localed on page 39 for
Great Plains Energy and on page 43 for Aquila.

Is miy vote required for the Asset Sale?

Nao. The Asset Sale does nol. itself, require a stockholder vote of either Aquila, Great Plains
Energy or Black Hills. However, under the Asset Sale Agreements, the Asset Sale will occur
immediately prior 1o the closing of the merger only il all conditions to the merger have been
satisfied. These conditions include approval of the merger by stockholders of Aquila and Great
Plains Encrgy. Accordingly, if the stockholders of Aquila fail to approve the merger, or if the
stockholders of Great Plains Energy fail to approve the Great Plains Energy common stock
issuance In connection with the merger, the Assct Sale will not occur,

Will 1 receive future dividends?

Yes, After the merger. it is currently expected that Great Plains Encrey will continue the dividend
policy in effect at the time of the merger. Great Plains Energy’s currcnt dividend policy is to pay
quarterly cash dividends of $0.415 per share. These dividends are subject to approval by Great
Plains Energy’s board of directors and depend on, among other things, Great Plains Energy's
financial condition and applicable legal and repgulatery considerations.

Eel}
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Additional information on Great Plains Energy’s expected dividend policy is located on page 127.
What do [ need to do now?

After carefully reading and considering the information contained in this joint proxy statement/
prospectus, please complete and sign your proxy card and return it in the enclosed postage-paid
cnvelope as soon as possible so that your shares may be represented at your special meeting. In
order to ensure that your vole is recorded, please vole your proxy as instructed on your proxy card
even if you currently plan to attend your special meeting in person. You may also cast your vote by
elephone or Internet by following the instructions on your proxy card.

Additional information on voting procedures is located beginning on page 39 for Great Plains
Energy and on page 44 for Aquila.

How will my proxy be voted?

If you vote by telephone, by Internct, or by completing, signing, dating and returning your proxy
card, your proxy will be voted in accordance with your instructions. If you sign, date, and send
your proxy and do not indicate how you want to vote, your sharcs will be voted FOR the approval
or adoption of the merger agreement and approval of the merger, or the stock issuance, as
appropriate,

Additional information on voting procedures is located beginning on page 39 for Great Plains
Energy and on page 44 for Aquila.

May [ vote in person?

Yes. If you are a stockholder of record of Great Plains Energy at the close of businesson | & |,
2007 or Aquila at the closc of business on | ® ], 2007, you may attend your special meeting and
vote your shares in person, in licu of submitting your proxy by telephone, Internet or returning
your signed proxy card.

What must I bring to attend my special meeting?

Admittance 10 the special meetings is limited to stockholders of Great Plains Energy or Aquila, as
the case may be, or their authorized representatives, If you wish to attend your special meeting,
bring your proxy or your voler information form. You musl also bring photo identification.

What does it mean if I receive more than one set of materials?

This means you own shares of both Great Plains Energy and Aquila, you own shares of Great
Plains Energy or Aquila that are regisiered under diflerenl names, you own shares directly as a
stockholder of record and other shares through a broker. or you may own shares through maore
than one broker. In these situations, you will receive multiple sets of proxy materials. You mnst
vote, sign and return all of the proxy cards or follow the instructions {or any alternative voling
procedure on each of the proxy cards you receive in order to vote all of the shares you own. Each
proxy card you receive will come with its own postage-paid return envelope: if you vote by mail.
make sure you return cach proxy card in the return envelope that accompanied that proxy card.

Can I change my vote after 1 have returned a proxy or voting instruction card?

Yes. You can change vour vote at any time before your proxy is voted at your stockholders’
mecling. You can do this in one ol threc ways:

* you can send a signed notice of revocation;

* you can granl a new, valid proxy bearing a later date; or

6
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= if you are a holder of record, you can attend your company’s stockholders’ meeting and vote in
person, which will automatically cancel any proxy previously given, or you may revoke your proxy
in person, but your attendance alone will nol revoke any proxy that you have previously givea.

If you choose either of the first two methods, you must submil your notice of revocation or your
new proxy 1o the Corporate Secretary of Greal Plains Energy or Aquila. as appropriate, no later
than the beginning of the applicable stockholders” meeting. If your shares are held in street name
by your bank or broker, you should contact your broker to change your vote.

Additional information on changing your vote is located on page 41 for Great Plains Energy and
on page 45 for Aguila.

Q: M my broker holds my shares in “street name,” will my broker vote my shares?

A If you do not provide your broker with instructions on how to vole your “street name” shares,
your broker will not be permitied 1o vote them at your special meeting. You should, therefore, be
sure 1o provide your broker with instructions on how to vote your shares, Stockholders should
check the voting (orm used by their brokers w see if your broker olfers telephone or Internet
voling,

I you da not give voting instructions to your broker, your shares will be counted towards a
quorum al your special meeting, but your Aquila shares will be treated as voling against the
merger unless you appear and vote in person at vour special meeting. If your broker holds your
shares and you plan 1o atlend and vote al your special meeling, please bring a letter {rom your
broker identifying you as the beneficial owner of the shares and authorizing vou to vote.

Additional information on changing how to vote if your shares are beld in street name is located
on page 39 for Great Plains Encrgy and on page 44 for Aguila.

Q:  As a parficipant in the Great Plains Energy Incorporated Cash or Deferved Arrangement, how do
I vote shares held in my plan account?

A: Hf you are a participant in the Great Plains Encrgy Incorporated Cash or Deferred Arrangement
and have funds in the plan invesied in Great Plains Energy common stock, you bave the right 1o
provide vating directions to the plan trustee on any issue properly presented at the special
meeting, by submitling voting instructions for those shares of Great Plains Energy common stock
that are held by the plan and allocated 1o your plan account. Pian participant voting directions will
he treated conflidentially. The voting instructions {or shares held in the plan will be provided by the
plan trustee. If you elect not to provide voting instructions to the plan trustee, Great Plains Energy
common stock allocated to your plan account will not be voted by the plan trustee. unless it
determines that it is required to vole the shares in order to comply with its fiduciary
responsibilitics to plan participants. Because the plan trustee must process voling insiructions from
parlicipants before the date of the Great Plains Energy special meeting, you are urged 1o deliver
your instructions well in advance of the Great Plains Energy special meeling so that the
instructions are received no later than | o ], 2007,

Q: As a participant in the Aquila, Inc. Retirement Investment (401(k)) Plan, how do 1 vote shares
held in my plan account?

A: 1f you are a participant in the Aquila, Inc. Retirement Investment (401(k)} Plan, you have the right
lo provide votirg directions to the plan trustece by submitting vour proxy card for those shares of
Aquila common stock that are held by the plan and aliocated to your plan account on any issue
properly presented at the special meeting of Aquila sharcholders. Plan participant voting directions
will be treated confidentially, The proxy card for shares held in the plan will be provided by the
plan trusiee. The plan trustec will follow participants’ voting direciions unless otherwise required
by applicable faw. Jf vou clect not to provide voting directions, the plan trustee will vote the
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Aquila shares allocated to your plan account in the same proportion as those shares held by the
plan for which the plan trustec has received voting directions from plan participants, unless it
determines that it is required to vote the shares in another manner in order to comply with its
fiduciary responsibilitics to plan participants. Because the plan trustee must process voting
instructions from participants before the date of the Aquila special meeting, you are urged to
deliver your instructions well in advance of the Aquila special meeting so that the instructions are
received no later than [ & .

Q: Shounld | send in my Aguila share certificates now?

Al No. Alter we have completed the merger, we will send Aguila stockholders written instructions
informing them how to exchange their stock certificates. Great Plains Energy stockholders will
keep their stock certificates.

=

When do you expect to complete the merger?

A: Greal Plains Energy and Aquila are working to complete the merger as quickly as possible
although we cannol assure complelion by any particular date. The merger is expected 1o close
during the first calendar quarter of 2008. However, hecause consummation of the merger is subject
10 various conditions, including the obtaining of numerous state and federat regulatory consents
and the consununation of the Asset Sale, Grcat Plains Encrgy and Aquila cannol predict the exact
timing of the closing of the merger and cannot guarantec that the merger will oceur at all.

Additional information on completing the merger is located beginning on page 140,
Q: Do I have dissenters’ or appraisal rights?

A: Under Missouri law, Great Plains Energy stockholders will not have disseniers, or appraisal rights
in connection with the issuance of shares of Great Plains Energy common stock in connectlion with
the merger. Uader Delaware law, Aquila stockholders are entitled to appraisal rights in conneclion
with the merger. Appraisal rights entitle Aquila stockholders who timely submit a proper wrillen
demand for appraisal 1o Aquila. who do not otherwise vote in favor of the merger and who meet
certain other conditions. Lo receive a valuation of their shares and a payment of that value in cash
in lieu of the consideration called lor by the merger agreement. Failure by a dissenting stockholder
1o follow the steps required by kaw for perfecting appraisal rights may lead to the loss of those
rights, in which case such dissenting stockholder will be treated in the sawme manner as a
non-dissenting stockholder.

z L

Additional information on Aquila stockholders dissenters’ rights is located beginning on page 130,
Q: How important is my vote?
A: Every vole is impotlant. If an Aquila stockholder abstains or fails 1o vole his or her shares, this
will have the same effect as voling those Aguila shares against approval of the merger and the
Transactions. 1f a Great Plains Energy stockholder abstains or fails lo vote their shares, such

failure to vote will have no effect on the ouicome of the voting for the merger (provided that the
total vote cast represents over 50% in interest of all securities entitled to vote thereon).

Q: Who can answer any questions I may have about the special meeting or the merger?

A:  Great Plains Encrgy stockholders may call Innisfree M&A Incorporated toll-free at (877) 687-1871
with any questions they may have. Banks and brokers may call collect at {212) 750-5833.

Aquila stockholders may call Mackenzie Partners, Inc. toll free at (800) 322-2885 or collect at
(212) 929-5500 with any questions they may have.
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Other Information Regarding the Merger
Recommendations by the Boards
Great Plains Energy

Al 1ts meeting on February 6, 2007, after due consideration. Greai Plains Energy's board of
directors unanimously:

» determined that the Transactions, inchading the merger and Asset Sale are advisable, fair to, angd
in the best interests of, Greal Plains Evergy and its stockholders;

»

adopted 1the merger agreement and Assel Sale Agreements; and

recommended that Great Plains Energy stockholders vate for the approval of the issuance of
additional shares of Greal Plains Energy common stock pursuant {o the merger,

Aquila

Al its meeting on February 6. 2007, after due consideration. Aquila’s board of directors
unanimousiy:

* approved and declared advisabk: the merger agreement and the Asset Sale Agreeneats;

¢ determined that the Transactions, including the merger and the Asset Sale, are fair to. and in
the best inlerests of, Aquila and its stockholders; and

+ recommended that Aguila stockholders vote for the adoplion of the merger agreement and
approval of the merger.

To review the backpround and reasons for the merger in greater detail see page 47, to review the
risks related (o the merger., see page 24.

Opinions of Financial Advisors
Great Plains Energy

In connection with the merger, Great Plains Encrgy’s board of directors received separate
opinions, dated February 6, 2007, from Credit Suisse and Sagent, as to the fairness, from a financial
point of view and as of the date of such opinicns, to Great Plains Encrgy of the consideration to be
paid by Great Plains Energy in the merger. Copies of Credit Suisse’s and Sagent’s written opinions are
attached 1o this joint proxy staiement/prospectus as Anncxes D and E, respectively. We encourage you
to read these opinions carefully in their entirety for a description of the procedures followed,
assumptions made, matters considered and limitations on the review undertaken. The opinions of
Credit Suisse and Sagent were provided to Great Plains Energy’s board of directors in connection with
its evaluation of the merger consideration from a financial point of view to Great Plains Energy, do
not address any other aspect of the proposed merger and do not constitute a reCommendation to any
stockholder as to how such stackholder should vote or act on any matter relating to the merger or any
other matter,

Agquilg

In vonnection with the proposed merger, Aquila’s board of directors received written opinions
from cach of Lehman Brothers and Blackstone, Aquila’s financial advisors, and the independent
directors of Aquila also reccived a written opinion from Evercore, financial advisor to the independent
directors, thal, as of February 6, 2007 and based upon and subject to the qualifications set forth in their
respective opinions, in the case of Blackstone and Evercore, the consideration (o be received by the
holders of Aquila common stock in the merger is fair, from a financial point of view, 1o those holders

-
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and, in the case of Lehman Brothers. the consideration to be offered to the stockholders of Aquila in
the merger is fair to those stockholders. The full cxt of Lehman Brothers', Blackstone'’s and Evercore’s
respective written opinions, cach dated February 6, 2007, which scts forth assumptions made,
procedures followed, matiers considered and limitations on the reviews undertaken in connection with
the respective opintons, is attached as Annex F, G and H, respectively. We urge you to read these
opinions carcfully and in their entirety. The summary of each opinion set forth in this joint proxy
statemnent/prospectus is gualified in its entirety by reference to the full text of the opinion. Lehman
Brothers and Blackstone provided their respective opinions to Aguila’s board of directors in connection
with, and for the purposes of, the board’s consideration of the merger. Evercore provided its opinion to
the independent directors of Aquila in connection with, and for the purposes of, the independent
directors’ consideration of the Transaction and it does not constitute a recommendation as 1o how any
holder of Aquila common stock showld vole or act with respect to the merger or any other matter. The
Lehman Brothers and Blacksione opinions are each addressed 1o Aquila’s board of directors, and the
Evercore opinion is addressed to the independent directors of Aquila, and do not constitute
recommendations as (o how any holder of Aquila common stock should vote or act with respect to the
merger OF any other matier.

Additional information on the opinions received by Great Plains Energy’s board of directors and
the opinions received by Aquila’s board of directors and the independent directors of Aquila is located
beginning on pages 59 and 76, respectively.

Interests of Aquila’s Executive Officers in the Transactions

in eonsidering the recommendation of Aquila’s board of directors to vote FOR the adoption of the
merger agreement and approval of the merger, Aquila stockbolders should be aware that Aquila's
executive officers have interests in the Transactions that are different from, or in addition to. the
interests of Aquila’s stockholders generally, Aguila’s board of directors was aware of these interests and
considered them in approving the transaction agreement and the Transactions. The aggregate amount
of compensatory paymenis and benefits that Aquila’s senior executive officers (Richard C. Green,
Joa R. Empson. Leo E. Morton, Christopher M. Reitz, and Beth A. Armstrong} are expected to
receive as a result of the Transaclions under the terms of their respective agreements with Aquila
fwhich are described below under the heading “Severance Compensation Agreements™) is $7,340,301,
bused upon assumptions described i more detail beginning on page | ® | The aggregale amount of
Great Plains Energy commaon stock that executive officers are expected to receive as a result of the
merger under Aquila plans upon conversion of their outstanding Aquila equity awards is approximately
18,616 shares, all of which are expecied 1o be received by Mr. Green.

Additional information relating to the interests of Aquila's exceutive officers in the merger is
located beginning on page 123,

Treatment of Restricted Stock

As of May 4, 2007, there are approximaltely 139,026 shares of Aquila common stock represented by
restricted stock awards held by Aquila’s executive officers. 7,000 of thesc restricted stock awards will
vest prior to the merger, 132,026 of these restricted stock awards will vest upon the completion of the
merger (1o the extent then unvested) and will be converted into a number of sharcs of Great Plains
Energy common stock equal to the product of

* The number of Aquila shares subject to the restricted stock award immediately prior wo the
effective time of the merger agreement and

* An “oplioa exchange ratio.”

10
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Based on the $32.48 closing share price of the Great Plains Enerpy common stock as of May 4,
2007, the option exchange ratio would have been 0.1410,

Mr. Green has 132.026 shares subject 10 Aquila restricted stock awards which are scheduled to vest
on March 15, 2008, He will be entitied to receive approximately 18,616 unrestricted shares of Great
Plains Encrgy conunon stock in the merger in exchange for these restricted shares in accordance with
the terms of such awards, which were granted in 2002 and therefore were outstanding prior to the
execution of the merger agreement. Ms. Armstrong holds 7,000 shares subject 1o Aguila restricted stock
awards, These awards are scheduled to vest on December 30. 2007, prior to the anticipaled completion
date of the merger.

Treatment of Stock Options

As of May 4, 2007, there were approximatcly 781,008 sharcs of Aquila common stock subject to
vesled stock options granted Lo ils execulive officers under Aquila’s equity incentive plans. These
options will become options to acquire Great Plains Energy common stock, as cquitably adjusted bascd
on the oplion exchange ratio. As of May 4, 2007, only 51.800 of the 781.008 options held by cxecutive
officers of Aquila had exercise prices which were less than the fair market value of Aquila’s common
stock. As ol that date, these options, which are sometimes referred (o as “in the money™ options, had
an aggregate vaiue (based on the difference between the exercise price and the fair market value of
Aquila common stock on that date) of $40.935.

Other Matters

Other than Mr. Green, cach of Aquila’s executive officers and certain other officers of Aquila are
party lu severance compensation agreements with Aquila. Mr. Green is party to an employment
agrecment with Aquila. Under the merger agreement, Messrs. Green, Empson, Morton and Reitz and
Ms. Armstrong will be deemed terminaled for the purposes of payment under their severance
compensation agreements or, in the case of Mr. Green, his employment agreement, and will be entitled
(o severance compensation as follows:

* a lump sum payment cqual to 3 times (for Mr, Green) or 2 times (for the other exceutive
officers) the sum of his or her base salary and larget annual incentive opporwunity for the
calendar year in which the change in controf occurs (for Mr. Green), or if greater (for the other
execulive officers), the average targel annual incenlive opportunily for a sciect group of
comparable companies as determined by Aquila’s board's independent consulting firm;

ability 1o exercise any stock options as of the date of termination and continuing for three
months thereafter and any restrictions on his or her restricted stock will lapsc;

+ an additional cash payment equal 1o a pro-rala portion of his or her targel annual and iong-term
incentive opportunity for the incentive period in which his or her empioyment lerminates;

a gross-up payment. if necessary, so that the net amount of his or her 1otal payments received
on an after-tax basis would cqual the amount he or she would have reccived in the absence of
the imposition of golden parachute excise taxes;

three years of health coverage benefits; and

three vears of additional credit for both age and service under Aquila’s 1ax-qualified and
non-gualified pension plans.

Please see page 125 for a table summarizing the cash payments and value of conlinued benefits, as
outlined above, that will be made (o ¢ach exceutive officer.

Additionally, under the merger agreement, Aquila is obligated to makc contributions o a “rabbi
trust™ in amounts necessary 1o cover 100% of the accrued benefits under Aguila’s Capital
Accumulalion Plan and the Supplemental Executive Retirement Plan. The amount of such contribution
is cxpected to be approximately $18 million.
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The Transactions

The merger agrecment is attached as Annex A 1o this joinl proxy statement/prospectus, We
encourage you to read the merger agreement in ils entirety. It is the principal document governing the
merger and the other relaled transactions whereby Great Plains Energy will acquire Aquila and its
Missouri-based utilities, Missouri Public Service and St. Joseph Light & Power, as well as Aquila’s
other assels remaining after the transaction between Aquila and Black Hills.

The Asset Purchase Agreement and the Partnership Interests Purchase Agreement are attached as
Annexes B and C respectively, to this joint proxy statement/prospectus. We encourage you to read
these agreements in their entirety. They are the principal documents governing the Asset Sale, in which
Aquila will sell to Black Hills, immediately before completion of the merger, Aquila’s regulated electric
utility in Colorado and Aquila’s regufated gas utilities in Colorado, Kansas, Nebraska and Towa.

Additional information relating 1o the merger agreement and Asset Sale Agreements is located
beginning on page 140,

Conditions to the Completion of the Merger

The merger is conditioned on the Assel Sale being completed before the merger. If the Asset Sale
is not completed, the merger will not be completed. The merger agrecment also contains customary
closing conditions, including the following conditions that apply to both Great Plains Energy and
Aquila:

* receipt of the required Great Plains Energy and Aquila stockholder approvals;

absence of any orders from a coust in the US. probibiting the merger and absence of any law
prohibiting the merger unless violation of the law would have an insignificant impact:

expiration or termination of the applicable waiting period under the U.S, federal antitrust iaw,
the Hart-Scolt Rodine Antitrust Improvements Act of 1976, as amended, or HSR Acl, and the
receipt of reguired regulatory consents, including federal and state utility regulators”, without
materially adverse conditions;

effectiveness of the registration stalement on Form $-4; and

authorization of the listing of Great Plains Energy shares issuable in the merger with the
New York Stock Exchange (NYSE).

The obligation of Great Plains Energy to complete the merger is subject to the following
additional conditions:

* accuracy of Aguila’s and Black Hills’ representations and warranties, except where the failure to
be so accurate would not reasonably be expected to have, individually or in the aggregate, a
material adverse effect on Aquila excluding the assets being sold fo Black Hills in the Asset Sale
(Aquila material adverse effect);

* performance by Aquila and Black Hills of their respective abligations under the merger
agreement in all material respects; and

* no Aguila malerial adverse effect will have occurred since February 6. 2007, the date the merger
agreement was signed, and be continuing.

The obligation of Aquila to complete the merger is subject to the following additional conditions:

» accuracy of Great Plains Energy’s representations and warranties, except where the [ailure 10 be
so accurate would not reasonably be expected (o have, individually or in the agpregate, a
material adverse effect on Great Plains Energy (Greal Plains Energy material adverse effect):

T
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* performance by Great Plains Energy of its obligations under the merger agreement in atl
material respects; and

* no Great Plains Energy malerial adverse effect will have oceurred since February 6, 2007, the
date the merger agreement was signed, and be ¢ontinuing,

Termination of the Merger Agreement
The merger agreement may be terminated at any lime before we complete the merger if Great
Plains Eneroy, Aquila and Black Hills agrec. It can also be terminated by either Great Plains Energy or
Aquita under cerlain specified circumstances, including:
* By either Great Plains Energy or Aquila, il:
= we have not comipleted the merger by the termination date, which is February 6, 2008
however, the {ermination date may be extended unilaterally by Great Plains Energy or
Aquila until August 8, 2008 to obtain regulatory approvals and under other limited
circumstances;
= requited Aquila or Great Plains Energy stockholder approval is not obtained;
* a governmental entity permanentiy enjoins or prohibits the merger; or
* the Asset Sale Agreements are terminated,
= By Aquila, if:
* its hoard of directors authorizes Aguila to enter into an agreement for a superior proposal;
+ prior to Great Plains Energy stockhoider approval, Great Plains Energy publicty withholds
or withdraws i1s recommendation of the merger, fails to reaffirm ils support, or enters inlo
a new transaction which is cconontically superior to the merger; or
» Great Plains Encrgy breaches any of its representalions, warranties or covenunts, so that

relevant closing conditions cannot be satisflied, and the breach is either not curable, or if
curable, is not cured hy the termination date.

¢ By Greal Plains Encrgy, if:

= its bourd of dircclors authorizes Great Plains Energy 10 enter into an agreement for a
superior proposal;

« prior Lo Aquila stockholder approval, Aqguila publicly withholds or withdraws its
recommendation ot the merger. fails to reafflirm its support. or enlers into a4 new transaction
which is economically superior lo the merger; or .

+ Aquila breaches any of its representations, warraniics or covenants, so that relevant closing
conditions cannot be satisficd and such breach is either not curable, ¢r if curable, is not
cured by the termination date.

Conditions to the Completion of the Asset Sale

The Asset Sale Agreements contain closing conditions, which are substantially similar to the
conditions described in the merger agreement above, that apply to Great Plains Encrgy. Black Hills and
Aquila, The Asset Sale is cross-conditioned on the merger, meaning Black Hills and Aquila arc not
required to complete the Asset Sale unless the merger also occurs,
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Black Hills' obligation to close is not conditioned on its ability to secure financing for the purchase
price. However, if Black Hills fails to sccure financing and does not close the Assct Sale Agreements,
neither Aquila nor Great Plains Energy will be required to close the merger.

Termination of the Asset Sale Agreements

The termination provisions of the Asset Sale Agreements permit each party to terminale in certain
circumstances substantally similar (o the termination provisions in the merger agreement described
above, other than those relating to a superior proposal, Additionally, the Asset Sale Agreements may
be terminated if the merger agreement terminates.

Termination Fees; Reimbursement of Expenses

Aquila will be required 1o pay a $45 million terminalion fee, out of which Black Hills will be
rcimbursed ils expenses, up w0 $13 million, with the remainder received by Great Plains Energy, if the
merger agreement is lerminaled:

* by Aquila in order to enter into an agreement for a superior proposal;

* by Greal Plains Energy because Aquila’s board ol directors publicly withdraws its
recommendation of the merger; or

* by Aquila or Great Plains Energy if:

* the termination date occurs and the merger has not yet been compleled, the Aquila
stockholders vote on, and fail to approve. the merger, or Aquila materially breaches its
represeptations or covenants; and

« before the merger agreement is terminated, a bona fide proposal (0 acquire Aquila is made
by a third party; and

« within nine months after the termination, Aqguila is cither acquired or enters into a merger
agreerncnt with a third party.

Great Plains Energy will be required to pay Aquila a 345 million termination fee and to reimburse
Black Hills expenses up to $15 million, if the merger agreement is terminated:

= by Great Plains Energy in order to enter into an agreement for a superior proposal;

» by Aquila because Great Plains Encrgy's board of directors publicly withholds its
recommendation of the merger: or

* by Aguita or Great Plains Energy if:

* the termination date occurs and the merger has not vet been completed. the Great Plains
Energy stockholders vote on, and fail to approve, the merger, or Great Plains Encrgy
matcrially breaches its representations or covenants; and

* before the merger agreement is terminated. a bona fide proposal to acquire Great Plains
Energy was made by a third party; and

+ within nine months of termination, Great Plains Energy is acquired, or enters into a merger
agreement with a third party.

Whether or not a termination fee is payable, a party could still be Hable for damages following
termination in the event it matertally and willfully or knowingly breached the merger agrecment.

-
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No Solicitation; Withdrawal of Board Recommendation

The merger agreement restricls the ability of each of Great Plains Energy and Aquila Lo solicit or
negotiate {or any competing bids, or provide non-public information to other bidders, and netther
party’s board of directors may withdraw its recommendation 10 its stockholders 10 approve the merger,
excepl as described below. If, however, before a party’s stockholders™ approve the merger, a party
receives an unsolicited takeover proposal from a third party that the party’s board of directors
determines in good faith, afier consultation with its legal and financial advisors, constitutes a superior
proposal or would reasonably be expected to lead (0 a superior proposal, that party may {urnish
information to the third party and engage in negotiations regarding the takeover proposal with the
third party, subject to specified conditions, Great Plains Energy and Aquila must keep each other
informed of any competing proposals, including any possible acceptance of a competing preposal, and
give the other party an opportunity to modify its bid.

In addition. the board of directors of Great Plains Energy or Aquila may change ils
recommendation in favor of the merger il it determines in good faith that its failure to change its
recommendaltion would be inconsistent with its fiduciary duties under applicable law. If Aquila's board
of directors changes its recommendation, Aquila will be required o pay a $45 million termination fee,
oul of which Black Hills will be reimbursed its expenses, up to $15 million, as described ahove, Il Great
Plains Energy’s board of directors changes its. recommendation. Great Plains Energy will be required to
pay Aguila a $45 million termination fee and to reimburse Black Hills® expenses up o $t5 million, as
describred above.

Legal Proceedings Related to the Transactions

On February 8, 2007, two purporied class action lawsuits were [iled against Aquila and ils direclors
in the Circuit Court of Jackson County, Missouri at Kansas City. On or about April 16, 2007, a
purported class action lawsuil was filed against Aquila and its direclors in the Court of Chancery of the
State of Delaware in and for New Castle County. Each lawsuit purports 1o be on behalf of all Aquila
stockholders (except the defendants and their affiliates) and alleges that Aquila directoss breached their
fiduciary duties in approving the Transactions.

Additignal information relating to legal proceedings related te the merger is located beginning on
page 158,

Accounting Treatment

In accordance with U.S. gencrally accepted accounting principles. Great Plains Energy will account
for the merger using the purchase method of accounting. Under this method of accounting, Great
Plains Energy will record the market value (based on an average of the closing prices of Great Plains
Encrgy common stock for a range of two trading duys before and after February 7, 2007, the
announcement datc) of its common stock issued in conncction with the merger, the fair value of
Aquila’s liabilities assured by Great Plains Energy in conpection with the merger, the amount of cash
consideration o be paid to holders of Aquila common stock, the fair value of certain Great Plains
Energy uptions issued Lo replace Aquila options assumed in connection with the merger and the
amount of direct transaction costs associated with the merger as the estimated purchase price of
acquiring Aquila, Great Plains Energy will allocate the estimated purchase price to the net tangible and
amortizable intangible assets acquired {including the market value of energy contracis and affiliate
agreements), based on their respective fair values at the date of the completion of the merger. Any
excess of the estimated purchase price over those fair values will be accounted for as goodwill,
Intangible assets with definite tives will be amortized over their estimated useful lives. Goodwill
resulting {rom the business combination will not be amortized but insiead will be tested for impairment
at least annually (more [requently il cerlain indicators are present). In the eveni that the management
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of the combined company determines that the value of goodwill has become impaired. the combined

company will incur an accounting charge for the amount of impairment during the fiscal guarter in
which the determination is made.

Additional information relating 1o accounting treatment is located on page 129.

Material U.S. Income Tux Consequences of the Merger

The merger will be a taxable transaction for U.S. federal income tax purposes if you are a holder
of Aquila’s common stock, Your receipt of cash and Greal Plains Energy common stock will cause you
to recognize gain or loss for U.S. federal income tax purposes measured by the difference, if any,
between the cash and the value of Great Plains Energy common stock you receive in the merger and
the adjusted tax basis of your Aquila shares.

Additional information relating to the material U.S. federal income tax consequences of the
merger is located beginning on page 127,

Reguiatory Matters

The approval of. among others, the following U.S. federal, state and local regulatory authorities
must be obtained before the merger can be completed:

* the Federal Energy Regulatiory Commission (FERC): and

* the regulatory agencies in several of the states in which Great Plains Energy and/or Aquila
operate electric andfor gas utility businesses, including Missouri and Kansas.

In addition. prior 1o completing the merger, the applicable waiting period under the HSR Act
musl expire or ierminale.

y, On April 4, 2007, Aquila, KCP&L and Great Plains Encrgy filed applications with the Missouri
Public Service Commission (MPSC) and the Kansas Corporation Commission (KCC) secking approval
for the merger. In addition. on April 4, 2007, Aquila and Black Hills filed applications with the Public
Utilities Commission of the State of Colorado, the KCC, the Nebraska Public Service Commission and
the lowa Ulilities Board seeking approval of the Asset Sale. None of these required regulatory
approvals have been obiained as of the date of this joint proxy statement/prospecius.

Aquita and Great Plains Encrgy intend to file an application with the FERC for approval of the
merger and certain aspects of the Asset Sale, and the required notification under the HSR Act.

Additional information relating to regulatory matters is located beginning on page 136.
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The Companies

Great Plains Energy Incorporated
1201 Walnut Street

Kansas City, Missouri 64106

(816) 556-2200

Great Plains Energy, a Missouri corporation incorporated in 2004 and headquartered in Kansas
City. Missouri, is a public utility holding company and does not own or operate any significant assets
other than the stock of its subsidiaries. Great Plains Energy has four direct subsidiaries with operations
or active subsidiaries:

* KCP&L, headquartered in Kansas City, Missouri. is an integrated, regulated electric utility that
engages in the generation. transmission, distribution and sale of electricity. KCP&L serves over
505,000 customers located in alf or portions of 24 counties in western Missouri and eastern
Kansas. Customers include approximately 446,000 residences, over 57.000 commercial {irms. and
approximately 2.200 industrials, municipalitics and other electric utilities. KCP&L's retail
revenues averaged approximately 81% of its (ofal operating revenues over the lusl three years,
Wholesale firm power, bulk power sales and miscellaneous eleciric revenues accounted for the
remainder of vtility revenues. KCPAL is sipnificantly impacied by seasonality with approsimately
one-third of its retail revenues recorded in the third quarier. KCP&L's total electric revenues
averaged approximately 43% of Great Plains Encrgy’s revenues over the last three years.
KCP&1L’s nel income accounted for approximately 119%, 88% and 87% of Great Plains
Energy's income from continuing operations in 2006, 2005 and 2004, respectively,

¢ KLT Inc. is an intermediate holding company that primarily holds indirect interests in Strategic
Energy. L.I.C. (Strategic Energy), which provides competitive retail electricity supply services in
several electricily markets offering retail choice, and holds investments in alfordable housing
limiled partnerships. KLT Inc. alse wholly owns KLT Gas Inc. (KLT Gas}), which has no active
operations. Strategic Energy provides competitive retail electricity supply services by entering
into power supply contracts 1o supply electricity to its end-use customers. Of the states that ofter
retail choice. Strategic Encrgy operaies in California, Connecticut, Illinois, Maryland,
Massachusctts, Michigan, New Jersey, New York, Ohio, Pennsylvania and Texas. Strategic Encrgy
also provides sirategic planning, consulting and billing and scheduling services in the natural gas
and electricity markets, Strategic Encrgy provides services to approximately 26,500 commercial,
institutional and small manufacturing customers, which includes numerous Fortune 500
companties, smaller companics and governmental entities. Strategic Energy offers an array of
products designed 1o meet the varous requirements of a diverse customer base including fixed
price, index-based and month-{o-month renewal products. Strategic Energy’s projected MWh
deliveries for 2007 are in the range of 18 to 22 million MWhs., At December 31, 2006, bascd
solely on expected usage under current signed contracts, Strategic Encrgy forecasted future
MWh commitments (backlogy of 14.7 million, 8.9 million and 4.1 million for the years 2007
through 2009, respectively, and 5.1 million over the years 2010 through 2012, Strategic Energy’s
revenues averaged approximately 57% of Great Plains Energy’s revenues over the last three
vears, Strategic Energy's net income (loss) accounted for approximately (8%). 17% and 24% of
Greatl Plains Energy’s income from continuing operations in 2006, 2005 and 2004, respectively.

17

T

AQUILA, INC. S-4 GREAT PLAINS MERGER Proj; P1476CHI07 Job; 07ZBN18201 File: DI18201A.;36
Page Dim: 8.250" X 10.750° Copy Dim: 38. X 54.3



MERRILL CORPORATION EYOUNGH 8-MAY-07 11:26 DISK123:[072BN1.07ZBNIB201)DELS201A 236
mrll.fint Free: 330D#*/540D Faot: 0D/ 0D VI RSeq: 2 Clr: 0
DISKO24:[PAGER PSTYLES|UNIVERSAL.BST:61 11 CCs: 58061

. A

= Innovative Energy Consultants Inc, (IEC) is an intermediate holding company that holds an
indirect interest in Strategic Energy. IEC docs not own or operate any assets other than its
indirect interest in Strategic Encrgy. When combined with KLT Inc’s indirect interest in
Strategic Encrgy, Great Plains Energy indirectly owns 100% of Strategic Encrgy.

= Greal Plains Energy Services Incorporated {Services) provides services at cost (o Greal Plains
Energy and ils subsidiaries, including consolidated KCP&:L.

Gregory Acquisition Corp.
1201 Walnut Street

Kansas City, Missouri 64106
(816) 556-2200

Gregory Acquisition Corp. is a wholly owned subsidiary of Great Plains Energy. Gregory
Acquisition Corp. was formed on January 16, 2007, solely for the purpose of engaging in the merger
and the other transactions contemplated by the merger agreement. Gregory Acquisition Corp. has not
conducted any business operations other than incidental to its formation and in connection with the
transactions contemplated by the merger agrecment.

Aquila, Inc,

20 West Ninth Street
Kansas City, Missouri 64105
(816) 421-6600

Aquili, Inc. ts an integrated electric and natural gas utility headquartered in Kansas City, Missouri.

Aquila began as Missouri Public Service Comgpany in 1917 and reincorporated in Delaware as UtiliCorp
United Inc. in 1985. In March 2002, UtiliCorp United Inc. changed its name to Aquila, Inc. As of
December 31, 2(K6, Aquila had 2,436 employees in the U.S., 1,095 of which were represented by union

) locals, Aquila’s business is organized into three business segments: Electric Utilities, Gas Utilities and

Merchant Services, Electric Utilities comprises Aquila’s regulated electric utility operations, Gas

Utilities comprises Aquila’s regulated gas utility operations, and Merchant Services comprises Aquila’s
remaining unregulated energy activities. Substantially all of Aquila’s revenues are generated by Aquila’s
Electric and Gas Utilities.

Agquila sold ils Kansas Electric utility on April 1, 2007, and in 2006 sold its Gas wtilities in
Michigan, Minnesota, and Missouri. The results of these operations are reported by Aguila as
discontinued operations. As ol December 31, 2006, excluding discontinued operations, Aquila’s Electric
Utilities included 1,843 MWs of generation and 14,992 pole miles of electric transmission and
distribution lines, and Aquila’s Gas Ulilities included 516 miles of intrastate gas transmission pipelines
and 11,283 miles of gas distribution mains and service lines. Aquila’s Electric and Gas Utilities
generated revenues [rom conlinuing and discontinued operations of $1.379.2 million and $489.1 million,
respectively. in the year ended December 31, 2006, and had total assets in continuing and discontinued
operations ol $2.6 billion and $.3 billion, respectively, al December 31. 2006. “

Through 2004 Aguila’s operations also included significant international utility investments and
Merchant Services was a much larger component of Aquila’s business. In 2002 Aquila began o
reposition ils business to concentrate on its domestic electric and gas utilities and reduce financial
obligations. As part of that repositioning, Aquila sold all international investmenis and a substantial
portion of Merchant Servives assels. Additionally, Aquila wound down most of Aquila’s Merchang
Scrvices energy trading portfolio. Aguila’s remaining Merchant Services assets consist of Aquila’s
contractuat rights relating to the Crossroads Energy Center, a non-regulated domestic power generation
facility, and Aquila’s remaining wholesale encrgy trading portiolio.
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Comparative Stock Prices and Dividends

Shares of Great Plains En¢rgy common stock and Aquila common stock are listed on the NYSE.
The following table presents the last reported closing sate price per shave of Great Pluins Energy
common stock and Aquila common stock, as reported on the NYSE Composile Transaction reporting
systert on February 6. 2007, the last full trading day prior to the public announcement of the merger,
and on May 7, 2007. the last \rading day {or which this information could be calculated prior to the
filing of this joint proxy statement/peospectus.

Implied

Value of

Murger

Consideration
Great Pluins Energy  Aquila Common for Each
Common Stock Stock Aquila Share(l}

February 6, 2007 . ... ... e $32.05 $ 4.67 $ 454
May 7, 2007 e $32.62 $ 421 £ 459

(1) The cquivalent implied per share data for Aquila common stock has beer determined by
multiplving the closing market price of a share of Great Plains Energy common stock on each of
the dates by the exchange ratio of (L0856 and adding the per share cash consideration of $1.80
being paid 1o Aguila stockholders.

The most recent quarterly dividend declared by Great Plains Energy was $(.415 per share payable
on June 20. 2007, Great Plains Encrgy’s current dividend is $1.66 per share of common stock on an
anaual basis. Aquila currently does not pay a dividend on its common stock.

Selected Historical Financial Data

Great Plains Energy and Aquila are providing the following financial information 1o aid you in
your analysis of the finaacial aspects of the merger. This information is only a summary. and you
should read it in conjunction with the historical consolidated financial statements of Great Plains
Energy and Aquila and the related notes contained in the annual reports and other information that
cach of Great Plains Energy and Aquila has previously {iled with the Sccurities and Exchange
Commission and which is incorporated herein by reference. See “Where You Can Find More
Information™ beginning on page 199.
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Selected Historical Consulidated Financial Data of Great Plains Energy

At or for the year caded December 31,

2006 2005 2004 2003 2002
{dotlars in milliou except per share anousts}

Operating TeVENUES - . .o vt e e e et ie e e s $2.675 52,605 352464 $2148 $1.302
Income from continuing operations . ................ $ 128 5 164 3 175 5 189 § 136
Discontinued operations, ned of tax . ... ... ... .. .. .. $ — % (% S8 %5 (45 % (8
Cumulative effect of changes in accounting principles ... § — $ — § — § — § (3)
NeliCOME ... vt e i i e e e manaas $ 128 % 162 % 183 % 144 § 125
Basic earnings per common share:
From continuing operations . ... ... ..o $162 3238 3241 §$271 $ 215
Discontinued operations, net of tax ... ... ... .. ... P — B(0.03) §F 030 $(0.65) §(0.12)
Cumulative effect of changes in accounting principles .... $ — § — § — § — §(0.05)
Basic carning per common share ... ..., ... . . Lo $162 3215 5231 §206 § 198
Diluted earnings per common share:
From continuing operations . . ..........oouiu..... $161 $218 5241 §$271 § 215
Discontinued operations, net of tax .. ... ............ $§ — $(0.03) $ 010 %065 F(0.12)
Cumutlative effect of changes in atéounting piinciples ... § — § — § — § — $(0.0%
Diluted earnings per common share . .. ........ .. ... $ 161 $ 205 $251 § 206 § 198
Cash dividends per common share . ... .............. $166 $166 5166 $ 166 § 166
Total 88815, . v oo v e e e e $4,336  $3.842  $3.796 $3.694 33521
Total mandatorily redeemable preferred securities and

long-term debt (including current maturities} ..... ... $1,142  $1.143 31,296 31347 31,332

Selected Historical Consolidated Financial Dala of Aquila

At ar for the year ended Decewber 31,

2006 2005 2004 2003 2002
{Millions. except per share amounts)

SaleS L e e e $1,369.6 $1.314.1 $9710 §oR3.1 $1.496.0
Grossprofit ... ... 0o iine. 488.0 450.4 249.8 336 3299
Loss Irom continuing operations . ... (282.0)(a)  (158.0)b)  (348.3)(c) (356.5%d) (1,597.5)(c)
Basic and diluted loss per comnicn

sharc—continuing operations . . ... (0.75) (0.40) {1.35) {1.83) (9.88)
Cash dividends per common share . . . — — — - 775
Tollassets. ... . i ianaann 34724 4.630.7 47773 7,719.1 9.319.1
Short-tekem debt .. ..o L. — 12.0 - — 2878
Leong-term debt (including current }

matuarities) . ... .. .. . 1.405.6 1,579.5 2,366.4 2.706.0 26248
Common shareholders” equity ... ... 1.306.1 1,300.9 1.130.5 1,359.3 1.6079

The following notes reflect the pretax effect of ilems affecting the comparability of the Selected
Historical Consolidaled Financial Data of Aquila above:

(2} Included in loss from continuing operations for the year ended December 31, 2006 is a
$218.0 million loss on the exit of Aquila’s Elwood tolling contract in June 2006 and $28.2 million
of losses on early retirement of debt in 2006.

{b) Included in loss from comtinuing operations for the year ended December 31, 2005 is a
$82.3 midlion ioss on the carly termination of Aquila’s Premium Income Equity Securities: offsct in
part by $31.3 million of net gains primarily related to an oxil of Aquila’s Batesvile tolling contract
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and the sale of Aquila’s interests in the IntercontinentalExchange. Inc. and the Red Lake gas
storage development project.

{¢) Included in loss from continuing operations for the year ended December 31, 2004 is a
$46.6 million loss on the transfer of Aquila’s interest in the Aries power project and termination of
Aquila’s 20-vear tolling agreement with that project, a $156.2 million loss on the termination of
{our long-lerm gas contracts, $63.9 million of losses related to derivatives cancelled and
replacement gas purchased for these four contracts, and $19.5 million of other impairment charges;
offset in part by $34.0 million of gains including the sale of Aquila’s interests in 12 equity method
independent power plants, the sale of a power development project in the United Kingdom and a
distribution from Aquila’s interest in the BAF power partnership that sold its cogencration facility.

(d) Included in loss from continuing operations for the year ended December 31, 2003 are
(i) a $t05.5 million lermination payment regarding Aquita’s 20-year Lolling agreement for the
Acadia power plant; (i) an $87.9 million tmpairment charge on Aquila’s equily method
investments in 12 independent power plants; and (iii) $26.3 million of restruciuring charges from
exiling interest rale swaps related to the Raccoon Creek and Goose Creek construction financing
arrangements and additional severance and reiention payments related 10 the wind-down of
Aquila’s trading operations.

{¢) Included in loss fron continuing eperations for the year ended December 31, 20602 are
(i) a $696.1 million impairment charge on Aguila’s investment in Quanta Services; (i) a
$247.5 million impairment charge on Aquila’s investment in Midlands Electricily in the United
Kingdony; (iii) a $127.2 million impairment charge on Aquila’s investment tn Multinet Gas and
AlintaGas in Australia; (iv) a $29.8 million impairment charge related to Aguila’s investments in
Everest Connections and various communications prajects; (v} a $181.2 million wrile-down of
Merchant Services’ poodwill: (vi} other impairment charges and losses on Aquila’s sale of asscis of
919 million; and (vii) $210.2 million of restructuring charges from Aquila’s exit from the
wholesale energy trading business and the restructuring of its utility business. Aquila also recorded
a $130.5 million gain on the sale of its shares of UnitedNetworks in New Zealand.

Selected Unaudited Pro Forma Condensed Financial Information

The following selected vnaudited pro forma condensed consolidated financial information for
Aquila gives effect to Aquila’s April 1, 2007 sale of its Kansas electric business and the Assel Sale. The
following seiceted unaudited pro forma condensed combined financial information for Great Plains
Energy gives cffect to Aquila’s April 1, 2007 sale of its Kansas electric business, the Asset Sale and the
merger. The infermation presented below is based on the assumption that lhe sale of the Kansas
electric business and the Transactions occurred at the beginning of the period presented and reflect
only adjustments directly related to the sale of the Kansas electric business and the Transactions. The
pro forma adjustments are based upon available information and assumptions that each company’s
managemenl believes are reasonable and in accordance with SEC requirements. The selected unaudited
pro forma condensed financial information is presented for illustrative purposes only and should not be
read for any other purpose. The companies may have performed differently had they always been
combined in the manner contemplated by the Transactions. You should not rely on this information as
being indicative of the historical results that would have been achicved bad the companies always been
combined in the manner contempiated by the Transactions or the future results that the combined
companics will experience after the Transactions. The selected unaudited pro forma condensed
combined financial information (§) has been derived from and should be read in conjunction with the
“Aquila, Inc. Unaudited Pro Forma Condensced Consolidated Financial Information™ and the related
notes beginaing on page 162, and the “Great Plains Encrgy Incorporated Unaudited Pro Forma
Condensed Combined Financial Information™ and the related notes beginning on page 167 in this joint
proxy statcment/prospectus and (ii) should be read in conjunction with the historical consolidated
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{inancial statements of Great Plains Energy and Aquila by reference in this joint proxy statement/
prospectus.

Aquila, Inc.
Selected Unaudited Pro Forma Condensed Consolidated Financial Data

At or for the vesr ended
December 31, 2006

(millions, except for per
share amounis)

Pro Forma Income Statement Data

OPEraliNE TEVEIUES . vt v vttt sttt e e e ma s et can e canes e § 592
1.0sS from CONLNUING OPETAtIONS - . . ... .t it i e e e n s 5 (328)
Loss per share from continuing operations:

Basicand Diluted . ... .. ... ... e $(0.87)
Pro Forma Balance Sheet Data
oAl BBEEIS vt s iyt e e e e $3.506
Long-term debt (includes current maturities of $19) ... .. ... ... $1.405

" Great l’lai'l-le-i Energy Incorporated
Selected Unaadited Pro Forma Condensed Combined Financial Data

At or for the yesr ended
December 31, 2006
(millivns, except for per
share amounts)

Pro Forma Income Statement Data

OPLTALING TEVEIUES . o oottt vt et et et e e e eaea e eiaans $3,204
Loss from continuing operations available for common sharcholders . ... ... ... $ (201)
Loss per share from continuing operations:

Basicand Diluted . ... ... ... .. s $(1.82)
Pro Ferma Balance Sheet Data
Total aSSelS L L L e $7,327

Long-term debt {includes current maturities of $553) .. ... .. .. . L. $2.546
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Unaudited Comparative Per Share Data

The December 31. 2006 selected comparative per share information of Great Plains Energy and
Aquila set forth below was derived from audited {inancial stalements, You should read the information
in this section along with Great Plains Energy’s and Aquila’s historical consolidated financial statements
and accompanying notes for the peried relerred 1o above included in the documents described under
“Where You Can Find More Inlormation” beginning on page 199. You should also read the unaudited
pro forma condensed combined financial imformation and accompanying discussion and notes included
in this joint proxy statement/prospectus beginning on page 162.

At or for the vear ended
December 31, 2006

Great Plains Energy—Historical
Earnings per share (from continuing operations):

2 3 1.62

Diluted . L e e e e § 101
Dividends declared per share of common stock . ... oo o o oo 3 1.66
Book value per share of common stock .. ... . oo i $16.70

Aquila—Historical )

Basic and diluted loss per common share continuing operations. . . .. ... .... $(0.75)
Cash dividends per common shiare . ... . oot i i e —
Book value per common share. .. .. ... ... . L e $ 349

At or for the yesr cnded
December 31, 2006

Great Plains Energy unaudited pro forma condensed combined amounts:
L.oss per share (Irom continuing operations):

Basic . e $(1.82)
Diluted . . e e e $(1.82)
Dividends declared per share of common stock . ... ... oo L. $ Lo6
Book value per share of commonstock ... o0 L oo $21.04

Adjusted Aquila unaudifed pro forma condensed consolidated amounts:
Loss per share {from continuing operations):

Basic L e e e s $(0.87M
Diluted . L e e $(0.87)
Dividends declared per share of common stock. .. ... ... oo L. —
Book value per share ol commonstock ..o o oo $ 425
23
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RISK FACTORS

Risks Relating to the Transactions

In addition to the other information included and incorporated by reference in this joint proxy
statement/prospectus, Aquila stockholders should carefully consider the matters described below to
determine whether to approve or adopt the merger agreement and thereby approve the merger. Great
Plains Energy stockhalders should carefully consider the matters described below to determine whether
to approve the issuance of additional shares of Great Plains Energy comman stock in connection with
the merger.

The merger is subject to several conditions, including the successful completion of the Asset Sale.

It is possible that the merger and the Asset Sale may not be completed. The parties” obligations to
complete the Transactions are subject 10 the satisfaclion or waiver of specified conditions, some of
which are beyond the control of Great Plains Energy and Aquila.

In particular, the merger is conditioned upon the successiul completion of the Asset Sale.
Therefore, if the Asset Sale does not occur hecause of a failure of a condition in the Asset Sale
Agreements, or because Black Hills or Aquila is unable to perform its obligations, the merger would
not occur. For example. the Asset Sale requires certain regulatory approvals that are not otherwise
required for the merger. If these approvals dre not oblained, the merger will not be completed even if
all of the other conditions to the merger are satisfied or waived.

The Transactions are subject 1o the receipt of consent or approval from governmenial entities that could
delay the completion of the Transactions or impose conditions that could have a material adverse effect on the
combined company or that could cause termination of the merger agreemeni and Asset Sale Agreements.

Compietion of the Transactions 35 conditioned upon the receipt of consents, orders, approvals or
clearances, as required. from the FERC, the FTC/DOJ for the HSR clearance, and the public ulilily
commissions or similar entities with jurisdiction in Missouri, Kansas, lowa, Nebraska and Colorado.
Although the purties expect {o receive such consents, orders, approvals, and clearances in a timely and
acceplable manner, a substantial delay in oblaining satisfactory approvals or the imposition of
unfavorable terms or conditions in connection with such approvals could adversely effect the business,
financial condition or results of operations of Great Plains Energy or Aquila or may cause the
termination of the merger agreement and the Asset Sale Agreements.

——

Black Hills will need fo obtain financing for the Asset Sale to be completed.

Under the terms ol the merger agreement. the merger will only occur immediately following the
closing of the Asset Sale. In the Assel Sale, Black Hills is required to pay Aquila an aggregate
purchase price 1otaling $940 million, based upon 303 million of estimated working capital at the closing
dale and estimaied capital expenditures of $62.1 million for 2007 and $64.4 million for 2008. The
$940 million aggregale purchase price is subject to adjustment i, among other things. actual working
capital or capital expenditures are greater or lesser than the estimated amounts, While the Asset Sale is
not conditioned on Black Hills® ability to obtain financing, the closing of the Asset Sale and the merger
would not occur if’ Black Hills were unable to pay the purchase price.

Black Hills has entered into a Credit Agrecment, dated May 7. 2007, with ABN Amro Bank N.V.
as administrative agent and sole bookrunner, ABN Amro Bank N.V,, BMO Capital Markets
Financing, Inc., Credit Suisse Securities {USA) LLC and Union Bank of California, N.A. as
co-arrangers, BMO Capital Markets Financing Inc.. Credit Suisse Securities (USA) LLC and Union
Bank ol Calilornia, N.A. as syndication agents and ABN Amro Bank N.V.. BMO Capital Market
Financing, Inc., Credit Suisse, Cayman Islands Branch and Union Bank of Calilornia. N.A_, as lenders
under which Black Hills could borrow up to $1 hillion, which could be used in part 10 fund the
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purchase price. However, the lenders’ commitment to fund the loan is subject to certain conditions,
including the absence of accelerations of debi in excess of $50 million for Black Hills and severat of its
subsidiarics and the absence of any insolvency or bankruptey proceedings for Black Hills and certain
material subsidiaries. If these conditions are not satisfied. Black Hills may be unable to fund the
purchase price. and the merger may not eccur. According to its Annual Report for the year ended
December 31, 2006, as of December 31, 2006, Black Hills held cash and cash equivalents totaling
$36.9 million,

The merger is conditioned on the absence of a material adverse effect with respect to Aquila’s Missouri
electric business which will be acquired by Great Plains Energy, and the Asset Sale and the financing therefor
is conditioned on the absence of a maierial adverse ¢ffect with respect to the businesses to be acquired by
Black Hifls.

The nerger agreement provides thal, subject to cerlain gualifications, Greal Plains Energy is not
obligated to complete the merger if there is any event, effect, change or development which is
materially adverse to the businesses which will be retained by Aquiia, taken as a whole, after the Asset
Sale. This esscntially covers Aquila’s Missouri electric business and corporate level asscts und liabililies
being retlained by Aquila immediately after the Assetl Sale. Similarly, the Asset Sale Agreements
provide that, subject to certain qualifications, Black Hills is not obligated to complete the Assel Sale if
there is any cvent, effect, change or development which is materially adverse o the businesses which
will be acquired by Black Hills, taken as & whole.

Accordingly, a negative development with respect to either set of businesses could lead to the
termination of both Transactions, even if the adverse ceffect is not material 10 Aquila as a whole.

Great Plains Encrgy might suffer losses from the Aquila businesses which will be sold in the Asset Sale.

Greal Plains Energy could be responsible for liabilitics relating to the businesses 1o be acquired by
Black Hills if Black Hills were unable (o perform its financial obligations afier the closing. The Asset
Sale Agreements generally require Black Hills to reimburse Aquila for losses it suffers as a result of
the businesses to be acquired by Black Hills after the closing. However, Aquila, which will be a
subsidiary of Grea? Plains Energy alter the closing of the merger. would remain liable o ils creditors.
Therefore. if Black Hills is unabie o pay these crediiors, cven though it assumed such obligations and
liabilitics, Aquila would be responsible for the payment of such obligations and liabilities. As an
example, Black Hills is generatly required to reimburse Aquila for any pre- or post-closing claims that
result from environmental vielations by the businesses that Black Hills will acquire. If an environmenial
violation by one of these businesses is assessed against Aquila, Black Hills would be obligated to
reimburse Aquila for any lasses it suffered. However, if Black Hills were unable to pay, Aquila would
nevertheless be required to settle such claim (if there were a valid ¢laim). thereby indirectly causing
Aqaila’s parent company, Great Plains Encrgy, to bear such loss.

The value of the cash and shares of Great Plains Energy common stock that Aquila stockholders will
receive upon the consummation of the merger mnay be less than the value of Aquila common stock as of the
date of the merger agreement or on the dates of the special meetings.

The consideration (o be paid for Aquila’s stock in the merger is fixed and will not be adjusted for
any change in the stock prices of Great Plains Energy or Aquila prior to the merger. There may be a
significant amount of time between the dates when the stockholders of each of Great Plains Energy
and Aquila vote at the special meeting of each company and the date when the merger is completed.
The relative prices of shures of Great Plains Energy common stock and Aquila commoen stock may vary
significantly between the date of this joint proxy statement/prospectus, the dates of the special meetings
and the date of the completion of the merger. These variations may be caused by, among other things,
changes in the businesses, operations, resulls and prospects of the respective companies, market
expectations of the likelihood that the merger will be completed and the tming of completion. the
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prospects of post-merger operations, the effect of any conditions or restrictions imposed on or
proposcd with respect to the combined companies by regulatory agencies and authorities, gencral
market and economic conditions and other factors. In addition, it is impossible to predict accurately the
market price of the Great Plains Encrgy common stock to be received by Aquila stockholders after the
completion of the merger. Accordingly, the price of Aquila common stock on the dates of the special
meetings may not be indicative of its price immediately prior to completion of the merger and the price
of Great Plains Energy common stock after the merger is completed.

The separation of the Aquila assets being sold to Black Hills in the Asset Sale and infegration of Great
Plains Energy and Aquila following the merger will present significant challenges that may resull in a decline
in the anticipated potential benefits of the merger.

We will face significant challenges in separating the Aquila assets being sold to Black Hills and in
consolidating functions and integrating the organizations, procedures and operations of Aquila and
Great Plains Energy {ollowing the merger in a timely und efficient manner. The separation of the assets
being sold to Black Hills and integration of Great Plains Energy and Aquila will be complex and
time-consuming. due to the size and complexity of each organization and their many business units. We
will have to dedicale substantial effort 1o effectively separate the assets being sold to Black Hills and
integrate the remaining businesses of Aquila with Greal Plains Energy. Such efforis could also divert
management's focus and resources from other stralegic opportunitics during the integration process.
There can be no assurance that the separation will be completed efficiently or that the imtegration of
Aquila and Great Plains Encrgy will be completed successtully or in a timely manner.

The anticipated benefits of combining the companies may not be realized,

We enlered into the merger ugreement with the expectation that the merger would result in

various benefils, including, among other things, synergies, cost savings and operaling cfficiencies.

) Although we expect 1o achieve the anticipated benelits of the merger, achieving them cannot be

g assured. The companies have proposed to regulators that the benefits resulting from the merger be
shared between retail electric customers and Great Plains Energy sharcholders. and have requested
various other regulatory assurances. There is no assurance regarding the amount of benefit-sharing, or
other regulatory treatment, in rate cases occurring after the closing of the Transactions. The
Transactions are subject to the receipt of consent or approval from governmental entities thal could
delay the comptetion of the Transactions or impose conditions that could have a material adverse effect
on the combined company or that could cause abandonment of the Transactions.

Completion of the Transactions is conditioned upon the receipt of approvals from the FERC, and
the public utility commissions or similar entities with jurisdiction in Missouri, Kansas, lowa, Nebraska
and Colorado. Although we expect to receive these approvals in a timely and acceptlable manner, we
cannot guarantee this result. A substantial delay in obtaining satisflaclory approvals or the imposition of
unfavorable terms or conditions in connection with these approvals could have a material adverse effect
on the business, {inancial condition or results of operations of Great Plains Energy, Aquila or the

combined company or may cause the abandonment of the Transactions by Great Plains Energy, Aquila,
or Black Hiiis.

The Transactions will combine two companies that are currently affected by developments in the electric
utility industry, including changes in regulation and increased competition. A failure to adapt 1o the changing
regulatory environment after the Transactions could adversely affect the stability of our earnings and could
result in the erosion of the combined company’s market positions, revenues and profits.

Because we and our subsidiaries arc regulated in the U.S. at the federai level and in a number of
states, the two companies have been and will continue to be affected by legistative and regulatory
developments. After the Transactions, we and/or our subsidiarics will be subject in the U.S. 1o cxlensive
federal regulation as well as to state regulation in Missouri and Kansas. Each of these jurisdictions has

26
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implemented, i% in the process of implementing or possibly will implement changes to the regulatory
and lepistative framework applicable to the cleciric utility indusiry. These changes could have a
material adverse effect on Great Plains Encrgy, Aqguila or the combined company.

The costs and burdens associated with complying with these regulatory jurisdictions may have a
material adverse elfect on Great Plains Energy, Aquila or the combined company. Moreaver, potential
legislative changes, regulatory changes or otherwise may create greater risks (o the stability of utility
earnings generally, It Great Plams Energy, Aquila or the combined company is not responsive to these
changes. it could suffer erosion in market position, revenucs and profils as competitors gain access to
the service territories of its utility subsidiaries.

We will incur significant transaction and merger related transition costs in connection with the merger.

We expect [0 incur costs associated with consummating the merger and integrating the operations
of the two companics, including approximately $25 million in transaction fees in the case of Great
Plains Encrgy and approximately $26 million of financial advisory fees in the case of Aquita, The
transaction costs incurred by Great Plains Encrgy will be included as a component of the purchase
price for purposes of purchase accounting, except 1o the extent Great Plains Energy reccives regniatory
authorization to amortize such costs. The amount of transaction and transition costs expected to be
incurred by cach of us are preliminary estimaltes and are subject (o change. Great Plains Encragy
currently estimates transilion costs associated with the merger 10 be approximalely $130 million over 1
petiod of five years, with upproxtmately $116 million being incurred through the first year afier
completion of the merger and approximately 37 million being incurred in the second vear after
completion of the merger. Great Plains Energy is in the early stages of assessing the magnitude of
these costs, and, therefore, these estimales may change substantially, and additional unanticipated costs
may be incurred in the integration of the businesses of Great Plains Energy and Aquila. Although
Great Plains Energy believes that the elimination of duplicative costs, as well as the realization of other
efficiencies related to the integration of the businesses, will offset incremental lransaction and merger
related costs over Lime, we cannol assure you that this net benefit will be achieved in the near term, or
at all

HWe will be subject to husiness uncertainties and contractual resirictions while the merger is pending
which could adversely affect our business.

Uncertainty about the effect of the merger on employees and customers may have an adverse
effect on Great Plains Encrgy and Aquila and, consequently, on the combined company. Although we
intend to take steps (o reduce any adverse effects, these uncertainties may impair Great Plains Energy’s
and Aquila’s ahility (o attract, retain and motivate key personnel until the merger and for a period of
tinke after, and could cause customers, suppliers and others that deal with us to seck to change existing
business relationships with Great Plains Energy and Aquila. Employec retention may be challenging
during the pendency of the merger, as employees may experience uncertainty about their future roles
with the comhined company. If, despite our retention efforts, key employees depart because of issucs
relating 1o the uncertainty and difficulty of integration or a desire not 1o remain with the combined
company. the commbined company's business could be harmed. In addition. the merger agreement
restricts Great Plains Energy and Aquila, without the other parly’s consent, from making certain
acquisitions and taking other specified actions until we complete the merger or the merger agreement
terminates, These restrictions may prevent Greal Plains Energy and Aquila from pursuing otherwise
attractive business opportunities and making other changes 1o their businesses that may arise before we
complete the merger or lerminate the merger agreement.
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Risks Relating to the Businesses of the Combined Company Following the Merger

After we complete the mevger, the combined business of Great Plains Energy and Aquila will be
subject to many risks and uncertainties. Risk factors of KCP&L and Aquila are also risk factors of
Great Plains Energy,

We have regulatory risks.

We are subject to extensive federal and state regulation, as described below, Failure to obtain
adequate rales or regulatory approvals, in a timely manner, adoption of new regulations by {ederal or
slate agencies, or changes to current regulations and interpretations of such regulations may materially
affect our business and results of operations and financial position,

The vutcome of KCP&L’s and Aquila’s pending and future retail rafe proceedings could have a material
impact on our businesses and are largely outside of our control.

The rates which KCP&L and Aquila are allowed 1o charge their customers are the single most
imporiant items influencing their resulls of operations, financial position and liquidity. These rates are
subject to the determination, in large part, of governmental eutities outside of their control. including
the MPSC, KCC and FERC. Decisions made by these entities could have a material impact on our
business including our results of operations and financial position.

In February 2007, KCP&L filed a request with the MPSC to increase the annual rates charged to
its retail customers in Missouri by approximalely $45 million. KCP&L also filed with the KCC in
March 20067 a request to increase the rates it is permitted 10 charge its Kansas retajl customers by
approximately $47 million. The requesled rate increases are subject Lo the approval of the MPSC and
KCC, which are expected to rule on the requests in December 2007, with any rate changes taking effect
on January 1, 2008. I is possible that the MPSC and/or KCC will authorize a lower rote increase than
} what KCP&L has requested, or no increase or a rate reduction. Additionally, the December 2006 order
! of the MPSC authorizing an increase in annual rates of approximately $51 million has been appealed in
the Missouri courts. It is possible that the MPSC order could be vacated and the proceedings
remanded o the MPSC. Management cannot predict of provide any assurances regarding the outcome
of these proceedings.

As a part of the Missouri and Kansas stipulations approved hy the MPSC and KCC in 2005,
KCP&L began implementation ol jts comprehensive energy plan. Under the comprehensive energy
plan, KCP&L agreed Lo undertake certain projects, including building and owning a portion of Iatan
No. 2 (an estimated 850 MW coual-fired generating plant), installing a new wind-powered generating
[acility, installing environmental upgrades to cerlain existing plants, infrastructure improvements and
demand management, distributed generation, and customer efficiency and affordability programs. In
March 2007, KCP&L entered inlo a collaboration agreement with the Sierra Club and Concerned
Citizens ol Platie County that provides for increases in KCP&L wind generalion capacily and energy
efficiency initiatives and projects 10 offset certain carbon dioxide emissions. Most; but not all, of these
commitments are conditioned on regulatory approval. A reduction or rejection by the MPSC or KCC of
rate increase requests reflecting the costs of projects under the comprehensive encrgy plan or
collaboration agreement may resull in increased financing requirements for KCP&L. This could have a
material impact on its results of operations and financial position,

In July 2006, Aquila requested rate increases of $94.5 million and $24.4 million for its Missouri
Public Service and 81 Joseph Light & Power electric operations, respectively, Aquila also requested
implementation ol a fue] adjustment clause in these filings. which were based on an 11.5% return on
equity and an adjusted equity ralio of 47.5%. The requested rate increases were subsequently lowered
after Aquila lailed 10 acquire the Aries power plant and. instead, replaced that capacity need with
long-term purchase power contracts. On April 4, 2007, Aquila, the MPSC staff and various intervenors
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entered into a stipulation and agreement that settled various issucs raised in the pending Missouri rate
cases.

On April 12, 2007, the MPSC approved the stipulation and agreement. The remaining issues (o be
settled include the appropriate return on equity, for which the MPSC stalf has recommended a return
on equity of Y.625%, which is the mid-poini of staff’s recommended range of 9% to 10.25%; the
authorization of Aquila’s requesied [uel adjustment recovery mechanism; and, the treatment of an
accounting authority order. Hearings were completed on April 12, 2007, and Aquila expects a final
order from the MPSC by mid-May, with new rates cffective May 30. 2007. It is possible that the rates
authorized by the final order will reflect a rate-of-return below that requested by Aguila and, possibly,
below that requested by the Statf. [t is also possible that the MPSC will authorize a rate increase that
is substantially lower than what Aquila requested, authorize no rate increase or require a rate
reduction. In addition. there can be no guarantee that the final order will include a fuel adjustment
clause. Finally, any rate increase authorized by MPSC will be subject to appeal in Missouri courts.

In response to compelitive, economic, political, legistative and regulatory pressures, KCP&L and
Aquila may be subject Lo rate moratoriums. rate refunds, limils on rate increases or rate reductions,
including phase-in plans designed to spread the impact of rate increases over an extended period of
time for the benelit of customers. Any or all of these could have a significant adverse effect on our
resufls of operations and financial position. . -

The ability af Strategic Energy to compete in states offering reteil choice may be materially affected by
state regulafions and host public utility rates.

Strategic Energy is a participant in the wholesale electricity and transmission markets, and is
subject 1o FERC regutation with respecet to wholesale electricity sales and transmission matters.
Additionally. Strategic Encrgy is subject 10 regulation by state regulatory agencics in stales where it has
retail customers. Each state has a public utility commission and rules related to retail choice. Each
state’s rules are distinet and may conflict. These rules do not restrict the amount Strategic Encrgy can
charge for its services, but can have an impact on Strategic Energy's ability to compete in any
jurisdiction. Additionally, each statc regulates the rates of the host public utility, and the timing and
amount of changes in host public atifity rates can materially affect Strategic Energy’s results of
operations and financial position.

We have finarcial market and ratings risks.

We rely on access to both short-term money markets and long-term capital markets as significant
sources of liquidity for capital requirements not satisficd by cash flows from operations. We also rely on
the financial markets for credit support, such as letters of credit, 10 support Strategic Energy, KCP&L
and Aquila operations, KCP&L's and Aquila’s capital requirements arc expected to increasc
substantially over the next several years as the companies implement generation and cnvironmental
projects. The amount of credit support required for Stratcgic Energy operations varics with a number
of factors, inchuding the amount and price of power purchased for its customerns. Great Plains Energy
management believes that it wili maintain sufficient access to these financial markets at a reasonable
cost based upon current credit ratings and market conditions. However, changes in financial or other
market conditions or credit ratings could adversely affect Great Plains Energy’s ability 10 access
financial markets at a reasonable cost, impact the rae treatment provided KCP&L and Aquila, or both,
and therefore materially affect its results of operations and financial position.

Gieat Plains Energy, KCP&L, Aquila and certain of their securities are rated by Moody's Tnvestors
Service and Standard & Poor’s. These ratings impact the companies’ cost of funds and Great Plains
Encrgy's ability to provide credit support for its subsidiaries, Aguila’s credit ratings are currently below
investment grade, and it currently is not, and after the closing of the merger, may not be, permitied to
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recover in its utilify rates the increased borrowing costs resulting from the Aquila failure 1o have an
invesiment grade credit rating.

While it is anticipated that Great Plains Energy, KCP&L and Aquila will be rated investmenl
grade after the merger, Great Plains Energy and KCP&L credit ratings have been negatively affected
by the announcement of the proposed acquisition, and may be further negatively allected. Credit rating
downgrades and/or non-investment credit ratings could result in higher financing costs and potentially
limit the companies’ access to the capital and credit markets, impact the rate treatment provided
KCP&L andfor Aguila, or both.

We are subject to environmental laws and the incurrence of environmental liabilities,

We are subject to regulation by federal, state and local autharities with regard to air quality and
other environmental matters primarily through KCP&L's and Aquila’s operations. The generation,
transmission and distribution of electricity produces and requires disposal of certain hazardous
products, which are subject to thesc laws and regulations. In addition to imposing continuing
compliance obligations, these laws and regulations authorize the imposition of substantial penaltics for
noncompliance, including fines. injunctive relief and other sanctions. Failure to comply with these laws
and regulations could have a material adverse effect on our resulls of operations and financial position.

The Clean Air Act requires companies te obtain permits and, if nccessary, install control
eguipment to reduce emissions when making a major modilication or a change in operation if either is
expected (o cause a significant net increase in emissions. The Sierra Club and Concerned Citizens of
Piaite County have claimed that modifications were made 1o Iatan Unit No. 1 in violation of Clean Air
Act regulations. Although KCP&L has entered into a collaboration agreement with those parties that
provides, among other things, for the release of such claims, the agreement docs not bind any otber
entity. KCP&L is aware of subpoenas issucd by a Federal grand jury to certain third parties secking
documents retating to capital projects at latan Unit No. 1 berween 1996 and 2006. KCP&L has not
reeeived a subpoena, and has not been informed of the scope of the grand jury inquiry. KCP&L
believes that it is in compliance with all relevant laws and regulations; however, the ultimate outcome
of these grand jury activities cannot presently be determined, nor can the costs and other liabilities that
could potentially result from a negative outcome presently be reasonably estimated. There is no
assurance these costs, if any, could be recovered in rates,

New environmental laws and regulations, including but not limited to regulation of carbon dioxide
and other greenhouse gases, affecting KCP&L's or Aquila’s operations may be adopted, and new
interpretations of exisling laws and regulations could be adopled or become applicable 1o KCP&L,
Aguila or their facilities, which may substantially increasc its environmental expenditures in the future.
New facilities, or modifications of existing lacilities, may require new cavironmental permits or
amendments to existing permits. Delays in the environmental permitting process, denials of permit
applications, and conditions imposed in permits may materially affect the cost and timing of the
generation and environmental retrofit projects, among other projects, and thus materially affect our
results of operations and financial position. In addition, KCP&L and Aquila may not be able to recover
all of their costs for environmental expenditures through rates in the future. Under current law,
KCP&L and Aquila are also generally responsible for any on-site liabilities associated with the
environmental condition of its facilities that they have previously owned or operated, regardless of
whether the liabilities arose before, during or afler the time they owned or operated the facilities. The
incurrence of material environmental costs or liabilities, without related rate recovery, could have a
malerial adverse effect on our results of operations and financial position.

3
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Our ability to pay dividends and meet financial obligations depends on our subsidiarics.

Greal Plains Energy is a holding company with no signilicant operations of its own. The primary
source of funds for payment of dividends 10 its shareholders and its {inancial obligations will be
dividends paid (o it by its subsidiaries, particularly KCP&L and Aquila. The ability of Great Plains
Energy’s subsidiaries to pay dividends or make other distributions, and accordingly Great Plains
Energy’s ability (o pay dividends on its common stock and meet its Gnancisl obligations, wilt depend on
the actwal and projected earnings and cash flow, capital requiremenis and general financial position of
its subsidiarivs, as well as on regulatory factors, financial covenants, general business conditions and
other matters,

We are affected by demand, seasonality and weather.

Our results of operations can be materiaily affected by changes in weather and customer demand.
We eslimale cuslomer demand bused on historical trends, to procure fuel and purchased power,
Dilferences in customer usage (rom these estimales due to weather or other fuctors could maierially
affect our results ol operations.

Weather conditions directly influence the demand for electricity and natural gas and affect the
price of energy commodities. KCP&L and Aquila are significantly impacted by seasonality, with
approximately ong-third ol their rétail electrié revenues recorded in the third quarter, Strategic Energy
is impacied by seasonality, but to a lesser extent. In addition. severe weather, including but not limited
10 tornados, snow, rain and ice storms can be destruclive causing oulages and property damage that
can potentially resull in additional expenses and lower revenues. KCP&L's and Aquila’s stations use
water from the Missouri River for cooling purposes. Low water und [ow levels, which have been
experienced in recent years, can increase our maintenance costs at these stations and, il these levels
were to pet low enough. could cause us to modify plant operations,

We have commodity price risks.

KCP&L, Aquila and Strategic Energy cngage in the wholesale and retail marketing of clectricity
and are exposed to risks associated with the price of electricity. Stralegic Energy routinely enters into
contracts 1o purchase and sell electricity in the normal covrse of business. KCP&L and Aquila
generale, purchase and sell electricity in the retail and wholesale markets.

Fussil fuel and transportation prices impact our costs.

Neither KCP&L's nor Aquila’s electric tariffs in Missouri or Kansas contain automatic fuci
adjustment clauses. This exposes us to risk from changes in the market prices of ceal, natural gas and
purchased power. Changes in KCP&L or Aguila’s fuel mix due to cleetricity demand, plant availability,
transpertation issues, fuel prices and other factors could also adversely affect our fuel and purchascd
power costs, KCP&L filed a rate case with the KCC in March 2007 to implement 2 mechanism 1o fully
recover its fucl and purchased power costs allocated to its Kansas operations, and Aquila filed a rate
case with the MPSC in July 2006 to implement a similar mechanism. However, even if the mechanisms
are approved, they will not be efieciive until June 2007, in the case of Aquila and January 2008, in the
case of KCP&L. KCP&L does not have, and has not requested, an energy cost adjustment mechanism
in Missouri.

We do not hedge our entire exposure from fossil fuel and transportation price volatiiity.
Consequentiy, our resubls of operations and financia! position may be materially impacted by changes in
these prices until increased costs are recovered in ratcs.
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Wholesale electricity prices affect costs and revenues, creating earnings volatility.

Our ability to maintain or increase our level of wholesale sales depends on the wholesale markel
price, transmission availability and the availability of our generation for wholesale sales, among other
factors. A substantial portion of our wholesale sales are made in the spot market. and thus we have
immediate exposure to wholesale price changes. Declines in wholesale market price or availability of
generation or transmission constraints in the wholesale markels could reduce our wholesale sales and
adversely affect our results of operations and financial position. If the aggregate margin on KCP&L
whoiesale sales exceeds a certain level, KCP&L is required to treat the Missouri jurisdictional portien
of this excess as a regulatory liability.

We are also exposed to price risk because at times we purchase power to meet customers’ needs.
In particular, Aquila purchased about 47% of the power utilized by its retail utility customers in 2006.
The cost of these purchases may he affected by the liming of customer demand and/or unavatlability of
our lower-priced generaling units, Wholesale power prices can be volalile and generally increase in
tintes of high regional demand and high natural gas prices. While we have filed requests to implement
mechanisms in Kansas for KCP&L and in Missouri for Aquila to automatieally recover the cost of
power purchases, these mechanisms ate not currently effective. KCP&L does nat have, and has not
requested, an energy cost adjustment mechanism in Missouri.

Strategic Energy operates in competitivé retuil electricity markets, competing against the host
utilities and other retail suppliers. Wholesale electricity costs, which account {for a significant portion of
ils operating expenses, can materially alfect Strategic Energy’s ability 1o attract and retain retail
electricity customers. There is also a regulatory lag that slows the adjustment of host public utility rates
in response to changes in wholesale prices. This lag can negatively affect Strategic Encrgy's ability to
compele in a rising wholesale price environmenl. Strategic Energy manages wholesale electricity risk by
establishing risk limits and entering into contracts to offset some of ils positions to balance energy
supply and demand; however, Strategic Energy does not hedge ils entire exposure to electricity price
volatitity. Consequently, its resulls of operations and financial posilion may be materially impacted by
changes in the wholesale price ol electricity.

KCP&L and Aquila have operations risks.

The operation of our electric generation, transmission and distribution systems involves many risks,
including breakdown or fatlure of gquipment or processes; operating imitations that may be imposed
by equipment conditions, environmental or other regulalory requirements; fuel supply or fuel
trunsportation reductions or interruptions; transmission scheduling: and catastrophic events such as
fires, explosions, severe weather or other similar occurrences. These and other operating events may
reduce our revenues or increase our costs, or both, and may materially affect our resulls of operations
and linancial position. :

KCP&L and Aguila have construction-related risks. -

KCP&L's comprehensive energy plan includes the construction of Tatan No, 2 and environmental
retrofits at two existing coal-fired units. KCP&L has not recently managed & construction program of
this magnitude. There are risks that actual costs may exceed budget estimates, delays may occur in
obtaining permits and materials, suppliers and contractors may nol perform as required under their
contracts, the scope and timing of projects may change, and other events beyond our control may occur
that may materially affect the scheduie, budget and performance of these projects.

The mesger will increase Great Plains Energy’s ownership of latan Nos, 1 and 2, and thus our
exposure 1o the risks associated with thuse wnits, Aquila owns 189% of both Tatan generating units.
Great Plains Energy’s post-acquisition ownership percentages of the Jatan generating units would be
83% of Tatan No. I and about 73% of latan No, 2.
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‘The construction projects contemplated in KCP&L's comprehensive energy plan rely upon the
supply of a significant percentage of materials from overscas sources. This global procurement subjects
the delivery of procurcd material to issucs beyond what would be expected if such material were
supplicd from sources within the U.S. These risks include, but are not limited to, delays in clearing
customs, ocean (ransportation and potential civil unrest in sourcing countrics, amony others,
Additionally, as with any major construction program, inadequate availability of qualificd craft labor
may have an adverse impact on both the estimated cost and completion date of the projects.

KCP&L's cstimated capital expenditures for its comprehensive cnergy plan, have increased. The
primary driver of the increased cost cstimate is the environmental retrofit of two existing coal-fired
plants. The demand for environmental projects has increased substantially with many utlities in the
U.S. starting similar projecls to address changing environmental regulations. This demand has
constrained labor and material resources resulting in a significant escalation in the estimated cost and
completion times for environmental retrofits, as well as for the other comprehensive energy plan
projects. The second phase of environmental upgrades at LaCygne No, | is currently in the planning
stage, and the market conditions noted above could impact the scope and timing.

These and other risks may increase (he estimated costs of these construction projects, delay the
in-service dates of these projects, or require us (o purchase addittonal electricity 1o supply its retail
customers untit the projects are completed, and may materially affect our results of operations and
tinancinl position. :

Failure of one or more generation plant co-owners (o pay their share of construction, operations and
mainienance cosis could increase our costs and capital requirements.

Aller the merger. we will own 47% of Wolf Creek, 50% of LaCygne Station, 88% of Iatan No. 1,
about 73% of latan No. 2 and 8% of Jeflrey Energy Center. The remaining portions of these facilities
are owned by other utililies that are contractually obligated o pay their proportionaie share of capital
and other costs and, int the case of Iatan No. 2, construction cosls.

While the ownership agreements provide that a defaukting co-owner's share of the electricity
generated can be sold by the non-delaulting co-owners, there is no assurance that the revenues received
will recover the increased costs borae by the non-defaulting co-owners. Further, the Tatan No, 2
agreements pravide during the construction period for re-allocations of part or all of a defaulting
co-owner's share of the lacility to the non-defaulling owners, which would increase the capital,
operations and mainlenance costs of the non-defaulting owners. While our management considers these
matters to be unlikely, their occurrence could materially increase our costs and capital requirements.

He have retirement-related risks.

Through 2010, approximately 209 of Great Plains Energy emplovees and approximately 126 of
Aquila’s empioyees {excluding those expected to become employees of Black Hills as a result of the
Asset Sale} will be cligible to retire with ful pension benetits. Failure to hire and adequately train
replacement employees, including the transfer of significant internal historical knowledge and expertise
to the new employees, may adversely affect our ability lo manage and operale our businesses.

Substantially all of our employces participatc in defined benefit and post-retirement plans, If our
employees retire when they become eligible for retirement through 2010, or if our plans experience
adverse markel returns on its investments, or if interest rates materially {all, our contributions to the
plans could rise substantially over historical levels. [n addition, assumptions refated to future costs,
returns on invesimenlts, interest rates and other actuarial assumptions, inchuding projected relirements,
have o significant impact or cur results of operations and financial position.
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The Pension Protection Act of 2006 alters the manner in which pension plan assets and liabilities
are valued for purposes of ealculating required pension contributions and changes the timing of
required contributions to underfunded plans. The funding rules, which become effective in 2008, could
significantly affect our funding requirements. In addition, the Financial Accounting Standards Board
(FASB) has 2 project to reconsider the accounting for pensions and other post-retirement benefits, This
project may result in accelerated expense. However, under current rate decisions, KCP&L defers as a
regulatory asset or liability the difference between pension expense calculated under Statement of
Financial Accounting Standards No. 87 and the amounts included in rates.

Great Plains Enerpy has nuclear exposure.

KCP&L owns 47% (548 MW) of Wolf Creck. The Nuclear Regulatory Commission (NRC) has
broad authority under federal law 10 impose licensing and safety-related requirgments for the operation
of nuclear generation facilitics, including Woll Creck. 1n the event of non-compliance, the NRC has the
authority to impose fincs, shut down the facilitics, or both, depending upon its assessment of the
severity of the situation, until compiiance is achicved. Any revised safety requirements promulgated by
the NRC coold resull in substantial capital expenditures at Wolf Creck,

Woll Creek has the lowest fuel cost per MWh of any of our generating unils. Although not
expected. an extended outage of Wolf Creek. whether resulting from NRC action, an incident at the
plant or otherwise, could have a subslantial adverse effect on our results of operations and financial
positien in the event we incur higher replacement power and other costs that are not recovered
through rates. If a long-term outape occurred. the state regulatory commissions could reduce rates by
cxcluding the Woll Creck investment from rate basc.

Qwnership and operation of a nuclear generating unit exposes us to risks regarding
decommissioning costs at the end of the unit's life. We contribute annually to a tax-qualified trust {und
:) Lo be used to decommission Woll Creek. The funding level assumes a projected level of return on trust
— assets. I the actual return on trust assets is below the anticipated level, we could be responsible for the
balance of funds required; however. should this happen, we believe a rale increase would be allowed
ensuring full recovery of decommissioning costs over the remaining life of the unit.

We are also exposed to other risks associated with the ownership and operation of a nuclear
generating unii, including, but not fimited to. potential liability associated with the potential harmful
effects on the environment and human health resulting from the operation of a nuclear generating unit
and the storage. handling and disposal of radioactive malerials, and 1o potential retrospective
assessments and lasses in excess of insurance coverage.

Qur participation in regional transmission erganizations (RTOs) could increase costs, reduce revenues,
and reduce KCP&L's and Aquila’s cortrol over their transmission assets.

Functional control of the KCP&L transmission systems was transferred to the Southwest Power
Pool, Inc. (SPP) during the third quarier of 2006. We may be required 1o incur expenses or expand our
transmission systems, which we would seek recovery for through rate increases, according 10 decisions
made by the SPP rather than according to our internal planning process.

The SPP Energy Imbalance Service (EIS) Market, which began operation on February 1, 2007, is
designed to improve transparency of power pricing and efficiency in generation dispatch. This is a new
and complex market, which may result in significant price volatility and suboptimal dispatching of
power plants. In addition, the sale of power in this market-based environment may resull in
vnanticipated transmission congestion and other settlement charges.

Until we achieve a greater degree of operational experience participating in the SPP, including the
SPP EIS Market, there is uncertainty as to the impact of our participation. In addition, there is
uncerlainty regarding the impact of ongoing RTO developments at FERC on us.
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Aquila’s application 10 join the Midwest Independent System Operator (MISO) RTQ has been
granted, pending Aquila’s reccipt of the necessary approvals from the MPSC. Great Plains Energy is
currently evaluating whether to continue with MISO membership for Aquila, attempt to switch to SPP
membership for Aquila, or pursue other alternatives. Whatever aliernative ultimately is sclected, Aquila
will face risks and uncertaintics regarding its participation in an RTO similar to those that KCP&L
faces with respect to the SPP.

Strategic Energy operates in competitive retail electricity markets.

Strategic Energy has several competitors thal operate in most or all of the same siates in which it
scrves customcrs. It also faces competition in certain markets from regional suppliers and deregulated
utility affiliates formed by holding companies affiliated with repuiated utilities to provide retail Joad in
their home market territorics. Strategic Energy’s competitors vary in size from small companics to large
corporations, some of which have significantly greater financial, marketing and procurement resources
than Strategic Encrey. Additionally, Strategic Encrgy must compete with the host wtility in order to
convinee customers to switch from the host utility to Strategic Encrgy as their clectric service provider.
Strategic Energy's results of operations and financial position are impacted by the success Strategic
Encrgy has in attracting and retaining customers in these markets.

Strategic Energy has credit risk.

Strategic Energy has credit risk exposure in the form of the loss that it could incur if a
counterparty failed to perform under its contractual obligations. Strategic Energy enlers into forward
contracts with multiple suppliers. In the event of supplier non-delivery or defluult, Strategic Energy’s
results of operations may be affected to the extent the cost of replacement power exceeded the
combination of the contracted price with the supplicr and the amount of collateral held by Strategic
Encrgy 10 mitigate its credit risk with the supplicr. Strategic Encrgy’s results of operations may also be
affected. in a given period, if it were required to make o payment upon fermination of a supplicr
contract to the extent the contracted price with the supplier exceeded the market value of the contract
at the time of termination. Additionally, Strategic Encrgy’s results of operations may be affected by
increased bad debt expense if retall customers failed to satisty their contractual obligations to pay
Strategic Energy for electricity.

The outcome of legal proceedings cannot be predicted. An adverse finding could have a material adverse
effect ont our financial condition.

Aquila is a party (o various material litigation and regulatory matters arising out of Aquila’s
business operations. The ullimate oulcome of these maltlers cannol presently be delermined, nor can
the fiability that could potentially result from a negative outcome in each case presently be reasonably
estimaled. The liability Aquila may ultimately incur with respect 10 any of (hese cases in the event of 4
negalive oulcome may be in excess of amounts currently reserved and insured against with respect o
such matters and, as a result. these matlers may have a maierial adverse effect on Aqguila’s consolidated
financial pesition.

Cass County is seeking lo require Aquila 1o remove the South Harper power peaking facility.
Effective May 31, 2006. the MPSC issued an order specifically authorizing Aquila’s construction and
operation of the power planl and substation. On June 2, 2006, the Circuit Court of Cass County [urither
stayed ils injunction, and authorized Aquila to operate the plant and substation while Cass County
appealed the MPSC order.

In June 2006, Cass County filed an appeal with the Circuit Court. chalicnging the lawfulness and
reasonablencss of the MPSC order. On October 20, 2006, the Circuit Court ruled that the MPSC order
was unlawful and unrcasonablce. The MPSC and Aquila have appealed the court’s decision, and the
Missouri Court of Appeals tor the Western District of Missouri is expected 1o hear oral arguments in

|93
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May 2007. If Aquila exhausts all of its Jegal options and is ordered to remove the plant and substation,
Aquila estimates the cost to dismantle the plant and substation to be up to $20 million based on an
enginecring study. Significant additional costs would be incurred to store the equipment, secure
replacement power and/or build the plant and substation on other sites. Aquila cannot estimate with
cerlainty the total amount of these incremental costs that could be incurred, or the potential
impairment of the carrving value of our investment in the plant Aquila could suffer to the extent the
cost exceeds the amount allowed for recovery in rates.

Aguila has several matiers pending before the Internal Revenue Service, the negative outcome of which
conld materially impact our financial condition.

All of Aquila’s federal income tax returns are examined by the IRS. In addition, certain Canadian
income tax returns are being examined by Revenue Canada. Currently, Aquila’s federal income tax
returns for the years 1998-2004 are under audit. As of December 31, 2006, Aquils had approximately
$£377.3 million of cumulative tax provisions recorded on its financial statements [or tax deduction or
incomne positions that Aquila believes are proper but for which it is reasonably likely that these
deductions or lncome positions will be challenged upon audit by the IRS. This estimated armount was
reduced by Aquila by $175.4 miilion with the adoption of FIN 48, “Accounting {or Uncertainly in
Income Taxes” effective January 1, 2007. The timing of the resolution of these issues is uncertain, If
Aquila’s positions are not sustained, it may be required Lo utilize its capital loss and net operating loss
{NOL) or alternative minimum tax credit carry forwards andfor make cash payments plus interest, and
the ability of Great Plains Encrgy to utilize Aquilas NOL may also be adversely affected.
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This joint proxy statement/prospectus and (he documents that are incorporated inlo this joint proxy
statement/prospectus by reference may contain or incorporate by relerence statements that do not
directly or exclusively relate to historical facts. Such statements are “forward-looking statements™ within
the meaning of the Private Securities Litigation Reform Act ol 1995, You can typically identify forward-
looking statements by the use of forward-looking words, such as “may,” “will,” “could,” *project,”
“believe,” “anticipate,” “expect,” “estimate,” “'‘continue,” “potential,” “plan,” “forecast” and other
similar words. Those statements represcitt our intentions, plans. expectations, assumptions and belicfs
about futurc events and are subject lo risks, uncertainties and other factors. Many of those factors are
outside the control of Great Plains Encrgy and Aquila and couid cause actual results to differ
malerially from the results expressed or implied by those forward-looking statements. In addition 10 the
risk factors described under “Risks Relating to the Transactions,” those factors include;

7w "o

* obtaining stockholder upprovals required for the merger and the issuance of Great Plains Energy
commaon stock:

* the timing of, and the conditions imposed by, regulatory approvals required for 1he Transactions;

satisfying the conditions to the closing of the Transactlions;

« Greal Plains Envrgy succedsTully integrating the acquired Aquila businesses into its operations,
avoiding problems which may result in the company not operating as effectively and efficiently
as expected:

the timing and amount of cost-cutling synergics;

unexpected costs or unexpected liahilities, or the effects of purchase accounting may be different
from the companies’ expectations;

-

the actual resulting credit ratings of the companics or their respective subsidiaries: the effects on
the businesses of the companies resubting from uncertainty surrounding the Transactions;

¢ the ellect of future regulatory or legislative actions on the companies;
= and other economic, business, and/or competitive factors.

The areas of risk and uncertainty described above should be considered in connection with any
written or oral forward leoking statements thal may be made after the date of this joint proxy
statement/prospectus by Great Plains Energy or Aquila or anyone acting {or any or all of them. Except
for their ongoing obligations 1o disclose material information under the U.S. federal sceurities laws,
neither Great Plains Energy or Aquila undertakes any obligation to release publicly ary revisions to any
forward looking statements, o report events or circumstances after the date of this jeint proxy
statement/prospectus or to report the occurrence of unanticipated events.
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THE GREAT PLAINS ENERGY SPECIAL MEETING

General

Great Plains Energy's beard of directors is using this joint proxy statement/prospectus to solicit
proxies from the holders of shares of Great Plains Energy common stock for use at the Great Plains
Energy special meeting that has been called to consider and approve the issuance of shares of Great
Plains Energy common stack pursuant to the merger agreement. Great Plains Energy is first maiting
this joint proxy statement/prospectus and accompanying proxy card to its stockholders on or about
[ e | 2007

Date, Time and Place of the Great Plains Energy Special Meeting

Great Plains Energy will hold its special meeting of stockholderson] o ], 2007, at| ® ]local
timein[ ® Jlocatedat| e {in| e |

Purpose of the Great Plains Energy Special Meeting

The purpose of the special meeting is to vote on the approval of the issuance of the shares of
Great Plains Energy common stock pursuant to the merger agreement. The purpose of the special
meeting also is to vote on any other matters. that may properly be submiticd to a vote at the special
meeling. Great Plains Energy stockholders also may be asked to vote on a proposal 10 adjourn or
postpone the special meeting,

Record Date and Voting Rights

In accordance with Missouri law, Greut Plains Energy’s articles of incorporation and by-laws and
NYSE rules, we fixed [ ® ] as the record date {or determining the Great Plains Energy stockholders
entitied to notice of and Lo vote al the special meeting. Accordingly, Great Plains Eneray stockhoelders
are only entitled 10 notice of, and 10 vote at, the special meeting if the stockholder was a record holder
of shares of Great Plains Energy common slock at the close of business on the record date. At that

lime, there were [ ® ] shares of Great Plains Energy common stock held by approximately | » ]
holders of recard.

A MAJORITY OF THE VOTES CAST BY HOLDERS OF SHARES OF GREAT PLAINS
ENERGY COMMON STOCK ENTITLED TO VOTE AT THE SPECIAL MEETING MUST VOTE
FOR APPROVAL OF THE ISSUANCE OF ADDITIONAL SHARES. EACH HOLDER OF A
SHARE OF GREAT PLAINS ENERGY COMMON STOCK IS ENTITLED TO ONE VOTE PER
SHARE. ACCORDINGLY, GREAT PLAINS ENERGY'S BOARD OF DIRECTORS URGES YOU
TO COMPLETE, DATE AND S5IGN THE ACCOMPANYING PROXY AND RETURN IT
PROMPTLY IN THE ENCLOSED, POSTAGE-FAID ENVELOPE.

As of the record date Great Plains Encrgy’s directors and executive officers beneficially owned
approximately [ ® | shares of Great Plains Energy commen stock, entitling them to cxercise
approximately [ # ]9% of the voting power of the Great Plains Energy common stock entitled to vore
al the special meeting. We currently expect that each of our directors and executive officers will vole
the shares of Great Plains Energy common stock he or she beneficially owns “FOR™ approval of the
issuance of shares pursuant to the merger agreement.

You can find additional information about beneficial ownership of Great Plains Energy common
stock by persons and entities owning more than 5% of the stock, and more detailed infermation about
beneficial ownership of Great Plains Encrgy common stock by our dircctors and executive officers, in
the section entitled “Security Ownership of Certain Beneficial Owners and Management of Grea
Plains Enecrgy” in this Joint Proxy Statement/Prospectus,
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Quorum

Inn order 1o conduct the special meeting, holders of a majorily of the oulstanding shares of
common stock must be present in person or represented by proxy so that there is a quorum. It is
important that you vole prompily so that your shares are counted toward the quorum. To have a
quorwm. we require the presence, whether in person or through return of a proxy card, of holders of
Great Plains Energy common stock representing a majority of ihe shares outstanding and entitled fo
vole on the record date. You are entitled to one vote for each outstanding share of Great Plains
Energy comnion stock you held as of the close of business on the record date.

Holders of shares of Great Plains Energy common stock present in person at the special meeting
bt not voting. and shares of Greal Phins Energy common siock for which we have received proxies
indicating that their holders have abstained, will be counted as present at the special meeting for
purposes of delermining whether we have a quorum for transacting business, Under NYSE rules. vour
broker or bank does notl have discretionary authority 10 vote your shares of Great Plains Energy
common stock on the proposal to approve the merger agreement. Shares held in street name that have
been designated by brokers on proxy cards as nol voted will nol be counted as voles cast lor or dgainst
any proposal. These broker non-votes will, however, be counted for purposes of determining whether a
yuorum exists.

Vote Required

Under the rules of the NYSE. the issuance of Great Plains common slock 1o Aquila stockholders,
which is necessary 1o effectuate the merger, requires approval by a majority of votes cast on the
proposal, provided that the total vote cast represents over 30% in interest of all securitics entitled Lo
vote thereon,

Abstentions and broker non-votes are counted for the purpose of determining whether a quorum
is present. Abstentions will have no impact on the outcome of the voting. Broker non-votes will have
no effect on the outcome of the voting because the rules of the NYSE prohibit a broker from voting
on significant corporate events unless they have received voting instructions from the beneficial bolder.

Voting of Proxies

If you own shares of Great Plains Eaergy common stock in your own name, you are an “owner of
record.”™ This means that you may use the enclosed proxy card(s) 1o tell the persons named as proxics
how 1o vate vour shares of Great Plains Energy common stock. If you [ail to vote. the proxies cannot
vote your sharcs of Great Plains Energy common stock at the Great Plains Encray special niceting.
You have four voling options:

Iniernet. You can vote over the Internet by accessing the website at www progvere.com and
following the instructions on the website. Internct voting is available 24 bours a day. If you vote over
the Internct, do not return vour proxy card(s) or voting instruction card(s). -

Teleplione.  You cun vole by telephone by calling the toll-free aumber {800) 690-6903 in the U.S,,
Canada or Puerto Rico on a touch-tone phone., You will then be prompted 1o enter the control number
printed on your proxy card and to follow the subsequent instructions. Telephone voting is available
24 hours a day. 1f you vote by telephone, do not return your proxy card{s) or voting instruction card(s).

Muail.  You can vote by mail by simply completing. signing, dating and mailing vour proxy card(s)
or voling instruction card(s) in the postage-paid envelope included with ihis joint proxy statement/
prospeclus,

In Person. You may come Lo the Great Plains Energy special meeting and cast your vole there.
Great Plains Energy's board of directors recommends that vou vote by proxy even if you plan to attend
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the Great Plains Energy special meeting. If your shares of Great Plains Energy common stock are held
in a stock brokerage account or through 2 bank, broker or other nominee, or, in other words, in strect
name, you must bring a letter from your bank, broker or nominee identifying you as the beneficial
owncer of the shares and authorizing you to vote such shares at the Great Plains Encrgy special
mecling.

Only shares affirmatively voted [or the approval of the issuance of additional common shares or
propesly executed proxies that do nat contain voting instructions will be counted as favorable votes for
the proposals. Accordingly, an abstention or failure 0 vote will have no effect on the vote to issuc
additional common shares. Also, under NYSE rules, brokers and banks whe hold Great Plains Energy
common stock in street name for customers who are the beneficial owners of those shares may not give
a proxy to vole those shares without specific instructions from those customers.

A number of banks and brokerage firms participate in a program that also permits stockholders
whose shares are held in street name o direct their vote over the Internet or by telephone, This
option, if available, will be reflected in the voting instructions from the bank or brokerage firm that
accompany this joint proxy statement/prospecius. If your shares are held in an account at a bank or
other brokerage firm thal participates in such a program, you may direct the vote ol these shures by
the Internet or telephone by following the voling instructions enclosed with the proxy {form from the
bank or hrokerage firm. o -

The Internet and telephone proxy procedures are designed to anthenticate stockholders identities,
to allow stockholders to give their proxy voting instrections and to confirm that these instructions have
been properly recorded. Votes directed by the Internet or telephone through suck a program must be
received by 11:59 p.m.. eastern daylight saving time, on [ @ ], 2007, Directing the voting of your
Great Plains Energy shares will not affect your righ! (o vote in person il you decide to aitend the Great
Plains Energy special meeling.

The named proxics will vote all shares at the meeting that have been properly voted (whether by
Internet, telephone or matl) and not revoked. If you sign and return your proxy card(s) but do not
mark your card(s) to tell the proxies how fo vole your shares on the proposal, your proxy will be voted
FOR the proposal.

Voting by Great Plains Energy’s Directors and Executive Officers

As of the record date, Great Plains Energy’s directors and executive officers had the right to vore
less than 1% of the Great Plains Energy common stock outstanding and entitled to vote at the special
meceting. Each Great Plains Encrgy director and exccutive officer has indicated his or her present
intention to vole, or cause w be voted, the Great Plains Energy common stock owned by him or her
for the approval of the issuance of additional common shares.

Recommendation of Great Plains Energy’s Board of Directors

Great Plains Energy’s board of directors has unanimously approved the merger agreement and the
transactions contemplated thereby. including the merger and the issuance of shares of Great Plains
Energy common stock in connection with the merger. The Great Plains Encrgy Board believes that the
merger agreement and the transactions it contemplates are fair to, and are in the best interests of,
Great Plains Energy and Great Plains Energy stockholders and recommends that Great Plains Energy
stockholders vote “FOR™ approval of the issuance of additional common shares.

See “The Transactions—Greatl Plains Energy’s Reasons for the Merger and Recommendation of
Greal Plains Energy’s Board of Dircelors” for a more detailed discussion of the Great Plains Energy
board’s recommendation.
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Great Plains Energy 401{k} Plan Participants

If you are a participant in the Greal Plains Energy Incorporated Cash or Deflerred Arrangement
and have [unds in the plan invested in Great Plains Energy common stock, you have the right lo
provide voling directions to the plan trustee on any issue praperly presented at the special meeting, by
submitting a proxy card for those shares of Great Plains Energy common stock that are held by the
plan and allocated {o your plan account. Plan participant voting direclions will be treated confidentially.
The proxy card for shares held in the plan will be provided by the plan trustee. If vou elect not to
provide voting directions 10 the plan trusiee, Great Plains Erergy common stock atlocated to your plan
account will not be voted by the plan trustee, unless it determines that it is required to vote the shares
in order to comply with its fiduciary respensibilitics (o plan participants. Because the plan trustee must
process voling instructions from participants before the date of the Great Plains Energy special
meeting, you arc urged to deliver your instructions well in advance of the Great Plains Encergy special
mecting so that the instructions are received no later than | @ ], 2007,

Revoking Your Proxy

You may revoke your proxy al any time after you give it, und before it is voted, in one of the
lollowing ways:

by notifying Great Plains Energy’s Corporate Secretary that you are revoking vour proxy by
writien notice that bears & dale later than the date of the proxy and that is received prior 1o the
Greal Plaing Energy special meeting and states that you revoke your proxy;

.

by signing another proxy card(s) or voting instruction card(s) bearing a later date and mailing it
so that it Is received prior to the special meeting;

v voling again using the telephone or Internet voling procedures; or

*

by aticnding the Great Plains Encrgy special meeting and voting in person, although attendance
at the Greal Plains Energy special meeting, alone will not, by itscll, revoke a proxy,

If vou choose either of the first two methods, you must submil your notice of revocation or your
new proxy no later than the beginning of the Great Plains Energy special meeting. If your shares are
held in street name by a broker, bank or other nominee you will need to contact vour broker to revoke

YOur proxy.
Other Voting Matiers
Electronic Access to Proxy Muaterial
This joint proxy statement/prospectus and Great Plains Energy’s 2006 Form 10-K for the fiscal year
ended December 31, 2006 are available on the Greal Plains Encrgy website. www.greatplainsencrgy.com.,
People with Disabilities

Great Plains Encrgy can provide you with reascnable assistance to heip you participate in the
Greal Plains Energy special meeting if you inform Great Plains Energy of vour disability. Please
contact Investor Relations by telephone at (800) 245-3275; by electronic correspondence addressed to
ir@kepl.com: or by mail at Great Plains Energy Incorporated, 1201 Walnui, Kansas City, MO 64106,
Attention: Investor Refations, at lcast two weeks before the Greal Plains Encrgy special meeting.

Proxy Solicitations

Greal Plains Energy is soliciting proxies for the Great Plains Energy special mecting from Great
Plains Energy stockholders. Greal Plains Energy will bear the entire cost of soliciling proxies {from
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Great Plains Energy stockholders, except that Great Plains Energy and Aquila will share equally the
expenses incurred in connection with the printing and mailing of this joint proxy statement/prospectus.
In addition 1o this mailing, Great Plains Energy’s directors, officers and employees (who will not
receive any additional compensation for their scrvices) may solicit proxies personally, electronically or
by telephone.

Greal Plains Energy has engaged the services of Innisfree M&A Incorporaled for a fee of
approximately $30,000, plus reimbursement of expenses. to assist in the solicitation of proxies.

Great Plains Energy and its proxy solicitors will request that banks, brokerage houses and other
custodians, nominees and fiduciaries send proxy malerials to the beneficial owners of Great Plains
Energy common stock and will, if requested. reimburse the record holders for their reasonable
out-of-pocket expenses in doing so. The extent to which these proxy soliciiing efforts will be necessary
depends upon how promptly proxies are submitted.

Other Business; Adjournment

Great Plains Encrgy's board of dircctors is not aware of any other business 1o be acted upon at the
special meeting,

The persons named as proxies.-by a Great Plains Encrgy stockholder may propose and vote for one
or more adjournments ol the Great Plains Energy special meeting, including adjournments to permit
further solicitations of proxics. No proxy voted against the proposal to approve the issuance of
additional common shares will be voted in favor of any adjosrnment of the Great Plains Energy special
meeting,

Any adjournment may be made from lime to lime by approval of the Greal Pluins Energy
stockholders holding a majority ol the voting power present in person or by proxy at the Greal Plains
Energy special meeting, whether or not a quoram exists, without further notice other than by an
announcement made at the Great Plains Energy special meeting, If a guorum is not present at the
Great Plains Energy special meeting, stockholders may be asked 1o vote on a proposal to adjourn the
Great Plains Energy special meeling to solicit additional proxies. Il a quorum is present al the Great
Plains Energy special meeting but there are not sufficient votes at the time of the Great Plains Energy
speciul meeting to approve the merger proposal, holders of Great Plains Energy commen stock may
also be asked to vote on a proposal 1o approve the adjournment of the Great Plains Energy special
meeting to permit further solicitation of proxics. Absteations and broker non-voics will be treated as
voles against any such proposal.

Representatives of Deloitte & Touche, LLP

Representatives of Deloitte & Touche, LLP are expecied 10 be present al the Greal Plains Energy
special meeting. These representatives will have the opportunity 10 make a siatement regarding the
proposcd merger if they desire lo do so, and they are expected (o be available to-respond 1o

appropriate questions from Great Plains Energy stockhoiders at the Great Plains Energy special
meeling,

Assistance
If you need assistance in completing your proxy card or have questions regarding Great Plaing

Energy’s special meeting, please comact Tnnisfree M&A Incorporated toll-free at (877) 687-1871 with
any questions they may have. Banks and brokers may call collect at {212) 750-3833.
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THE AQUILA SPECIAL MEETING

General

This joint proxy statement/prospectus is being furnished to Aquila stockholders in connection with
the solicitation of proxies by Aquila’s board of directors for use at the Aquila special meeting. Aquila is
tirst mailing this joint proxy statement/prospectus and accompanying proxy card to its stockholders on
or about [ e ], 2007,
Date, Time and Place of the Aquila Special Meeting

Aquifa will hold its special meeting at [ ® ], Central Standard Time, on | ® ], 2007 at the
[ *® | unless the meeting is adjourned or postponed.

Purpose of Aguila Special Meeting

At the Aquila special meeting, Aquila stockholders will be asked to:

* consider and votc on a proposal to adopt the merger agreement and thereby approve the
proposed merger;

consider and vote on a proposat to adjourn the special meeting. if neecssary, to permit [urther
soliciting of proxies in the cvent that there are not sufficient voles at the time of the special
meeting to adopt the merger agreement; and

»

consider and take action upon transacting any other business that may properly come before the
special meeting or any reconvened mecting following an adjournment or postponement of the
special meeting.

Record Date

Only Aguila stockholders of record at the close of business on | ® |, 2007, the record date for
the Aquila special meeting. are entitled to receive notice of and to participate in the special mecting. If
you were an Aquila stockholder of record on that date, you will be entitled to vote all of the shares of
Aquila common stock that you held on that date al the Aquila special meeting or any reconvened
meeting following an adjournment or postponement of the special meeting.

Quorum; Outstanding Shares Entitled to Vote

In erder 1o conducet business at the special meeting. we must have a guorum. This means that the
hoiders of at least a majority of Aquila’s outstanding sharcs of common stock entitled to vote must be
present, cither by proxy or in person, at the meeting, As of the record date. [ ® | sharcs of Aquila
common stock, representing the same number of votes, were outstanding. Thus, the presence of the
holders of commaon stock representing at Ieast [ ® ] voles will be required to establish a quorum. It
is important that you vote promptly so that your shares are counted toward the Guorum.

Abstentions and broker non-votes will be counted as present and entitled to vote for purposes of
determining whether or nol a quorum exists. A broker non-vote occurs when a nominee holding shares
for a beneficial owner docs not vote on a particular proposal because the nominee does not have
discretionary voting power and has not received voting instructions from the beneficial owner. If we do
not have a quorum, the special meeting may be adjourned 1o a later date,

Votes Required

The proposal Lo adopt the merger agreement requires the affirmative vote of the holders of a
majority of ail outstanding shares o Aquila common stock. The failure Lo vole or abslaining on this
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proposal will have the same effect as voting against this proposal. if you hold your shares in *'street
name” through a broker or other nominec and you have not provided specific voting instructions, your
broker or nemince will not be permitted to vote your shares on this proposal. This will have the same
cffect as a vole against this proposal.

The proposal to adjourn the special meeting, if necessary, to permit further solicitation of proxies
requires the affirmative vote of the holders of a majority of the shares of Aquila common stock
present. either by proxy or in person, and entitled to vote. A properly executed proxy marked
“ABSTAIN” wilt be counted as present and entitied to vote, so abstaining will have the same effect as
voling against this proposal. 1f you hold your shares in “street name” through a broker or other
nomince and you have not provided specific voting instructions. your broker or nominee will not be
permitled to vote your shares on this proposal. If your broker or nominee does not vote your shares on
this proposal, the broker non-votes will not be counted as votes for or against this proposal.

Recommendations of Aquila’s Board of Directors

As discussed elsewhere in this joint proxy statement/prospectus, Aguila’s board of directors
unanimously recommends that Aquila’s stockholders vote FOR the proposal te adopt the merger
agreement and approve the proposed merger. Aquila’s board of directors also unanimously recommends
that Aguila stockholders vote FOR adjournment of the special meeting, if nccessary, to permit further
solicitation of proxies. '

Aquila siockholders should carelully read this joinl proxy statement/prospectus in its entirety for
more detailed information concerning the transaction agreements and the proposed Transactions, In
parlicular, Aguila stockholders are direcied to the merger agreement, which is attached as Annex A to
this juint proxy statement/prospectus.

Voting by Aquila’s Directors and Executive Officers

Asof | e |, 2007, the recovd date for the Aquila special meeting, Aquila's directors and
executive officers had the right 10 vote less than 1% of the outstanding Aguila commeon stock, Each
Aquila director and executive officer has indicated his or her present inteation (o vote, or cause 1o he
voted. the shares of Aquila common stock owned by him or her FOR the adoption of the merger
agreement and FOR the adjournment of the special meeting, if necessary, to permit further solicilation
of proxies.

Voting of Proxies

All shares of Aquila common stock represented by properly executed proxies received in time for
the Aquila special mecting will be voted at the Aguila special meeting in the manner specificd by the
stockholders giving such proxies. Properly executed proxies that do not contain voting instructions will
be voted FOR the adoption of the merger agreement and FOR the adjournment of the special meeting.
if necessary. to permit further solicitation of proxies.

How to Vote

I you are an Aquila stockholder of record and atiend the mecting. you may deliver your marked
proxy card in person at the meeting. “Street name™ holders who wish to vote at the meeting will need
to obtain a form of proxy from the institution that holds their shares.

Whether you are a slockholder of record or a “street name™ holder, you may vote your shares by
mail, by telephone or over the Inlernet, as described below.

Yoting by Mail: you may vote by written proxy card, by signing, dating and rcturning your proxy
card in the enclosed pre-addressed, postage-paid envelope.

T
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Voting by Telephone or Internet: you may vote your proxy by touchtone ielephone from anywhere
in the U8, or Capada, using the toll-free telephone number on the proxy card, or by the Internct,
using the procedures and instructions described on the proxy card and other enclosures. “*Street name”
holders may only vote by telephone or the Internet if their bank or broker makes those methods
available, in which case the bank or broker should have enclosed the instructions with this proxy
statement. The telephone and Internet voting procedures are designed to authenticate shareholders’
identities, to allow shareholders o vote their shares, and to confirm that their instructions have been
properly recorded.

Aquila 401(k) Plan Participants

If you are a participant in the Aquila, Inc. Retirement Investment (401(k)) Plan, you have the right
to provide voting dircctions to the plan trustee by submitting your proxy card {or those shares of Aquila
conknon stock that are held by the plan and allocated to your plas account on any issue properly
presented at the special meeting of Aquila sharcholders. Plan participant voting directions will be
treated confidentially. The proxy card for shares held in the plan will be provided by the plan trustee.
The plan trustee will follow participants’ voting directions unless otherwise required by applicable law.
If you elect not to provide voting directions, the plan trustee will vote the Aguila shares allocated 10
your plan account in the same propottion as those shares held by the plan for which the plan trusiee
has received voting direclions {roim plan participants. unless it deterntines that it is required to voie the
shures in another manner in order to comply with its fiduciary responsibilities to plan participants.
Because the plan trustee must process voting instructions from pariicipants before the date of the
Aquila special meeting, you are urged to deliver your instructions well in advance of the Aquila special
meeting so thai the instructions are received no later than | e .

Revoking Your Proxy

You may revoke your proxy at any time after you give it, and before it is voted. in one of the

foilowing ways:

* by notifying Aquitfa’s Corporale Secretary that you are revoking vour proxy by written notice that
bears a date later than the date of the proxy and that is received prior to the Aquita special
meeting and states that you revoke your proxy;

* by signing another proxy card(s) or voting instruction card(s) bearing a later date and maiting it
s0 thal it is received prior Lo the special meeting,

by voting again using the iclephone or Internet voting procedures: or

by atteading the Aquila special meeting and voting in person, although attendance at the Aquila
special meeting alone will not, by itself, revoke a proxy. :

If your are a “strect name™ holder of Aquila common stock, vou will need to contact your bank or
broker to revoke your proxy,
Electronic Access to Proxy Material

This joint proxy stztement/prospectus and Aquila’s other {ilings with the SEC arc available on the
Aquila website, wwwaquila.com.

Proxy Solicitations

Aquila is soliciting proxies for the special meeting [rom Aquila shareholders, Aguila wiil bear the
entire cost of soliciting proxies from Aguila shareholders, except that Aquila and Greal Plains Energy
will share equally the expenses incurred in connection with the printing and mailing of this joint proxy
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statement/prospectus. In addition to this mailing, Aquila’s directors, officers and ernplovees (who will
not receive any additional compensation for such services) may solicit proxies personally, clectronicatly
or by tefephone.

Aquila has also engaged the services of MacKenzie Partners, Inc, for a fee of approximately
$150,000 plus reimbursernent of expenses, to assist in the solicitation of proxies.

Aquila and its proxy solicitors will alse request that banks, brokerage houses and other custodians,
nominees and fiduciaries send proxy materials to the beneficial owners of Aquila common stock and
will, if reguested, reimburse the record holders for their reasonable out-of-pocket expenses in doing so.

The extent to which these proxy-soliciting efforts will be necessary depends upon how promptly proxies
are submitted.

Other Business

Aquila’s board of directors is not aware of any other business to be acted upon at the Aquila
special mecting.
Assistance

If you need assistance in completing your proxy card or have guestions reparding Aquila’s special
meeling, please contact MacKenzie Partners. Inc., toll-free al (800) 322-2885 or collect at
{212y 929-3500.
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TIHE TRANSACTIONS

The discussion in this joinl proxy statement/prospectus of the Transactions and the principal lerms
of the merger agreement and the Assct Sale Agreements are subject io, and are qualificd in their
enlircly by reference to, those agreements, copies of which are atlached to this joint proxy statement/
prospectus as Annex A, B and C and are incorporated into this joint proxy statement/prospectus by
reference.

General Description of the Transactions

The acquisition of Aquila by Great Plains Energy is structured as a merger of Gregory Acquisition
Corp., a wholly-owned subsidiary of Great Plains Energy, with and into Aquila. The merger will occur
immediately following the Assct Sale. In the merger, each ouistanding share of Aquila common stock
will be converted into the right to receive $1.80 in cash and 0.0856 of a share of Great Plains Energy
common stock. The outsianding stock of Gregory Acquisition Corp., all of which is owned by Great
Plains Energy, will be converled into stock of Aquila. As a result, Aquila will become a wholly-owned
subsidiary of Great Plains Encrgy.

Immediately prior to the merger, Aquila will sell to Black Hills its natural gas utility businesses in
Iowa, Nebraska and Kansas, and interests ia partnerships that will own Aquila’s naturat gas and electric
utility businesses in Colorado. The aggregate purchase price to be paid by Black Hills is $9<0 million,
subject to adjustment,

Background of the Merger

In 2012, Aquila began 1o reposition its business Lo concentrate on its demestic electric and gas
uilities and reduce its debt and other financial obligations, As part of that repositioning. Aquila sold
all of its international investments and a substantial portion of its Merchant Services asscts and wound
down most of its Merchanl Services trading operations. As part of these repositioning efforts, from
lime to time the board of directors and management of Aquila examined potential strategic
opportunities in an effort to ensure the company was besl posilioned (o execute on its restructuring
plan and maximize sharcholder value.

In September 2005, Aquila announced that it had entered into agreements (o sell its gas ulilities in
Missouri. Michigan and Minnesota and i1s electric utility in Kansas as part of its repositioning plan.
Blackstone and Lehman Brothers advised Aquila, and Evercore advised the independent member of
Agquila’s board of directors, in connection with these sales. In connection with the announcement of
these four utility sales, Aquila worked with Blackstone and Evercore to updaic the company’s baseline
stand-alone plan. As part of this process, Aquila’s board of directors instructed management to conduct
a further strategic review to explore whether opportunities existed to further maximize sharcholder
value, including through a business combination transaction. Between September 2005 and
February 2006, Aquila’s management prepared updated financial models and worked with Blackstone
to analyze the components and assumptions underlying the baseline stand-alone plan and valuations of
the company, and review the merits of Aguila continuing on a stand-alone basis compared (0 pursuing
4 polential business combination.

At a regularly-scheduled hoard of directors meeting on February 22. 2006, Aquila’s senior
management reviewed with Aquila’s board of directors an updated stand-alone valuation analysis
prepared by Blackstone and discussed the possibility that a business combination may provide greater
value 10 Aquila’s shareholders than continuing to operate on a stand-alone basis. Aquila’s senior
managemnent then shared with the board of directors Blackstone’s recommendation that Aquila begin to
evaluate a potential business combination while continuing to pursue critical stand-alone initiatives,
Evercore independently arrived at the same conclusion and recommmendation as Blackstone. After
discussion. Aquila’s board of directors instructed management to begin exploring a potential business
combination.
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Al a special meeting of Aguila’s board of directors on April 3, 2006, Aquila’s management updated
the board on the progress of the exploratory sale process for a business combination and recommended
that Blackstone and Lehman Brothers be engaged as the company’s financial advisors,

On May 3, 2006, at a regularly-scheduled meeting of Aquila’s board of directors, Blackstone and
Lehman Brothers discussed with Aquila’s board of directors a polential process that could be
undertaken to ascertain third party interest in an acquisition of Aquila. In this regard, Aquila’s board of
directors considered the advantages and disadvantages of a process that was publicly announced and
solicited all potential buyers as compared 10 a more targeted process focused on the potential buyers
identified by Aquila’s management and the financial advisors as most likely to be interested in an
acquisition transaction. The financial advisors identified for the board of directors a number of
potential transaclion parties and Aquila management and the financial advisors explained that nine of
these potential transaction parties were viewed by the Aquila management and financial advisors as
most likcly to be interested in an acquisition of Aquila based on the following criteria: (1} operational
and balance sheet synergy potential, (i) financial capacity, including strength of equity currency and
balance sheet, (iii) power and gas wtility operating experience, {iv} experience with utility regulators,
(v) merger and acquisilion experience and perceived inclination 10 pursue a corporate transaclion,

{vi) potential interest in acquiring Aquila, ané (vii) previously expressed interest in pursuing a
transaction with Aquila. The nine parties included seven stralegic acquirors and two [inancial investors.
The flinancial advisors also discussed other potential acquivors of Aquila thal were seen as less fkely to
pursue an acquisition transaction involving Aquila based on the criteria listed above, The {inancial
advisors discussed with Aquita’s board of directors the possibility that it might be necessary for an
acquisition of Aquila 1o be structured as a two-step transaction in wlich certain businesses of Aquila
would e sold to one party {ollowed by an acquisition of the Aquila corporate entity by another party.
In that regard, the financial advisors also identificd a list of potential acquirors of sclected asscts of
Aquita in the context of a possible two-slep lransaction. Al the meeting, Aquila’s board of directors

' instructed Blackstone and Lehman Brothers to approach the nine partics they had identified as most

j iikely to be interested in an acquisition of Aquila to ascertain thosc parties’ interests in a transaction.

Al the May 3. 2006, meeting, Aguila’s board of dircctors also discussed the terms of the proposcd
engagement ol Blackstone and Lehman Brothers in connection with a polential sale of Aquita. Aquila’s

board of directors approved the engagement of Blackstone and Lehman Brothers, as the company’s
financial advisors,

On May 19, 2006, Michac) Chesser, Chairman and Chief Executive Officer of Great Plains Encryy
and Richard Green, Chairman, President and Chief Executive Officer of Aquila met in person. During
that meeting, Mr. Chesser expressed an interest in cxploring a potential combination of Great Plains
Energy and Aquila. Mr. Green responded that Aquila would be engaging in a formal process Lo solicit
acquisition proposals.

In May and June 2006, Aquila’s management worked with Blackstone, L.ehman Brothers and
Aquila’s outside counsel, Fried. Frank, Harris, Shriver & Jacobson LLP (Fried Frank), to prepare

confidential markeling and evaluation materials to be provided Lo polential counterparties in the sale
process.

In June and July 2006, Blackstone and Lehman Brothers approached the nine targeted parties
regarding a potential acquisition of Aquila, Five of seven strategic bidders, including Great Plains
Energy, and the two financial bidders signed confidentiality agreements with Aquila in the same
timeframe. One of the parties that did not sign a confidentiality agreement declined to do so because it
was only interested in a transaction involving certain of Aquila’s utility assets. The other non-signing
party indicated that it did not wish 1o participate in an auction process and expressed concern that it
may nol be able to offer a premium over Aquila's then current share price.

Following the signing of the confidentiality agrecments by the seven parties, six were provided
confidential marketing materials, including Aguila’s financial projections, in June and July 2006. The
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seventh party declined 1o continue to participate in the process. During June and July, Blackstone and
Lehman Brothers coordinated due diligence questions raised by the potential buyers.

In July 2006, various news organizations reported that Aquila was considering a possibie sale of
the company.

During June and July 2006, Great Plains Encrgy and Black Hills engaged in due diligence activitics
regarding a potential acquisition of Aquila. On July 21, 2006. at a special meeting of Great Plains
Energy's board of dircetors, Great Plains Energy management reviewed with Great Plains Energy'’s
board of directors the proposed lerms of a preliminary non-binding indication of interest for Aquila.

On July 26, 2006. five parties. including Great Plains Energy, submitted non-binding indications of
interest with respect 10 an acquisition of Aquila. The sixth party declined 1o submit an indication of
interest,

One bidder, who we refer 10 as “Bidder A,” wis a multinational financial investor which had
partnered for purposes of its bid with a foreign strategic party. Bidder Als preliminary indication of
interest rellected an interest in acquiring Aquila [or a cash purchase price in the range of $4.50 to
$3.00 per share.

A second bidder, who we refer 1o as “Bidder B wus a domestic strategic party. Bidder B's
preliminary indication ol interest reflected an-interest in acquiring Aquila in a price range of $4.30 10
$4.95 per share in exchange tor shares of its own common stock. Bidder B subsequently indicaied that
it would scck 1o partner with apother domestie strategic party, which was expected to acquire Aquila’s
gas operations in a simultaneous trunsaction if Bidder B were (o be selected as the winning bidder.

A third bidder, who we will reler 1o as "Bidder C,” was a foreign strategic party, Bidder C's
preliminary indicztios of interest indicated it was interested in acquiring Aquita for a cash purchase
price of $4.54 per share of Aquila stock. T

A fourth bidder, who we reler to as “Bidder D,” was a domestic strategic party. Bidder D's N
preliminary indication of interest reflected an interest in acquiring Aquila for a price in the range of
$4.15 10 $4.60 per share with consideration to be paid in Bidder D's common stock, Bidder D
expressed a willingness te pay up to 20% of the total consideration in cash in the context of a cash
election option. Bidder D subsequently partnered with another domeslic stralegic party, which was
expecied to acquire Aquila’s gas operations in a simultancous transaction if Bidder D was the
suceessiul bidder.

The fifth bidder, Great Plains Encray, submitied a preliminary indication of interest indicating an
interest ia acquiring Aquila at a price per share in the range of $4.15 to $4.60 per share with
consideration to be made ap of 60% stock and 40% cash. Great Plains Encrgy indicated that it would
be joining with Black Hils, which would acquire all ol Aquila’s gas wiility operations and Aquila’s
Colorada eleetric utility operations simultancously with the acquisition of the Aguila corporate entity.

Between July 26, 2006, and August 1, 2006, represenatives from Blackstone and Lehman Brothers
contacted the bidders to clarify the terms of their preliminary indications of interest.

At Aquila’s regularky-scheduled bourd of directors meeting on August 2, 2006, Aquila’s
management, together with Blackstone and Lehman Brothers, updated the board of directers on the
sale process and reviewed the lerms of the preliminary indications ol inlerest with the board of
directors. Following Blackstone's, Lehman Brothers' and Evercore’s recommendations, the board of
directors authorized Blackstone and Lehman Brothers to invite all five bidders that submitted
indications of inlerest 1o continue in the process and perform further due diligence of Aquila. The
board of directors instructed Aquila’s senior management to retain Evercore as the [inancial advisor to
the independent members of Aquila’s board of direclors for the transaction, and an engagement fetter
was signed on August 2, 2006.
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Between April and July of 2006, Aquila created an online data room to facilitate access 1o due
diligence materials by those bidders that had elected to move forward in the process, Bidders were first
given aceess to the online data room on August 7, 2006. In addition, Aquila made available a physical
data room in Kansas City that bidders had access to beginning in late August.

Aguila’s senior management made management presentations in New York City and Chicago to
Great Plains Energy, Black Hills, Bidder B, Bidder C and Bidder D in late August and early September
of 2006. Bidder A declined the invitation to a presentation and subsequently withdrew from the auction
process in September 2006, Bidder A indicated its partner was concentrating on closing a previously
announced lransaction and, absent ils partner’s involvement, it intended {o {focus on other {oreign and
domestic opportanitics, Therefore, Bidder A informed Aquila that it would not participate further in
the sale process.

The remaining bidders, including Greal Plains Energy and Black Hills. continued their due
diligence review of Aquila during August, September and October of 2006. During this period. Aquila
and certain of their financial, lcgal and other advisors held numerous and extensive mectings with the
bidders by telephone or in person to exchange information. Also during this period, various special
meetings of Great Plains Energy’s board of directors and special commitiee were held to review and
monitor Great Plains Energy’s due diligence process.

On September 20, 2006, Blackstone and Lehman Brothers delivered to Great Plains Encrgy, Black
Hills, Bidder B, Bidder C and Bidder D inilial drail merger agreements and a letier explaining the bid
process.

In early Ociober 2006, Bidder C withdrew from the sale process. Based on communications with
the company’s financial advisors, Bidder C cited as reasons for withdrawal the farge size of the
transaction relative to its own size and regutatory concerns.

On Octlober 1), 2006, at a special meeting of the board of directors, Aquila's board of dircctors
received an update from Blackslone and Lehman Brothers on the sale process and received a
presentation from Fried Frank regarding the directors” fiduciary duties ta the context of a potential sale
ol the company. Aquila’s management also provided an update of the key terms of the merger
agrecments provided to the bidders.

Later in October 2006, Bidder B withdrew from the sale process. The reasons cited to Blackstone
and Lehman Brothers by Bidder B for withdrawing included a willingness 1o proceed ouly on an
exclusive basis and at a price reflecting roughly a 20% discount lo Aquila’s then current trading price
which, at such time, was approximately $4.30 per share,

In October 2006, Aguila began conducting due diligence on Greal Plains Energy and Bidder D
hased on publicly available information.

At a special Greal Plaing Energy board of directors meeting on October 20, 2006, management of
Great Plains Energy reviewed the status of due diligence activities and the sale process with the board
of directors and management and Greal Plains Energy's board ol directors discussed the Transactions.
The board of directors authorized management (o submit a non-binding bid to merge Aquila into a
wholly-owned subsidiary of Great Plains Encrgy with the simultaneous sale of Aquila’s gas utility
businesses and Aquila’s Colorado clectric utility to Black Hills,

Al a regular meeting of Great Plains Energy’s board of directors on October 31, 2006, Greal
Plains Encrgy’s management provided an update o the board of directors on the status of the
negotiation of the Transaction agreements, due diligence matters and financial aspeets of the
Transactions.

Al a regularly-scheduled board of directors meeting on November 1, 2006, Aquila’s board of
directors received detailed presentations from Aquila’s senior management regarding the compiny’s
updated financial projections, and Blackstone and Lehman Brothers discussed with the board of
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directors the status of the sale process. After considering the advice of Blackstone, Lehman Brothers
and Evercore, the board of directors awvthorized the continuation of the sale process.

On November 4, 2006, Blackstone and Lehman Brothess delivered a letter to Great Plains Energy,
Black Hills and Bidder D indicating that firal bids would be due on November 16, 2006, and that
Aquile’s updaled budget and firancial projections would be provided to those bidders. During
November 2006, Bidder D withdrew from the sale process. Reasons cited to Blackstone and Lehman
Brothers for Bidder D's withdrawal were regulatory and other issues.

On November 13, 2006, the Financial Times reporied that Aquila was evaluating bids for a
potential sale of the company.

Al a special meeting of the board of directors on November 17, 2006, Aquila’s management
provided an update to the hoard of directors on the status of the sale process.

During October and November 2006, Great Plains Energy and Black Hills prepared drafis of the
merger agreement, Asset Sale Agreements and a fetter of intent between the parties. On November 20,
2006, Great Plains Energy’s board of directors held a special meeting at which representatives of
management, Great Plains Encrgy’s cutside counscl, Skadden, Arps, Slate, Meagher and Fiom LLP
(Skadden, Arps). and Greal Plains Energy's financial advisor, Credil Suisse. provided an update ol the
bid process. During this meeting. management discussed with the board of dircctors the proposed value
thal Great Plains Energy would be willing (0 offer in its non-binding finaf bid to Aquila taking into
account, among other things. estimaled pro forma earnings, cash flow and balance sheet metrics of the
combincd company relative to Great Plains Energy on a stand-alone basis, the simultancous sale of the
aas wlility operations and Colorado electric utility operations to Black Hills, the then curreni trading
price of Aquila common stock and the desire 10 maintain Great Plains Energy’s investment grade credit
rating. After further discussion, the board ol direclors authorized management {o submit a non-binding
bid to merge Aquila into a wholly-owned subsidiary of Great Plains Energy and the simultancous sale
of Aquila’s natural gas operations and Aquila’s Colorado electric operations to Black Hills.

On November 21, 2006, Great Plains Energy and Black Hills entered into a letter of intent, which
provided that the parties would act jointly in pursuing the acquisition of Aquila. The letier of iment has
been superseded by the merger agreement and the Assct Sale Agreements. Additionally, Great Plains
Energy provided its non-binding final bid to Blacksione and Lehman Brothers on November 21, 2006.
Great Plains Energy’s bid was afso accompanied by its marked-up draft of the merger agreement and a
form of an asset purchase agreement to be used for the Black Hills Asset Sale. The final bid of Great
Plains Energy was valued at $4.50 per share of Aquila common stock with 60% of the consideration to
be made up of common stock of Great Plains Energy and 40% of the consideration to be made up of
cash 10 be derived from the simullaneous sale of the gas utility operations und Colorado electric utility”
operations to Black Hills, Great Plains Energy proposed a fixed exchange ratio and a break-up fee of
$60 million. In addition, Great Plains Energy requested the ability to have informal discussions with
certain key regulators prior to the execution of definitive agreements. Great Plains Energy conditioned
its continuation in the sale process on Aquila agrecing to negotiate with them on an exclusive basis. On
November 22, 2006, discussions were held between Aquila’s financial advisors and Great Plains
Energy’s management and financial advisor regarding Great Plains Energy’s willingness and ability to
increase the value of its bid during which Greal Plains Energy’s management indicated that there was
no flexibility in this regard.

Between November 22, 2066 and December 8. 2006, Fried Frank had several conversations with
Skadden, Arps to negotiate issues in the draft merger agreement. including the cross-conditionality and
certainty of the merger and the Asset Sale, the level of representations being made by Aquila, the
degree to which Aquila’s board of directors could censider alternative proposals for strategic
transactions after execution of the merger agreement, the commilments of eack party to obtain the
necessary regulatory approvals. and the level of operating restrictions during the period between signing
and closing.
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At a regular meeting ol the board of directors on December 5, 2006, Great Plains Energy’s
management provided an update to the board of directors on the status of the negotiation of the
Transaction agreements, due diligence matters and financial aspects of the Transactions,

On December &, 2006, Aquila’s board of directors held a special meeting at which Blackstone and
Lehman Brothers discussed with Aquila’s board of direclors the Great Plains Energy proposal as well
as the financial aspects of aliernatives to the Greai Plains Energy proposal and provided their
perspective on certain risks associated with those alternatives, including the risks and challenges with
Aquila’s stand-alonc plan and the exccution of cerfain alternatives. Blackstone and Lehman Brothers
each conducted various financial analyses using Aquila management’s stand-alone business assumptions
and forecast and these financial analyses indicated that the Great Plains Energy proposal was likcly to
provide greater value lo Aquila stockhoiders than Aquila’s stand-alone {orecasts. Blackstone and
Lehman Brothers discussed their view of selected financial considerations and execution risks of the
other alternatives. This discussion supporled the benefits of the Great Plains Energy proposal. Evercorce
then discussed its views of the process and the Great Plains Energy proposal, as well as its updated
stand-alone valuation of Aquila. Management provided background information on each of Great
Plains Energy and Black Hills, and Fried Frank summarized the draft Transaction agreemenis
submitted by Great Plains Encrgy. After discussion, and upon considering the advice of Blackstone,
Lehman Brothers and Evercore, the board of diveglors authorized continuing negotiations with Great
Plains Encrgy and Black Hills on-an exclusive basis {subject 10 clarification of certain matters with
respect t0 the Great Plains Energy proposal).

On December 8, 2006, Fried Frank distributed revised drafts of the merger agreement and Asset
Sale Agreements to Skadden, Arps and Black Hills™ counsel, Morgan, Lewis & Bockius LLP

On December 11, 2006, Aquila and Great Plains Energy entered into an exclusivity agreement
providing that the parties would negotiate exclusively with one another through at least January 8,
2007,

Beginning in carly December 2006, and continuing through January 2607, Aquila’s senior
management, with the assistance of Blackstone, Lehman Brothers, Evercore and Fried Frank,
conducted further due diligence on Great Plains Energy and Black Hills.

Aquila, Great Plains Energy and Black Hills and their respective counsel and [linancial advisors
met at Fried Frank’s New York offices on December 12, 2006, to discuss the drafl merger agreement
and draft Asset Sale Agreements.

On Deeember 14, 2006, Skadden. Arps distributed a revised draft of the merger agreement and
Morgan Lewis distributed a revised drafl of the Asset Sale Agreements.

On December 18, 2006, at a special meeting of Great Plains Energy's board of directors, Great
Plains Energy’s management, Skadden, Arps and Credit Suisse provided an update on the slatus of the
negotiation of the Transaction agreements, duc diligence matters and financial aspects of the
Transactions,

On December 19, 2006, December 20, 2006, and December 21, 2006, Aguila, Great Plains Enerpy
and Black Hills, together with their legal counsel and financial advisors, met in New York City lo
discuss the revised drafts of the merger agreement and the Asset Sale Agreements. On Deccmber 20,
2006, Aquita’s board of directors held a special board of directors meeting during which Aquila’s senior
managenent, Fried Frank, Blacksione and Lehman Brothers updated Aguila’s board of directors on the
status of the negotiations and the company’s reverse due diligence efforts.

Cn December 20, 2006, representatives of Great Plains Energy interviewed scveral investment
banking, firms concerning the receipt of a second opinion with respect to the consideration 1o be paid
by Great Plains Energy in the merger with Aquila. As a result of this process, Sagent was retained on
December 28, 2006 and commenced its due diligence review of Great Plains Energy, Aquila and the
Transactions,
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On December 21, 2006, Great Plains Energy’s senior management met with Aquila’s senior
management and {inancial advisors in Kansas City and provided a detailed management presentation of
Great Plains Energy’s business and financial condition, prospects and strategy 1o members of Aquila’s
senior management,

From ke December through January, revised drafts of the Transaction agreements were circulated
among the parties and their advisors. During that period. representatives of Aquila, Great Plains
Energy and Black Hills, together with their respective counsel, met in person and by telephone
conference on scveral occasions to discuss the revised drafts of the transaction agreements.

On January 4, 2007, Aquila’s board ol directors held a special meeting during which the company’s
senior management, Fried Frank, Blackstone and Lehman Brothers updated Aquila’s board of directors
on the status of the negotiations and its reverse due diligence efforts,

On January 3, 2007, at a special mecting of a special committee of Greut Plains Energy's board of
directors, representatives of managemenl. Skadden, Arps and Credit Suisse provided an update on the
status of the negotiation of the Transaction agreements, due diligence matiers and financial aspects of
the Transactions, The members of the special committee then discussed this information with
management and Great Plains Energy's advisors. The full board of directors similarly was updated and
held discussions with management and Great Plains Energy’s advisors on January 8, 2007.

On January 20, 2007, Aquila’s board of directors held a special meeting during which the boaed of
directors was updated regarding the proposed regulatory approval process with respect to the merger
and the Asset Sale, In addition, Blackstone and Lehman Brothers provided an update on the financial
terms of the Transactions and on the financial due difigence conducted with respect to Great Plains
Encrgy. Evercore also made a presentation with respect to its view of the Transactions, Fried Frank
made a presentation (o the board of directors regarding the status of the Transaction agreements, as
well as discussing with the board of directors the results of the legal due diligence coaducted on Great
Plains Encrgy.

On January 23 and 29, 2007. Messrs. Chesser and Green met in person to discuss a proposed
approach to obtaining regulatory approvals of the merger, Messrs, Chesser and Green also discussed
the logistics of announcing the proposcd Transactions if approved by the partics’ respective boards of
directors.

On January 23 and 24, 2007, members of senior management of Black Hills met with Mr. Jon
Empson, Senior Vice President. Regulated Operations of Aquila and various other executives of Aquila
{including the Statc Operating Vice Presidents responsible for the operation of Aquila’s gas utilitics
and Aquila's Colorado electric utility) in Omaha, Nebraska as part of Black Hills’ due diligence efforts.

On February 1, 2007, at a special meeting of a special committee of Great Plains Encrgy’s board
of directors, representatives ol management, Skadden, Arps and Credit Suisse provided an update on
the status of the Transactions and mectings with state regulators, The niembers of the special
commillee then discussed this information with management and Great Plains Energy’s advisors.

On February 2, 2007, Aquila’s board of directors held a special meeting in Dallas, Texas, At the
meeting Aquila’s senior management updated the board of directors on the status of contract
ncgeliations and the proposed approach to obtaining regulatory approvals with respect to the
Transactions. Micha¢l Chesser and Terry Bassham, Executive Vice President, Finance and Strategic
Development and Chief Financial Gificer of Great Plains Energy, were present at the board meeting.
Mr. Chesser briefed the board of directors on Great Plains Energy management’s previous merger
experience and strategy with respect to mereasing shareholder value in the future. Mr. Chesser shared
with Aquila’s board of directors Great Plains Energy’s reasons for the merger and Great Plains
Energy’s view of the potential benefits of the merger. Mr, Chesser also shared his view that the
regulatory approvals necessary for the Transactions were likely to be obtained.
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During the latter part of Januvary 2007 and early February 2007, Aquila, Great Plains Energy and
Biack Hills, along with their respective counsel, worked 1o compiete the terms of the Transaction
agreements during which Great Plains Energy reiterated to Aquila that it would not proceed with a
transaction at a higher value than indicated in its November 21, 2006 bid,

On February 5, 2007, Aquila and Great Plains Energy agreed on the exchange ratio of 0.0856 of a
share of Great Plains Energy common stock for the stock portion of the merger consideration. The
exchange ratio was nepotiated by Aguita and Great Plains Energy, with the assistance of their
respective financial advisors, using sevcral historical trading ranges and calcutations, and it was intended
10 uchieve a $4.50 price per share merger consideration afier taking imw account the $1.80 cash
component of the merger censideration.

On February 6. 2007, Aquila’s board of directors held a special meeting with representatives of
Fried Frank. Blackstone, Lehman Brothers and Evercore to discuss the proposed terms of the
Transactions. Af this meeting, Blackstone, Lehman Brothers and Evercore gave delailed presentations
on the financial terms of the Transactions and rendered their opinions that. as of February 6, 2007, and
based upon and subject to the assumpions, qualifications and limitations discussed in their respective
opinions, the consideration to be received by the Aquila stockholders other than Great Plains Energy
or any of its subsidiarics, under the merger agreement was fair, from a financial point of view, to those
stockholders. Fried Frank also reviewed the proposed terms of the definitive agreements. Aquila’s
hoard of directors, by unanimous vole, approved the Transactions and the execution of the Transaction
agreements. '

On February 6, 2007, Great Plains Energy's board of directors held a special mecting with
representatives of Skadden, Arps, Credit Suisse, Sagent and management 1o discuss the proposed terms
of the Transactions. The board of directors received a presentation from Skadden, Arps and Missouri
counsel regarding the direciors’ fiduciary duties in the context of the Transactions. Also at this meeting,
each of Credit Suissc and Sagent scparately reviewed with the board of directors its financial analysis of
the consideration to be paid by Greal Plains Energy in the merger and each rendered o Greal Plains
Encrgy's board of directors an oral opinion (confirmed by delivery of a written opinion, daled
February b, 2007) 10 the effect that, as of thal dale and based upon and subject to the procedures,
assumptions, matters and limitations set forth in its opinion, the consideration Lo be paid by Great
Plains Energy in the merger was fair, from a financial point of view, 1o Great Piains Energy. Skadden,
Arps also reviewed the proposed terms of the dedinitive agreements. Great Plains Energy’s board of
directors, by unanimous vote, approved the Transactions and the excecution of the Transaction
ugreements.

Following the approval by the Aquila and Great Plains Encrgy boards of dircetors, on ihe evening
of February 6. 2007, the parties executed the Transaction agreements.

On February 7, 20107, Aquila. Great Plains Energy and Black Hills announced the Transactions in a
joint press release.

Great Plains Energy’s Reasons for the Merger and Recornmendation of Great Tains Energy’s Board of
Directors

Great Plains Energy’s board of directors has unanimously approved the stock issuance proposal,
has unanimously determined that the merger and the Transactions contemplated thereby, including the
Asset Sale, are advisable, fair to and in the best interests of Great Plains Energy and the holders of
Great Plains Energy common stock, and unanimously recommends that Great Plains Energy
stockholders vote FOR the propesal to approve the issuance of Great Plains Energy common stock in
connection with the merger.

In evaluating the merger, Great Plains Energy's board of directors consulted with management, as
well as Greal Plains Energy’s internal and outside legal counsel and outside financial advisors, and, in
reaching #s determination to recommend the approval of the issuance of Great Plains Energy common
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stock in connection with the merger, the board of directors considered various material factors, which
are discussed below. The foliowing discussion of the information and factors considered by Great Plains
Encrgy’s board of directors is not intended 1o be exhaustive. In view of the wide variety of factors
considered in connection with the merger, Great Plains Energy’s board of directors did not consider it
practicable to, nor did it attenipt to. quantify or otherwise assign relative weights to the specilic
material factors it considered in reaching its decision. In addition, individual members of Great Plains
Energy’s board ol directors may have given different weight to different factors. Great Plains Energy’s
board of directors considered this information and these factors as a whole, and overall considered the
refevant information and factors 1o be favorable to, and in support of, its dcterminations and
recommendations. Among the material information and factors considered by Great Plains Encrgy’'s
board of dircctors were the following:

* Strategic Considerations.  Great Plains Energy’s board of directors believes the merger will be a
focused regional acquisition and attractive strategic growth opportunity delivering significant
value to stockholders, including the following:

¢ Expanded regulated electric wiility business.  The board of direclors considered that the
merger would result in relatively more of Great Plains Energy’s consolidated revenues and
nct income coming from regulated utility operations, and thus js anticipated to improve
Great Plains Encrgy’s credil profile. The baard of directors also considered that KCP&L's
ownership interest in Wolf Creek Generating Unit, a nuclear unit, currently constitutes
aboul 13% ol KCP&L's accredited capacity and provides about 22% of its generation. The
merger would increase the combined companies’ {ossil-fired generation by approximaltely
1,700 megawalts, or about 48%, and reduce the relative exposurc 1o risks associated with
owning a nuclear generating unit.

Adjacent regilated electric milice teritories.  Great Plains Energy’s bouard of directors
considered that the Missouri retail electric service territories of KCP&L and Aquila are
strategically located adjacent 1o each other, with the headquarters of each company located
in Kansas City, Missouri. The close proximily of the companies’ utility operations were
considered {0 enable the companies to more quickly integrate operations and realize
synergics than if the utility operations were more dispersed. Great Plains Energy’s board of
directors also considered that Aquila is a joint owner with KCP&L in Fatan Unit | and
Tatan Unit 2, and that its capital expenditure plan was consistent with those clements of the
Comprehensive Energy Plan, Great Plains Energy’s board of dircctors considered that the
projecied growth profile of Aquila’s Missouri electric utilities, particularly around the
Kansas City, Missouri metropolitan arca. comparcd favorably to the projected growth
profile of KCP&L. The board of directors considered thal the merger would thus enhance
Great Plains Energy’s ability 1o increase earnings growth. Greal Plains Energy’s board of
directors further considered that Aquila currenily purchases at wholesale a substantial
portion of the electricity it supplies its retail customers. The hoard of directors also
considered that KCP&L is a net seller in the wholesale electricity market, and that
KCP&L's generation cosls were on average less than Aquila’s. The board of directors
considered that there could be a future opportunity. subject to regukatory approvals, to
realize synergies between the two companies’ generation portlolios.

Increased Aquila financial sirength and flexibility.  Great Plains Energy’s board of directors
considered thal Great Plains Energy and KCP&L currently have investment erade credit
ratings, and that Aquila currently has a non-ipvestrent grade credit rating. After the
merger is consummated, it is expected that Great Plains Energy and KCP&L will continge
to be investment grade, and that Aguila’s credit metrics will improve to investment grade
through a combination of Great Plains Energy guarantees, Aquila debt retirement and
refinancing, and regulatory assurances. The board of directors considercd that achieving an
investment grade rating for Aquila will significantly lower Aquila’s cost of debt and
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positively influence Great Plains Energy's credit profile and common stock price. Great
Plains Energy’s board of directors considered that achieving investment grade status for
Aquila 1s expected to result in interest expense savings of approximately $188 million over
the first five vears following consummation of the merger through a combination of
refinancing outstanding debt at lower, invesiment grade rates and reductions in interest
rates of two outstanding debt issues,

Improved reliability and customer service.  Great Plains Energy’s board of directors
considered that after the consummation of the merger. anticipated incremental capital
expendiiures together with the combination of the best operalional practices of KCP&L and
Aquila would be expected to result in superior customer service and enhanced reliability.

*»

Disposition of non-strategic gas operations.  Great Plains Energy’s board of directors
considered that KCP&L is a strong regulated clectric utility operating in Kansas and
Missouri, with no experience in retail natural gas distribution aperations. The Transactions
contemptate that Aguila will sell to Black Hills its natural gas operations and its Colorado
electric operations immediately prior to the merger, which are not strategic to Great Plains
Energy. Consequently, Aquila will primarily have Missouri electric operations, as of the
consummation of the merger, which will be aligned with KCP&L's electric utility operations.
The bourd of directors considered that the Transactions would result in a regional electric
utidity focusing on the ‘core electric utility strengths of KCP&L and Aquila.

* Significanr Cost Savings and Synergies.  Great Plains Energy's board of directors considered that
the combinced company will offer both strategic and financial advantages in serving the regional
energy marketplace. The Great Plains Energy board considered Great Plaing Energy’s
management estimates that, nol including implementation costs. the combination was expected
to generate approximately §500 million in gross synergies over the Grst five years after the
consummation of the merger. These cost savings were expected to result from climination of
duplicale spending and overlapping functions, improved sourcing strategies. reduction in Aguila
interest expense, avoidance of purchasing oxides of nitrogen (NOx) emission credits and process
improvements, Great Plains Energy’s board of direciors considered that these cost savings and
synergics anticipated (o resull from the merger would be expecied to reduce the aggregate
amount of ratc increases requested. benefiting Aquila’s utility customers, Great Plains Energy's
board of directors noted thal expected cost savings and synergies are estimates, that they may
change and that achicving the expeeted cost savings and synergics is subject 1o a number of risks
und uncertainties. The chart below illustrates the cost savings and synergies estimated {or years
one through five as well as the estimated transaction and transition costs as estimated by Great
Plains Encrgy’s managemenl as of February 6, 2007 considered by Great Plains Encrgy’s board
of directors. These estimated cost savings are shown hefore allocation among the companies and
sharing between customers and stockholders.
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Cost Saviags and Transaction and Transition

\E Synergies (millions) Costs (millions)

1 $ 9 $172(a)

2 101 8

3 162 3

4 102 i

5 104 1
Total §500 §185

{a) Includes costs of approximately $17 million anticipated to be incurred before the consummation of
the merger.

The regulatory applications f{iled in Missouri and Kansas request recovery of transaction and
transition costs over g [ive year period. 1 the requests are approved, these costs will be treated as a
regulatory asset and amortized into cost of service aver the live year period. To the exient the requests
are nol approved, transition costs will be expensed. and Great Plains Energy’s transaction costs will be
included us a component of the purchase price for purposes of purchase accounting.

Subscquent to Great Plains Encrgy’s board of directors approval of the transaction, additional
analysis and addifional information provided by Aquila to Great Plains Encrgy led to a re-evaluation of
transaction costs, as well as Lthe amount of cost savings and the amount of synergies 1o be expected
after the merger is consummated, The most recent estimates of trapsaction and transition costs and
cosl savings and synergies are described on page [ * ]

» Share Price; Taxability of Merger. Great Plains Encrgy’s board of dircclors took note of the
historical stock prices of Great Plains Energy and Aquila, including that the exchange ratio for
Aquila’s stockholders represented a 1.3% discount to the closing price of Aquila’s common stock
on February 2, 2007, Great Plains Energy's board of directors also took into account the fact
that the merger is not taxable to the holders of Great Plains Energy common stock.

Financial Considerations. Great Plains Energy’s board ol directors considered the earnings, cash
flow, balance sheet and dividend impact of the merger, Great Plains Encrgy's board of directors
also considered historical financial performance of Aquita as well as historical stock market
information. Great Plains Energy's board of directors noted that while the merger is cxpected to
be mildly dilutive in the first year, it is expected to be aceretive to earnings per share thereafter.
Great Plains Energy’s board of directors fusther considered the impact on cash flow resulting
from a combination and alse noted the impacl on the balance sheet.

Impact of the Merger on Communities. Greal Plains Energy’s board of directors evaluated the
expected impacl ol the merger on the communities in which Great Plains Energy and Aquita are
lpcated and which they serve. In particular, Greai Plains Energy’s board of directors believes the
merger will benefit the areas served by the combined company by creating a strong combined
company able te provide more reliabte service with headquarters remaining in Kansas City,
Missouri.

» Due Difigence. Great Plains Energy’s board of directors considered the scope of Great Plains
Energy’s due diligence investigation and the results thereof.

* Recommendation of Management. Great Plains Energy's board of directors considered
management’s recommendation in support of the merger,

Opirdons of Great Plains Energy’s Financiol Advisors. Great Plains Energy's board of directors
considered the separaie opinions of Credit Suisse and Sagent. and their separate financial
presentations, dated February 6. 2007, as to the fairness. from a financial point ol view and as ol
the date of such opinions, to Greatl Plains Energy of the consideration to be paid by Great
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Plains Energy in the merger. These opinions are attached as Annexes D and E, respectively, to
this joint proxy statement/prospeetus. See “Opinions of Great Plains Energy’s Financial
Advisors” beginning on page [ ¢ .

Terms of the Merger Agreement. Greal Plains Energy’s board of directors reviewed the terms of
the merger agreement, including the representalions and warranties, obligations and rights of the
parties under the merger agreement. the conditions to cach party’s obligalion to complete the
merger, the instances in which each party is permitted to terminate the merger agreement and
the related termination fees payable by each party in the event of termination of the merger
agreement under specified circumstances, See “The Merger Agreement” beginning on

pagc [ ® ] Ifor a detailed discussion of the terms and conditions of the merger agrecment.

Great Plains Energy’s board of directors also considered the potential risks of the merger,
including the [ollowing:

= Conditioning of the Merger upon the Asset Sale. 1t is possible that the merger and the Assct Sale
may not be completed. Consurnmation of each transaction is conditioned upon the successful
completion of the other transaction. Therefore, even i Great Plains Encrgy and Aquila
stockholders approve the merger, it may not be consummated if the conditions to the Asset Sale
are pol satisfied.

Fixed Consideration. Great Plains Energy’s board of directors cousidered that the fixed
consideration would not adjust downwards to compensate for declines in the price of Aquita
common stock prior to the closing of the merger, and that the terms of the merger agreement
did not include termination rights triggered expressly by a decrease in value of Aguila due to a
decline in the market price of Aquila’s commen stock. Great Plains Energy's board of dircctors
dctermined that this structure was appropriate and the risk acceptable in view of: Great Plains

; Energy’s board of directors’ focus on the relative intrinsic values and linancial performance of

) Great Plains Encrgy and Aguila and the percentage of the combined company to be owned by
former holders of Great Plains Energy common stock; and the inclusion in the merger
agreement of other structural protections, such as the ability 1o terminate the merger agreement
in the event of a material adverse effect on the Aquita businesses to be acquired by Great Plains
Energy in the merger.

* Agquila Business Risks. Greatl Plains Energy’s board of directors considered certain risks inherent
in Aguila’s business and operations, including risks rclating 1o future rates and returns associated
with Aquila’s Missouri electric ulility business and Aquila’s other contingent liabilities, including
liabhities relating to #s then pending 401(k) ftigation, Somh Harper litigation, commodity price
litigation, FERC refund claims and the C'W. Mining litigation. Based on reports of management
and owmside advisors regarding the due diligence process, Great Plains Encrgy’s board of
direciors belicved that these risks were manageable as part of the ongoing business of the
combined company,

Regulaiory Approvals. Great Plains Energy’s board of directors considered the extensive
regulatory approvals required to complete the Transactions and the risk that governmental
authorities and third parties might seek to impose unfavorable terms or conditions on the
required approvals or that such approvals may not be obtained at ali. Great Plains Energy’s
board of directors further considered the potential length of the regulatory approval process and
the period of time Great Plains Encrgy may be subject to the merger agreement.

Restrictions on Interim Operations. Great Plains Energy’s board of directors considered the
provisions of the merger agreement placing restrictions on Great Plains Energy’s operations uniil
completion of the merger, and the extent of those restrictions as negolialed between the parties.
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» Termination Fee. Great Plains Energy’s board of directors considered the risk of the provisions of
the merger agreement relating to the potential payment of a termination fee of $45 million to
Aguita and reimbursement of expenses of up to $15 million to Black Hills under certain
circumstances. See “The Merger Agreement” beginning on page | ® ] for further
information.

Fuegration. Greas Plains Energy’s board of directors evaluated the challenges inherent in the
combination of two business enterprises of the size and scope of Great Plains Energy and
Aquita, including the possibility the anticipated cost savings and synergies and other benefits
sought to be obtained from the merger might not be achieved in the time frame conternplated
or at all

Greal Plains Energy's board of directors believed that, overall, the potential benefits of the merger
10 Great Plains Energy and Great Plains Energy’s stockholders outweighed the risks, many of which are
mentioned above. Great Plains Energy’s board of directors realized that there can be no assurance
about future resulls, including results considered or expected as described in the factors listed above. Tt
should be noted that this explanation of Greal Plains Energy board of directors’ reasoning and all
other information presented in this section are lorward looking in nature and, therefore, should be
read in light of the factors discussed under the heading “Special Note Regarding Forward Looking
Statements.™ :

Opinions of Great Plains Energy's Financial Advisors

Great Plains Energy’s board of directors engaged two financial advisers, Credit Suisse and Sagent,
in connection with the Transactions. Great Plains Energy retained Sagent to render an additional
opinion as 10 the [airness to Greai Plains Energy. from a financial point of view, of the merger
consideration in the merger. Great Plains Energy’s board of directors understood that Credil Suissc was
alse acling as financial advisor Lo Black Hills in connection with the Asset Sale.

Opinion of Credit Suisse Securities (USA) LLC

Credil Suisse has been retained by Great Plains Energy as its financial advisor in connection with
the merger, In connection with Credit Suisse’s engagement, Greal Plains Energy requested that Credit
Suisse evaluate the fairness, from a linancial point of view, 10 Great Plains Eaergy of the consideration
to be paid by Greal Plains Energy in the merger. On February 6, 2007, Great Plains Energy’s board of
directors mel Lo review the proposed merger and the terms ol the merger agreement. During this
meeling, Credil Suisse reviewed with Great Plains Energy’s board of directors s financial analysis of
ihe consideration 1o be paid by Greal Plains Encrgy in the merger and rendered to Great Plains
Energy's board of directors its opinion dated February 6, 2007 to the elfect that, as of that date and
based on and subject 1o the matlers described in ils opinion, the merger consideration was fair, from a
financial puint of view, 10 Greal Plains Energy.

The full text of Credit Suisse’s written opinion, dated February 6, 2007, to Great Plains Energy's
hoard of directors, which sets forth. among other things, the procedures followed, assumptions made,
matters considered and limitations on the scope of the review undertaken by Credit Suisse in
rendering its opinion, is attached as Annex D and is incorporated inte this joint proxy statement/
prospectus by reference in its entirety. You are encouraged to read this opinion carefully in its entirety.
Credit Suisse’s opinion was provided {o Great Plains Energy's board of directors for its information in
connection with its evaluation of the merger consideration from a financial point of view to Great
Plains Energy, does not address any other aspect of the proposed merger and does not constitufe a
recommendation to any stockholder as to how such stockholder should vote or act on any matter
relating to the merger. The summary of Credit Suisse’s opinion in this joint proxy statement/
prospectus is qualilied in its entirety by reference to the fult text of the opinion.
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In arriving at its opinion, Credit Suisse reviewed the merger agreement and certain related
documents and certain publicly available business and financial information relating to Great Plains
Encrgy and Aquila. Credit Suisse also reviewed certain other inforniation relating to Great Plains
Energy and Aquila, including financial forecasts and estimates relating to Great Plains Energy and the
busincss and operations of Aquila to be acquired by Great Plains Encrgy in the merger after giving
effect to the asset sale. referred to as the retained business, provided to or discussed with Credit Suisse
by Great Plains Energy and Aquila, and met with the managements of Great Plains Energy and Aquila
to discuss the business and prospects of Great Plains Energy and the retained business. Credit Suisse
also considered cerlain financial and stock market data of Great Plains Energy and certain financial
data relating to the retained business, and compared that data with similar data for publicly held
companies in businesses Credit Suisse deemed similar 1o those of Great Plains Energy and the retained
business and considered. to the extent publicly available, the financial terms of certain other business
combinations and other transactions which have been elfected or announced. Credit Suisse also
considered such other inlormation, linancial studies, analyses and investigations and {inancial, economic
and marketl criteria which it deemed relevant.

In connection with its review, Credit Suisse did not assume any respensibility for independent
verification of any of the foregoing information and relied on such information being complete and
accurate in all material respects. With respect to financial forecasts and estimates for the retained
business and Great Plains Energy 1hat it reviewed, Credit Suisse was advised, and it assumed, that such
forecusts and estimates (including certain estimates and adjustments prepared by Great Plains Energy’s
management with respect 1o the {inancial forecasts for the retained business) were reasonably prepared
on bases reflecting the best currently available estimates and judgments of the managements of Great
Plains Energy and Aquila, as the case may be, as to the future financial performance of the retained
business after giving effect o the merger and as to the future financial performance of Great Plains
Energy. Wilh respect 1o the estimates provided to Credit Suisse by Greal Pluins Energy’s management
with respect to the cost savings and synergies anticipated to result from the merger and the tax benefits
relating 10 nel operating losses and other tax attributes of Aquila anticipated (o be realized by Great
Plains Energy following the merger, Credil Suisse was advised by Greal Plains Energy’s manapgement,
and Credit Suisse assumed, that such eslimates were reasonably prepared on bases reflecting the best
currently available estimates and judgments of Great Plains Energy’s management as to such cost
savings, syneegics and tax benefits. In addition, Credit Suisse relied. with Great Plains Energy’s consent
and without independent verification, on the assessments of Great Platns Energy’s management as 1o
rate cases and other repulatory matters applicable 10 the businesses and opcrations of Great Plains
Energy or the retained business and assumed, with Great Plains Energy’s consent, that there would be
no future rate or other regulatory developments applicable to Great Plains Energy or the retained
business that would adversely affect the business or prospects of Great Plains Energy or the retained
business tn any respeet material to Credit Suisse’s analyses.

Credit Suisse assumed, with Great Plains Energy’s consent, that in effecting the asset sale and in
the course of obtaining any regulatory or third parly consents, approvals or agreements in connection
with the merger and related transactions (including, without limitation. the asset sale), no delay,
limitation, restriction or condition would be imposed that would have an adverse effect, in any respect
material 10 Credit Suisse’s analyses, on Great Plains Energy. the retained business or the contemplated
benefits of the merger and that the merger and the asset sake would be consummated in accordance
with the terms of the merger agreement and related documents without waiver. modification or
amendment of any maierial tern, condition or agreement. Credit Suisse was not requested 10, and did
not, make an independent evaluation or appraisal of the assets or liabilities {contingent or otherwise)
of Great Plains Energy or Aquila, nor was Credit Suisse furnished with any such evaluations or
appraisals. With Great Plains Energy's consent, Credit Suisse did not perform a financial analysis of the
business and opcrations of Aquila to be sold to Black Hills in the asset sale. referred to as the excluded
business, and, o the extent relevant to its analysis, Credit Suisse utilized the amount of the proceeds
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anticipated by the management of Great Plains Encrgy Lo be received for the excluded business
pursuant to the asset saie and assumed that neither Great Plains Energy nor Aquila would incur any
tax liability as a result of, or retain in any respect material to Credit Suisse’s analyses any liabilities
assotiated with the excluded business after giving cffect to, the asset sale. Credit Suisse’s opinion
addressed only the fairness, from a financial point of view and as of the date of the opinien, to Great
Plains Encrgy of the consideration (o be paid by Great Plains Encrgy in the merger and did not
address any other aspect or implication of the merger, the asset sale (including the consideration 1o be
received in the asset sale for the excluded business) or related transactions or any other agreement,
arrangement or understanding entered into in connection with the merger, the asset sale or otherwise.
Credit Suisse’s opinion was necessarily based on information made available to it as of the date of the
opinion and financial, economic, market and other conditions as they existed and could be evaluated on
the date of the opinion. Credit Suisse did not express any opinion as to what the value of Great Plains
Energy common siock actually would be when issued 1o the holders of Aquila cormmmon stock pursuant
to the merger or the prices al which Great Plains Encrgy common siock would trade at any time,
Credit Suvisse’s opinion did not address the relative merits of the merger or the asset sale as compared
to alternative transactions or strategics that might be available to Great Plains Energy, nor did it
address the underlying business decision of Greal Plains Energy Lo proceed with Lhe merger or the
assel sale,

Tn preparing its opinion, Credit Suisse performed a variety of financial and comparative analyses,
ncluding those described below, The summary of Credit Suisse’s analyses described below is not a
complele description of the analyses underlying Credit Suisse’s opinion. The preparation of 4 fairness
opinion is a complex process involving various determinations as to the most appropriate and relevant
methods of financial analysis and the application of those methods to the particular circumstances and,
therefore, o fairness opinion is not readily susceptible to partial analvsis or summary description. Credit
Suisse arrived at its ultimate opinion based on the results of all analyses undertaken by it and assessed
as a whole and did not draw, in isolation, conclusions from or with regard to any one factor or method
of analysis. Accordingly, Credit Suisse believes that ils analyses must be considered as a whole and that
selecting portions of its analyses and factors or focusing on information presented in tabular {ormat,
without considering all analyses and factors or the narrative description of the analyses, could create a
niisleading or incomplete view of the processes underlying its analyses and opinion.

In jts analyses, Credit Suisse considered industry performance, general business, economic, market
and financiaf conditions and other matters, many of which are beyond the control of Great Plains
Energy and Aquila. No company. transaction or business used in Credit Suisse’s analyses as a
comparison is identical to Great Plains Energy, the retained business or the proposed merger, and an
evaluation of the results of those analyses is not entirely mathematical. Rather, the analyses involve
complex considerations and judgments concerning financial and operating characteristics and other
factors that could affect the acquisition, public trading or other values ol the companics, business
segments or transactions analvzed. The eslimates contained in Credit Suisse’s analyses and the ranges
of valualions resulting from any particular analysis are nat necessarily indicative of actual values or
predictive of future results or values, which may be significantly more or less favorable than those
suggesicd by the analyses. In addition, analyses rclating to the value of businesses or securities do not
purport to be appraisals or to reflect the prices at which businesses or securities actually may be sold.
Accordingly, the cstimates used in, and the resulis derived from, Credit Suisse’s analyses are inherently
subject to substantial uncertainty.

Credit Suisse was not regquested Lo, and it did not, recommend the specific consideration payable
in the proposed merger, which consideration was determined between Great Plsins Energy and Aquila.
and the decision to enter jnte the merger was solely that of Great Plains Energy’s board of directors.
Credit Suisse's opinion and {inancial analyses were only one of many factors considered by Great Plains
Energy’s board of directors in ils evaluation of the proposed merger and should not be viewed as
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determinative of the views of Great Plains Energy’s board of directors or Great Plains Energy’s
management with respect to the merger or the merger consideration.

The following is a summary of the material Iinancial analyses performed by Credit Suisse for Great
Plains Energy’s board of direclors in connection with Credit Suisse’s opinion, The financial analyses
summarized below include information presenfed in tabular format. In order to fully understand
Credit Suisse’s financial analyses, the tables must he read together with the text of each summary., The
tables alone do not constitute a complete description of the financial analyses. Considering the data in
the tables below witheut considering the full narrative desecription of the financial analyses, including
the methodologies and assumptions underlying the analyses, could create a misleading or incomplete
view el Credit Suisse’s financial analyses.

Fingncial Analyses of the Retained Business

Credit Suisse performed the financial analyses summarized below with respect 10 the retained
business in order to derive implied per share equity reference ranges for Aquila alter giving effect to
the asset sale against which Credit Suisse compared the implied per share value of the merger
consideration. These implied per share equity reference ranges were caleulated taking into account the
amrount of the cash proceeds anticipaled by Great Plains Energy’s management to be received lor the
excluded business pursuant to the asset sale and. based on internal estimates of Aquila’s managemeat,
information reflecied in Aquila’s public filings and adjusiments Lo these estimates and information
prepared by Great Piains Energy’s management, the estimated market value of Aquila’s debt, the
estimated market value of Aquila’s Crossroads power planl, the estimated present value of tax benefits
associated with Aquila’s net operating losses and alternative minimum tax credits available after the
asset sale, and the cstimated amount of the proceeds to be received from the pending sale of Aquila’s
electric utility business in Kansas, sometimes referred 1o as Aquila Kansas Electric. For purposcs of the
following summary of Credit Suisse’s financial analvses, the term “implied per share value of the
merger consideration” refers to the implied per share value of the merger consideration to be paid by
Great Plains Encrgy of $4.52 based on the cash component of the merger consideration of $1.80 plus
the implied value of the stock component of the merger consideration of (0.0856 of a share of the
common stock of Great Plains Energy based on the per share closing, price of Great Plains Energy
common stock on February 5, 2007 of $31.77,

S

Selected Public Companies Analysis

Credit Suissc reviewed financial information relating 1o the retained business and financial and
stock market information of the following cight selected publicly traded companies, including Great
Piains Energy, in the integrated clectric utilities industry:

* Ameren Corporation

* Clecco Corporation

= El Paso Electric Company

+ The Empire District Electric Company

+ Great Plains Encrgy

* PNM Resources, Inc.

+ Westar Energy, Inc.

* Wisconsin Energy Corporation

Credit Suissce reviewed, amonag other things, cnterprise valuces, calculated as market value based on
closing stock prices on February 3, 2007, phas debt, preferred stock, minority interests and
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out-of-the-money convertibles, less cash and cash equivalents. of the selected companies as multiples of
calendar year 2007 estimated earnings before interest, taxes, depreciation and amortization, referred to
as EBITDA, and estimated carnings before interess and taxes, referred to as EBIT. Credit Suisse then
applicd a range of selected multiples of such financial data derived from the selected companies to
corresponding data of the retained business. Financial data of the sclected companics were based on
publicly available rescarch analysis’ estimates. Financial data of the retained business were based on
internal estimates of Aquila’s management as adjusted by Great Plains Energy’s management to, among
other things, reflect the full-year effect of expected rate increases from rate cases filed by Aquila in
Misscuri in 2006 and exclude unzilocated corporate expenses and other non-utility expenses. This
analysis indicated the [ollowing implied per share equity reference range for Aquila after giving effect
10 the asset sale, as compared to the implied per share value of the merger consideration:

implied Per Share Equity Reference Range Intplicd Per Share Value of
for Aquila After Giving Effect to Assct Sale Aerger Consideration
$4.20 - $4.71 $4.52

Selected Transactions Analysis

Credit Suisse reviewed the transaction values of the following 10 transactions in the integrated
electric utilitics industry publicly announced. from April 28, 2002 through July 5, 20006:

Acquiror Taryet
= Macquarie-led consortizm *  Duquesne Light Holdings, Inc.
* Babcock & Brown Infrastructure Limited *  NorthWestern Corporation
+  FPL Group, Inc. * Constelfation Eacrgy Group, Inc.
+  Mid-Kansas Electric Compuny, LLC *  Aguila Kansas Eleciric
« MidAmerican Energy Holdings Company  + PaciliCorp
= Duke Energy Corporation «  Cinergy Comp.
* Exelon Corporation *  Public Service Enterprise Group
Incorporated
*  DPNM Resources, Inc. +« TNP Enterprises, Inc.
« Ameren Corporation + Illinois Power Company (Dynegy Inc.}
*  Amecren Corporation « CILCORE inc. (The AES Corporation)

Credit Suisse reviewed, among other things, transaction values in the selected transactions as
mulliples of latest 12 monihs EBITDA and EBIT. Credit Suisse then applied a range of selected
muitiples of such linancial data derived from the selected transactions to the calendar year 2006
estimated EBITDA and EBIT of the relained business. Financial datu of the selected transactions were
based on publicly available information at the time of announcement of the relevant transactions,
Financial data of the retained business were based on internal estimates of Aquila’s management as
adjusted by Great Plains Energy’s managemeni to, among other things, reflect the full-vear effect of
expected rate increases from rale cases {iled by Aquila in Missouri in 2006 and exclude unaflocated
corporaie expenses and other non-utility expenses. This analysis indicated the following implied per
share equity reference range for Aquila after giving cffect to the assel sale, as compared to the implied
per share value of the merger consideration:

Implied Per Share Equity Reference Range Implied Per Share Value of
for Aquila After Giving Effect to Asset Sake Merger Consideration
$4.65 - $5.18 $4.52
63
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Discounted Cash Flow Analysis

Credit Suisse performed a discounied cash flow analysis 1o caleulate the estimated present value of
the unlevered, after-tax free cash flows that the retained business could generate during calendar years
2007 through 2012 based on internal estimaies of Aquila’s managenent as adjusted by Great Plains
Energy’s managemeni to reflect, among other things, retained annual operating synergies. Credil Suisse
calculated terminal values of the retained business in 2012 by applying to the calendar vear 2012
estimated EBITDA of the retained business a range of terminal value EBITDA multiples of 8.0x 1o
9.0x. The present value of the cash flows and terminal values was then calculated using discount rates
ranging from 6.75% to 7.75%. This analysis indicated the following implied per share equity reference
range for Aquila after giving effect to the asset sale. as compared to the kmplicd per share value of the
merger consideration:

Inplied Per Share Equity Reference Range Implied Per Share Value of
for Aquila After Giving Effect to Asset Sale Murger Consideration
$4.13 - $5.05 $4.52

Great Plains Energy Financial Analyses
Selected Public Companics Analysis

Credil Suisse reviewed [inancial and stock market information of Great Plains Energy and the
other selected companies referred to above under “Aquila Financial Analyses—Selected Public
Companies Analysis.” Credit Suisse reviewed, among other things, enterprise values of the selecied
companies as multiples of calendar year 2007 estimated EBITDA and EBIT. Credit Suisse also
reviewed market values based on closing stock prices of the selected companies on February §, 2007 as
a multiple of calendar year 2007 estimated nel income, Credit Suisse then applied a range of selected
multiples of such financial data derived Irom the selected companies 1o corresponding data of Great
Plains Energy. Financial data of the selecied companies were based on publicly available research
analysis’ estimates, Financial data of Great Plains Encrgy were based on internal estimates of Great
Plains Energy’s management. This analysis indicated the following implied per share equity reference
range for Great Plains Energy, as compared to the per share closing price of Great Plains Encrpy
common stock on February 5. 2007:

Per Share Ciosing Price of Great PMlains

Implied Per Share Equity Reference Runge Encrgy Common Stock
for Great Plains Energy on Fehruary 5, 207
$29.50 - $34.47 $31.77

Discounted Cash Flow Analysis

Credit Suisse performed a discounted cash flow analysis of Great Plains Energy 1o calculate the
estimated present value of the unlevered, afler-tax free cash flows that Great Plains Energy could
generate on a standalone basis during calendar years 2007 through 2011 based on internal estimates of
Great Plains Energy’s management, Credit Suisse calculated terminal values of Great Plains Energy in
2011 by applying to Great Plains Energy’s calendar year 2011 estimated EBITDA a range of terminal
vatue EBITDA multiplcs of 7.5x (o 8.5%. The present value of the cash flows and terminal values was
then calculated using discount rates ranging from 6.75% to 7.75%. This analysis indicaled the following
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implied per share equity reference range for Great Plains Energy, as compared to the per share closing
price of Great Plains Energy common stock on February S, 2007:

Per Share Closing Price of Great Plains

lotplied Per Share Equity Reference Ruoge Energy Common Stock
for Greal Plains Enerpy vn February 5, 2007
$30.53 - $39.95 $31.77
Miscellaneous

Great Platas Energy sclected Credil Suisse as its financial advisor bascd on Credit Suisse’s
qualifications, experience and reputation, and its familiarity with Great Plains Energy, Aquila and their
respective husinesses. Credit Suisse is an internationally recognized investment banking firm and is
regularly engaged in the valuatlion of businesses and sccurities in connection with mergers and
acquisitions, leveraged buyouts, negotiated underwritings, competitive biddings, sccondary distributions
of listed and unlisted securities, private placements and valuations for corporate and other purposes.

With Great Plains Energy’s consent. Credil Suisse is acting as financial advisor 1o Black Hills in
connection with the assel sale and Credit Suisse and cerlain of its afliliates will be participating in the
financing of the assct sale by Black Hills, for which Credit Suisse and such affiliates will receive
compensation. From time to time, Credit Suisse and s affiliates in the past have provided. currently
arc providing and in the future may provide investment banking and other [inancial services to Great
Plains Energy, Aquila and Black Hills unrelated 1o the proposed merger and asset sale, for which
Credit Suisse and its affiliates have received, and would expect to receive. compensation. Credit Suisse
is a full service securities firm engaged in securities trading and brokerage activitics as well as providing
investment banking and other financial services. In the ordinary course of business, Credit Suissc and
its alfiliates may acquire, hotd or sell, for its and its affiliates” own accounts and the accounts of
customers, equity, debt and other sceurities and financial instruments (including bank [oans and other
abligations) of Great Plains Energy, Aquila and Black Hills, as welt as provide investment banking and
other financial scrvices to such companies.

Great Plains Energy has agreed to pay Credit Suisse a customary fee for its financial advisory
services in connection with the merger, portions of which arc payable upon the execution of the merger
agreement and upon the receipt of the approval of Great Plains Encrgy’s stockholders in connection
with the merger and a significant portion of which is comlingemt upon the consummation of the merger.
Credit Suisse will also receive a fee for rendering its opinion. In addition, Greal Plains Encrgy has
agreed to reimburse Credit Suisse for its reasonable expenses, including fees and expenses of legal
counse! and any other advisor retained by Credif Suisse, and to indemnify Credit Suisse and related
partics against certain liabifitics and other ilems, including liabilitics under the {ederal securitics laws,
arising out of its engagement.
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Opinion of Sagent Advisors Inc.

On February 6, 2007, Sagent delivered its oral opinion to Great Plains Energy’s board of directors,
which opinion was subsequently confirmed by delivery of a written opinion dated February 6, 2007, to
the effect that, as of such dale, and based upon and subject to various assumptions made, malters
considered and limitations described in (he opinion, the consideration of 0.0856 shares of Great Plains
Energy common stock, together with $1.80 cash, to be paid in the merger for each share of Aquila
common stock, was fair. from a financial point of view, 1o Great Plains Energy.

The full text of Sagent’s opinion describes, among other things, the assumplions made, procedures
followed, matters considered and limitations on the review undertaken by Sagent. Sagent's opinion is
attached as Annex E (o this joint proxy statement/prospectus. Sagent’s opinion is directed only to the
fairness, from a financial point of view, to Great Plains Energy of the consideration to be paid by
Great Plains Energy in the merger and does not address the fairness of any ather aspect of the
merger. The opinion also does not address Great Plains Energy's underlying business decision to effect
the merger. The opinion dees not constitute a recommendation to any holder of Great Pluins Energy
common stock as to how such stockholder should vote or act with respect to the merger, nor did it
constitule a recommendation to Great Plains Energy’s hoard of directors to approve the merger,
Holders of Great Plains Energy common stock are encouraged to read Sagent’s opinion carefully in its
entirety, - -

In arriving at its opinion, Sagent reviewed drafts of the merger agreement and Asset Sale
Agreements. Sagenl reviewed financial and other information that was publicly available or furnished 1o
it by Greal Plains Energy and Aguila, reviewed financial projections of Great Plains Energy {or the
period beginning January 1, 2007 and ending December 31, 2011 prepured by the management of
Great Plains Energy, and reviewed cerlain financial projections of Aquila for the period beginning
January 1, 2007 and ending December 31, 2012 prepared by the management of Aquila, as included on
p. [ ® ]of this joint proxy statement/prospectus, but with additional adjustmenis made by the
managemenl of Great Plains Energy not included on p. [ #® ]. Sagenl met with management of Great
Plains Energy to review and discuss such information and the business, operalions and {uture prospects
for Great Plains Energy and Aquila. Sagent also met with management of Aquila to discuss the
business, operations and future prospects for Aquila. Sagent compared certain financial and sccurities
data of Great Plains Encrgy and Aquila with various other companies whose securities are traded in
public markets, and reviewed prices paid in certain other business combinations. Finally, Sagent
conducted such other financial studies, analyses and investigations as Sagent considered appropriate.

In its review and analvsis, Sagent relied upon and assumed the accuracy and completeness of all of
the financial and other information that was available from public sources, thut was provided by Great
Plains Energy and Aquila or their representatives or that Sagent otherwise reviewed. Sagent assumed
that Great Plains Energy was not aware of any information prepared by il or its advisors that might be
malerial to Sagent's opinion that was not made available 1o Sagenl. Sagent relied upon the estimates of
the management of Great Plains Energy as to the timing and amount of operating synergies achievable
as a result of the merger and upon its discussion of such synergies with the managements of Great
Plains Energy and Aguila. With respect Lo the financial projections supplied to Sagent, Sagent relied
upon representalions that they were reasonably prepared on bases reflecting the best currently available
judgments and estimates of Great Plains Energy’s management as to the future operating and financial
performance of Great Plains Energy and Aquila. pro forma to retlect the Transactions. Sagent did not
assume any responsibility for making an independent evaluation or appraisal of any assets or liabilities,
contingent or otherwise, or for making any independent verification of any of the information it
reviewed. Sagent assumed that the Transactions would be consummated in a timely manner and in
accordance with the terms of the merger agreement and Assel Sale Agreements, without any
limitations, restrictions, conditions, amendments, waivers or modifications, regulatory or otherwise, that
collectively would have a material adverse effect on Great Plains Energy or Aquila. The Sagent opinion
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was necessarily based on economic. markelt, financial and other conditions as they existed on, and on
the information made available to Sagent as of, February 6, 2007. Sagent did not cxpress any opinion
as 1o the prices at which Great Plains Encrgy common stock would actually trade at any time.

In cornection with rendering its opinion, Sagent performed a variety of financial and comparative
analyses. The material analyses are summarized below. Great Plains Energy placed no limitations on
the scope of Sagent's investigation or the procedures followed by Sagent in rendering its opinion.

The preparation of # fairness opinion involves various qualitative determinations as to the most
appropriate and relevant methods of financial analysis and the application of those methods to the
particular circumstances and. therefore, is not readily susceptible to partial analysis. Accordingly, Sagent
believes that its analyses and the summary set forth below must be considered as a whele and that
selecting portions of its analyses and factors, without considering all analyses and {actors, could create a
misteading or incomplete view of the processes underlying Sagent’s analyses and opinion. Sagent did
not form an opinion as to whether any individual analysis or factor, whether positive or negative,
considered in isolation, supported or failed to support Sagent’s opinion. Rather, Sagent arrived at its
ultimate opinion based on the results of all analyses undertaken by it and assessed as a4 whole.

The forecasts and cstimates of Great Plains Energy’s future performance provided by Great Plains
Encrgy's management together with those relating to Aquila that are in or underlving Sagent’s analyses
are nol necessarily indicative of Tulure resalis or values. which may be significantly more or less
favorabie than those estimates. In performing its analyses, Sagent considered industry performance,
sencral business and economic conditions and other matters, many of which are bevond the control of
anyone involved with the merger. Estimates of the financial value of companies or securities do not
purport to be appraisals nor do they necessarily reflect the prices at which companies or securilies may
actually be sold.

The merger consideration was determined through arms’ leneth negotiation between Great Plains
Encrgy and Aquila. Sagent did not recommend any specific amount or type of consideration 1o Great
Plains Encrgy or its board of directors or that any specific amount or type of consideration constituted
the only appropriatc amount or type of consideration for the merger.

The following is a summary of the material [inancial analyses performed by Sagent and reviewed
by Great Plains Encegy’s board of directors in connection with Sagent’s opinion relating to the merger.
The order of the analyses described does oot represent relative importance or weight given to those
analyscs by Sagent. The financial analyses sumnuirized below inciude information presented in tabular
format. In order to fully understand Sagent’s financial analyses, the tables must be read together with
the text of each summary. The tables alone do not constitute a complete deseription of the financial
analyses. Considering the data below without considering the full narrative description of the financial
analyses, including the methodelogies and assumptions underlying the analyses, could create a
misteading or incomplete view of Sagent’s financial analyses.

Relative Contribution Analysis

Sagent analyzed the respective pro forma contributions of Great Plains Energy and Aquila Lo the
estimated earnings before interest, taxes, depreciation and amortization, commonly referred to as
EBITDA, for calendar years 2008 through 2011, and estimated net income of the combined company
for such periods, based on estimaltes provided by Great PMains Energy’s management, including the
effect of expected synergics. The pro forma contributions of Aquila were based on estimates assuming
consummation of the Asset Sale and the sale of Aquila’s Kansas electric asscts. This analysis indicated
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the following relative contribution of Great Plains Energy and Aquila, as cornpared to the pro forma
ownership percentages for the stockhelders of cach company as of February 2, 2007.

Contribution
Z008E 2009E  MI0E  Z0ILE

EBITDA

Great Plains Energy .. ... .. i e i e, 69.9% 61.2% 68.4% 68.2%

Aguila .. e 301 388 316 318
Net Income

Great Plains Energy .. . ..o it ii i e i e 75.1 690  70.0 709

1 249 310 300 291
Pro Forma Ownership

Greal Plains Energy: .. ....... ... ... . C e 71.6%

AQUEAL . L e e 28.4%

Selected Public Companies Analysis

Sagent compared certain Aquila financial information with corresponding financial information of
selected publicly traded electric utility companies that Sagent judged generafly to be relevant. These
companies were selected, among Other reasons, because of (heir operational and overall business
similarities with Aquila’s bustness, The companies reviewed in connection with this analysis were:

* Ameren Corporation

* Cleco Corporation

* The Empire District Electric Company

) * NSTAR
e = Progress Energy Inc.

* Pugel Energy lnc.

« Westar Energy, Inc.

* Wisconsin Energy Corporation

* Xcel Energy Inc.

Sagent reviewed, among other things, (1) markel values of equity, including options. on a fully
diluted basis, (2) enterprise values (calculated as fully diluted cquity value, plus book values of total
debt, preferred stock and minority interests, less cash, cash cquivalents and invesiments in
unconsolidated investments) and (3) enterprise values as a moltiple of the estimated EBITDA for the
calendar years 2006, 2007 and 2008. Sagent then compared the mubtiples derived for the selected
companics with corresponding multiples implied for Great Plains Energy based on the closing price of
Great Plains Energy common stock on February 2, 2007 and for Aguila based on the estimated
aggregate merger consideration of $1.646 billion which Sagent caleulated on the bases described below.
Sagent used normalized EBITDA estimates for Aquila for estimating 2006 and 2007 EBITDA to reflect
certain historical and anticipated approvals of ulility Tate changes by applicable utility regulators.
Trading data for the selected companies was based on closing stock prices on February 2, 2007.
Estimated financial data for the selected companies was based on recent publicly available estimates as
published by certain Wall Street research analysis and/or selected consensus research analysts'
estimales. Aquila estimated [inancial data was analyzed based on the financial forecasts and estimates
provided to Sagent by Aquila’s management and adjusted by Great Plains Encrgy’s management and
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assume the consummation of the Assei Sale and the Aquila Kansas Electric sale. Estimated financial
data for Great Plains Energy was based on certain recent Wall Strect rescarch analyst data.

Based on an exchange ratio of 0.08536 and Greal Plains Energy’s closing stock price on February 2,
2007 of $31.79, the total transaction value ai announcement of the merger was approximately
$2.77 hillion. For purposes of analyzing the transaction, however, Sagent used an adjusted transaction
value of approximalely $1.646 billion. This adjustment of approximately $1.124 billion related to (i) the
$940 million purchase price lo be paid by Black Hills for Aquila’s utility properties in Colorado, lowa,
Nebraska and Kansas (excluding the Aquila Kansas Electric sale), and (ii) $184 million of additional
net adjustments retating to the proceeds from the Aquila Kansas Electric sale, the market value of
Aquila’s outstanding indebtedness, the estimated present valuc of certain remaining net operating losses
and alternative minimum tax credits after the asset sales and certain other adjusimenis. Accordingly,
the estimaicd amounts of EBITDA for Aquila used in Sagent’s analysis also were adjusted pro forma
10 refleet these transactions. Sagent belicves that the adjusted transaction value of $1.646 billion is a
more accurate reflection of the economic cost to Great Plains Energy of the proposcd transaction than
the nominat value of $2.77 billion.

The selected public companies analysis indicaled the following implied mean, median, high and
low multiples for the selecled companies, as compared to corresponding mulliples implied for Great
Plains Energy and Aquita based both on the closing price of Great Plains Encrgy common stock on
February 2, 2007, and the implicd merger consideration of $§1.646 biltion for Aquila:

Enterprise Value as Multiple of

Estimated 206 Estimated 2(07  Estimated 2008
Calendar Year Calendar Year Calendar Year

Selected Companivs EBRITDA EBITI3A EBITDA
Mean . ... e 8.9x% 3. 1x 7.8x
Median. .. ... .. e 3.5 7.8 7.5
High. .. .. i 10.9 10.5 10.4
LW it e e 7.0 6.7 6.5
Great Plains Energy ... oot 7.8x 7.3x 6.8x
Aquila ... e 8.7 87 10.6

This analysis led Sagent to a reference range for Aquila of $1.51 billion to $1.885 billion. based on
cstimated 2066 EBITDA multiples of 8.0x-10h0x, and $1.42 bilkion to $1.705 billion bascd on estimated
2007 EBITDA multiples of 7.5x-9.0x.

Selected Precedent Transactions Analysis

Sagent reviewed the multiples of enterprise values 10 the estimated EBITDA (as most recenthy
reported as of the date ol announcement of the applicable transaclion} for the calendar year in which
the transaction was announced, referred to herein as the CYE, and estimated EBITDA [or the
calendar vear immediately [ollowing (he year of announcement of the applicable 'transaction, referred
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to herein as CYE+1, of the following six selected transactions in the utility industry announced
between September 1999 and July 2006

Taryet Acquiror

«  Duguesae Light Holdings, Inc. *  DUET Group/Macquarie
+  PacifiCorp *  MidAmerican Encrpy Holdings Company
»  Cinergy Corp. * Duke Energy Corporalion
«  Public Service Enterprise Group *  Exelon Corporation

Incorporated
< GPU, ine. « FirstEnergy Corp.
*  Unicom Corporation * PECO Energy Company

Sagent then compared the CYE and CYE+1 multiples derived from the sclected transactions with
the corresponding CYE and CYE+1 multiples implied in the mergor based on the cstimated aggregate
merger consideration of $1.646 billion (based on Great Plains Energy’s closing price on February 2,
2007 ang the adjustments described above). As discussed above, Sagent used normalized EBITDA
estimates for Aquila for estimating CYE EBITDA. This analysis indicated the following implied mean.
medizn, high and tow multiples for CYE and CYE+1, based on the selected transactions, as compared
1o the corresponding multiples implied in the merger:

¥nterprise Valoe as
Muitiple of

CYE CYE+1

Selected Transactions EBITDA  EBITDA
1% =T 8.8x 7.9x
Median ... e 8.6 1.7
. High ... e 11.5 0.1
) LOW .« e et 6.5 6.3
o Aguila /Great Plains Energy ..o . i o ii i e 953 10.6x

This analysis Jed Sagent to a reference range for Aguila enterprise value of $1.42 billion to
$1.8 billion, based on a CYE EBITDA multiple of 7.5x-9.5x.
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Disconnted Cash Flow Analysis

Sagent performed a discounted cash flow analysis to calculate the estimated present vatue of the
vnlevered, aller-lax free cash flows that Aguila could generate over the period from the fiscal year
ending December 31, 2008 through the fiscal year ending December 31, 2012, Aquila’s cash [lows were
based on estimates of Aquila’s managemenl, as adjusted by Greal Plains Encrgy’s management to
refleet, among other things, relained eperating synergies. and provided to Sagent folowing discussions
with management of Great Plains Energy and Aquila as to Aquila’s future financial performance.
Sagent caleulated a range of terminal values for Aquila by applying an EBITDA exit multiple of 8.0x to
9.0x Aquila’s fiscal year ending December 31, 2012 EBITDA. The cash flows and terminal values were
then discounied to present value using afler-tax discount rates ranging from 7.0% to 8.09%, based on
Sagent’s estimate of Aquila’s weighted average cost of capital. 1n addition, Sagent adjusted the present
value of the unlevered, after-tax frec cash flows by Aquila’s estimated cash flow for 2007 and the
estimated transaction costs to be cxpensed in 2007.

This analysis led Sagent to a reference range for Aquila enterprise value of $1.615 billion to
$1.98 billion, as compared 1o the estimaled aggregate merger consideration of $E.646 billion (based on
Greal Plains Energy’s closing price on February 2, 2007 and the adjustments described above).

Aceretion/(Dilution) Analysis

Sagent also reviewed and considered the impact of the merger on Great Plains Energy’s pro forma
earnings per share, EPS, for its fiscal vears ending December 31, 2008 through December 31, 2011,
based on Great Plains Energy management's estimates as to Great Plains Energy’s carnings for such
period and Aquila’s management's estimates of earnings for such period, as adjusted by the
management ol Great Plains Energy. Sagent compared the projected EPS of Greul Plains Energy
commaon stock on a stand alone basis, 1o the projecied EPS of common stock of the combined
company. This analysis indicated that the merger would Hkely be slightly dilutive to Great Plains
Encrgy's stockholders on an EPS basis for the fiscal year ending Deccmber 31, 2008, after taking into
account any cosl savings or other synergies, il any, that may resull from the merger, and thereafier the
merger would be aceretive to such slockholders on such a basis.

Miscellaneous

Under the terms of Sagent's engagement, Greal Plains Enerpy agreed to pay to Sagenl certain fees
for its services, all of which were payable in connection with rendering its fairness opinion. The fees
payable prior (o or upon rendering of the fairness opinion aggregated $1.3 million. In addition, Great
Plains Energy agreed to reimburse Sagent for its reasonable expenscs, including lees and disbursements
ol its counsel. and to indemnily Sagent against liabilities relating 4o or arising out of its engagemenl as
Great Plains Energy’s financial advisor.

Great Plains Energy’s board of direciors selected Sagent as its financial advisor in connection with
the merger because the principals and other professionals of Sagent have substantial experience in
similar transactions. Sagent, as part of its investment banking services, is regularly engaged in the
valuation of businesses and their securities in connection with mergers and acquisitions, strategic
transactions, corporate restructurings, and valuations for corporate and other purposes.

Aquila’s Reasons for the Merger and Recommendation of Aquila’s Board of Directors

Aquila’s bourd of directors has unanimously approved and declared advisable the merger
agreement and the Asset Sale Agreements and determined that the proposed Transactions, including
the merger and (he Asset Sale, are fair to and in the best interests of Aquila and its stockholders.
Aquila’s hoard of directors unanimously recommends that Aguila’s stackholders vote “FOR” the
proposal to adopt the merger agreement and approve the proposed merger.
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In reaching its decision to approve and declare advisable the merger agreement and the Asset Sale
Agreements and to recommend that Aguila's stockholders vote to adopt the merger agreement and
approve the merger, Aquila’s board of directors consulted with managemcnl, as well as Blackstone and
Lehman Brothers, Aquila's financial advisors, Evercore, the financial advisor to the independent
members of Aquila’s board of directors, and Fried Frank, and considered various material factors,
which arc discussed below. The following discussion of the information and factors considered by
Aquila’s board of directors is not intended 1o be exhaustive. In view of the wide variety of factors
considered in connection with the proposed Transactions, Aquila’s board of directors did not consider it
priacticabie to, nor did it attempt to, quantify or otherwise assign relative weights to the specific
material factors it considered in reaching its decision. In addition, individual members of Aquila’s board
of directors may have given different weight 1o different factors,

Agquila’s board of directors considered this information and these factors as a whele, and overall
considered the relevant information and factors to be favorable to, and in support of, its determinations
and rccommendations. The matcrial information and factors considercd by Aquila’s beard of directors
were the Tollowing:

« Greater Value Likely from Merger, Aquila’s board of directors determined, aller considering thw
advice of the three financial advisors. that the value reatizable by Aquila stockholders as a result
of the merger was likely 10 be meaningfully greater than the vatue of Aquila based on its stand-
alone plan or other allernatives;

* Risks & Uncentainties in Achieving Stand-olone Plan. Aquila’s board of directors considered the
risk and ancertainties assockuted with achieving the results forecast by Aquila’s stand-alone plan
and that the Transactions would allow the Aquila stockholders to reccive immediale value
withoul being subject 1o the risks associated with the pursuit of Aquila’s stand-alone business
plan or other allernatives;

*

Hisiorical Financial Conditton and Stand-afore Operations. Aquila’s board of directors considered
ils familiarity with Aquila’s historical financial condition and results of operations and the risks
associated with Aquila continuing as a stand-alone public company:

Extensive Safe Process. As more fully described under “Background of the Merger” beginning on
page [ ® ], Aquila’s board of directors considered that Aguila, with the assistance of its
financtal advisors had, conducted an extensive sale process over a lengthy period during which
ninc partics {consisting of strategic and financial buyers considercd by Aquila’s management and
financial advisors to be most likely to be interested in a business combination) were approached
1o determine their interest in a potential transaction; five partics submitted preliminary
indications of intcrest in an acquisition of Aguila; the offer submitted by Great Plains Encrgy
and Black Hills was the only offer received by Aquila; and, although during the process there
were a variely of news reports of a potential sale of Aquila, no credible unsolicited expressions
of interest were received. The board further detcrmined, after considering the advice of the
three financial advisors, that delaying the sale was not likely to result in greater present value fo
the Aquita stockholders than the offer submitted by Great Plains Energy and Black Hills;

Financial Analyses and Opinions of Financial Advisors. Aquila’s board of directors considered the
financial analyscs and advice presented to the board by Blacksione, Lehman Brothers, and
Evercore and the opinions, each dated the date of the merger agreement, rendered by
Blackstone and Lehman Brothers 1o the board of directors and by Evercore to the independent
members of the board of dircctors that, as of that date and based on and subject to the
respective assumptions made. procedures followed, matters considered and limitations on the
scope of the review undertaken as described in cach opinion, in the case of Blacksione and
Evcreore, the consideration to be received by the holders of Aquila common siock in the merger
is fair, from a financial point of view. (o such holders and, in the case of Lehman Brothers, the
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consideration to be offered to the stockholders of Aquila in the merger is {air 10 such
stockholdurs;

Strategic Alternatives 1o a Sele of the Entire Company. Aqguila’s board of directors delermined.
after considering the advice of the three {inancial advisors and Aquiia’s management, that il
would not be advisable for Aquila 1o seil additional utility properties as an alternative 1o a sale
of the enlire company because:

* Aquila, like other multi-state wtilities, has centralized its customer service (e.g., billing,
eredit. collections. call centers, and field resource dispateh) generation dispateh and
transmission system operations as well as numerous corporate functions (e.g., accounting,
finance, human resousces, and legal). The underlying systems for these cenlralized
operations and functions were designed to support over one million customers and
thousands of employees. For example. il Aquila were to sell all its gas operations and
Colorado eicctrie utility. Aquila’s customer count would drop from more than 900,000
customers to approximately 300,006 customers, and the number of employees would be
significantly reduced. However, because the investment in and operating costs ol the
underlying systems would be the same regardless of the size of Aquila’s customer base, the
overhead costs attributable to eacl customer in Aguila’s remaining Missouri operations
would be signilicantly. greater. Given this dramatic reduction in scale, Aquila’s managemenl
advised the board of directors (and the financial advisors assumed such advice was correct)
it would be unrealistic to assume that Aquita would be permitied to recover much of these
costs and, therefore, would not maximize shareholder value, and

« of the timing and exccution risks associated with additional sales of discrete utility
properties in the context of # sale of the entire company.

Prospects of the Combined Company. Aquila’s board of directors considered the expected
business. operations. management, financial condition, competitive position, earnings, prospects
and cash flows of the combined company following the merger:

Significant Interest in a Sironger Combined Company. Aquila’s board of direclors considered that
the merger will create one of the largest electric utility companies in the Midwestern region and
thal Aquila’s stockholders, as a group, will own a significant interest in the combined company
as a result of the merger and will. therefore, have an opportunity to benefit from the synergies
expected 1o result from the merger and would be sharcholders of a combined company with
stronger credit melrics, greater expected earnings per share growth and a grealer scale than
Aquila on a stand-alonc basis;

Benefit of @ Dividend. Aquila’s hoard of direciors considered the fact that Aquila did not forecast
in the near futurc the payment of dividends to its sharcholders and that, as shareholders of
Great Plains Encrgy following the merper, Aquila's stockholders will receive the benefit of Great
Plains Encrey's quartetly dividend (currently $0.415 per share):

Credit Enhancernent. Aquila’s board of directors considered that the pro forma credit profile of
the combined company following the merger was anticipated to be stronger than Aquila’s
current credit profile and that Aquila’s stockholders would benefit as a resuli.

Accretive Effect of the Merger. Aquila’s board of directors determined, aller considering the
advice of the three financial advisors, that the merger is expected to be meaningfully accretive to
Aquita’s stockbolders from an carnings per share perspective;

Regulatory Approvals. Agquila’s board of direclors considered Aquila’s management’s view that the
regulatory approvais necessary Lo close the Transactions are likely (o be oblained without the
imposition of condittons that would allow Greal Plains Energy or Black Hills 10 not consummate
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the Transactions; management’s view on the likelihood of obtaining necessary regulatory
approvals is based, in part, on the fact that the merger is expected to have a favorable long-term
impact on Aguila’s customers. Specifically, the merger is expected to benefit customers through
operating cfficiencies and strengthened reliability, with customer rates charged by the combined
company over the long-term expected (o be lower than the customer rates forceast by Aquila on
a stand-alone basis;

Terms of the Transactions. Aquila’s board of directors reviewed and considered the key terms of
the merger agreement and Asset Sale Agreements, including the following ierms:

* Reasonableness of Terms. Except that the Asset Sale and the merger are cross-conditioned.
the terms of the merger agreement and (he Asset Sale Agreements are generally consistent
with the terms of comparable utility transactions;

* Responding to Other Offers. Under the Transaction agreements. until Aquila’s stockholders
votc to accept the merger agreement and approve the merger, Aguila may respond to
unsolicited bids made by third partics under defined customary circumstances and terminate
the Transaction agreements to accept a superior proposal;

Termination Fee. The $45 million termination fee payable by Aquila to Great Plains Energy
under certain circumstances, including in a case where Aquila tesminates the Transaction
agreements to accepl a superior proposal, is within a customary range for lermination fecs;

Fxclusions from Maierial Adverse Effect Definirion. Under the Transaction agreements,
developments in (i) certain of Aquila’s material litigation and (i) events that may oceur
before closing that adversely effect Aquila no more than other companies in Aguila’s
industry or region are excluded for purposes of determining whether either the assets being
sold 1o Black Hills or the remaining businesses of Aquila have suflered a material adverse
effect that would permit Black Hills and Greal Plains Energy nol 1o close the Transactions:

RN

*

Interim Operating Restrictions. In the judgment of Aquila’s management, Aquila will be able
to operate within the framework of the interim operating restrictions contfained in the
Transaction agreements during the polentially lengthy period prior to the closing of the
Transactions;

Regulatory Commitmenis. The Transaction agreements contain provisions obligating all
partics t0 wse their ““reasonable best efforts™ 1o obtain necessary regulatory approvals; and

« No Financing Conditions. Neither the completion of the merger under the merger
agreement nor the eompletion of the Assetl Sale under the Asset Sale Agreements is subject
to a financing condition.

Regulatory Considerations. Aquila’s board of directors considered the positive rclatior:ships that
Great Plains Energy has with the Missouri regulators, the principal statc regulator of the
combincd company, and the positive regutatory relationships Black Hills has with its state
regulators;

* Due Diligence. Aquila’s board of directors considered the results of the due diligence
investigation conducted by management and Aquila’s outside advisors on Great Plains Energy
and Black Hills:

» Aguile’s Historical Stock Trading Prices. Aquila’s board of directors considered the current and
histerical market prices of Aquila’s common stock, and took into account the fact that the
markel price had increased significanily since the fall of 2005; and

* Tax Considerations. Aquila’s board of dircctors considered that, if the Mcrger were structured as
a tax-free reorganization, only Aquila stockholders who had more than $1.80 of built-in gain on
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their stock would potentially benelit. This is because. under any form of tax-free reorganization,
the so-called “boot™ rules of the U.S, Internal Revenue Code of 1986, as amended (Code), and
an Aquila stockholder would have likely been required to pay tax on the amount of his or her
gain up to amount of the cash consideration (in the casc of the merger, $1.80 per sharc).
Accordingly, only Aquila stockholders who have more than $1.80 in gain would bencfit from
such a tax-free transaction and, then, only to the cxtent their gain exceeded $1.80. Based on
Aquila’s review of the (rading history of its common stock and the volume of trading in its
common stock, Aquila’s board of directors concluded that few of Aquila’s stockholders woukl
recognize more than $1.80 in gain in connection with the merger, based on the $4.54 value of
the merger consideration as of February 6, 2007, the last full trading date before the
announcement of the merger. Aquila’s board of directors recognized that, if the value of the
merger consideration increased prior to closing, the number of Aquila stockholders who would
recognize more than $1.80 in gain in connection with the merger could increase. Aquila’s board
of dircctors also considered that in a taxable (ransaction, Aquila stockholders who had o loss on
their Aquila investment would be able 1o recognize this loss without having to sell the Great
Plains Energy shares that they will reccive in the merger, In addition, Aquila's board of directors
considered that in view ol the fact that structuring the merger as a tax-free reorganization would
require an opinion of counsel as to the tax-free nature of the reorganization thal would have to
be issued at closing. structuring the merger as a tax-free reorganization woukd introduce an
additional condition o the merger thal would reduce certainty of closing to the detriment of all
stockholders,

In reaching its determination 1o approve the merger agreement and the Assel Sale Agreements
and (o recommend that Aquila’s stockholders vole 1o adopt the merger agreement and approve the
merger, Aquila’s bourd of directors ulso identilied and considered the following potentially negative
[actors:

.

L]

»

Lack of Dedl Preminn; Disconnt. Aquila's board of directors considered that the merger
consideration does not offer Aquiia stockholders a premium over. and reflected a discount to,
the price at which Aquila’s shares had been trading during the months prior to the signing of
the Transaction agreements and is also at a discount o target prices set by onc Wall Strect
research analyst that covers Aguila;

Fived Exchange Ratin. Aquila’s board of directors considered that the lixed exchange ratio of
0.0856 shares of Great Plains Energy common stock would not adjust upwards (o compensaic
for declines in the price of Greal Plains Energy common siock prior (o the closing of the
merger;

Great Plains Energy Murker Price. Aquila’s board of directors considered that Great Plains
Energy common stock was trading, at the time of signing of the merger agreement, in the range
of its historical high and above recent targels established by most Wall Street research analysts
that cover Great Plains Energy but below the valuations of Aguila’s finaneial advisors as set
forth in their respective analyses described under “Opinions of Aguila’s Financial Advisors™
beginning on pagc| o |

No Public Announcement of the Sale Process. Aguila’s board of directors considered that Aquila
neves made a publbic announcemeni it was considering a potentiad sale of the company;

Black Hills Financing. Aquila’s board of dircctors considered the risks associated with Black Hills
obtaining the financing necessary to close the Asset Sale;

Deal Prowection Provisions. Aquila’s board ol directors considered the risk that the deal
protection, Aquila board recommendation and termination [ee provisions of the Transaction
agreements may inhibit some potential acquirers from making bids for Aquila;

1
o
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= No Beard or Management Representation in the Combined Company. Aquila’s board of directors
considered that Aquila will not have representation either in the senior management or on the
board of directors of the combined company resulting from the merger with Great Plains
Encrgy;

s Payment of Severance Benefits to Aguila’s Senior Managenient. Aquila’s board of directors
considered that the closing ol the Transactions will resull in the vesting ol equity compensation
and severance benefits being paid o members of Aquila’s senior management;

Cross-Conditionality. Aquila’s board of directors considered the structure of the Transaction
which requires that the Asset Sale be completed as a condition to the requirement to close the
merger. which increases the uncertainly of closing compared to a transaction involving only one
counterparty;

Regulatory Material Adverse Effect. Aquila’s board of directors considered thai the provisions of
the Transaction agreements under which the parties would not be required to close the
Transactions if the tcrms and conditions or the regulatory orders approving the Transactions
would have a material adverse effect on Great Plains Epergy, the assets being sold to Black Hills
or the remaining businesses of Aquila:

tnterim QOperating Resirictions. Aquila’s board of directors considered that Aquila will be
restricted in operating is business under the interim covenants contained in the Transaction
agreements as a result of which Aquila may be unable to pursue its business and regulatory
ptans. which it would otherwise have pursued, during the potentially lengthy period prior to the
closing of the proposed Transactions: and

* Personnel. Aquila’s board of directors considered the adverse impact that business uncertainty
pending completion of the merger could have on Aguila’s ability to attracl. retain and motivate
key personnel until the merger is completed.

Aquila’s board of directors believed that, overall, the potential benefits of the Transactions to
Aguila and Aquila’s stockholders outweighed the petentially negative factors associated with the
Transactions.

Opiniens of Aquila’s Finaneial Advisors
Opinion of Blackstune Advisory Services L.I:

Blackstone has acted as one of Aquila’s financial advisors in connection with the merges. Aquila
selected Blackstone based on its experience. reputation and familiarity with Aguila’s business.
Blackstone s an internationally recogaized financial advisory firm and is conlinually engapged in the
valuation of businesses and their securilies in connection with mergers and acquisitions, leveraged
buyouts and valuations {for corporate and other purposes.

At the February 6, 2007 meeting at which Aquiia’s board of dircetors considered the Transactions,
Blackstone delivered an oral opision to Aquila’s board of directors, which was subsequenlly confirmed
in a writlen opinion dated February 6, 2007, that, as of February 6, 2007 and based upon and subject 1o
the qualitications set forth in the written opinion, the 0.0856 of a share of Great Plains Energy
common stock and $1.80 in cash, which is referred to herein as the Consideration, to be received by
the holders of Aquila common stock for each outstanding share of Aquila common stock in the merger
is fair, from a financial point of view, to such holders.

The full text of Blackstone’s written opinion, dated February 6, 2007, to Aquila’s board of
directors, is attached as Annex F (v this joint prexy statement/prospectus and is incorporated herein
by reference. The opinion sets forth the assumptions made, and limitations and gualifications on the
seope of review undertaken, by Blackstone. Aquila stockholders are urged to read this opinion in its
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entirety. Blackstone’s opinion is addressed te Agquila’s board of directors and relates only to the
fairness, from a financiat point of view, to the holders of Aquila’s comimon stock of the consideration
to be received in the proposed merger. Blackstone’s opinion does not constitute a recommendation as
to how any holder of Aquila common stock should vote or act with respect to the transactions or any
other matter. The summary of Blackstone's opinion set forth below is qualified in its entirety by
reference to the Tull text of Biackstone’s opinion.

In arriving af its opinion. Blackstone, among other things:

reviewed certain publicly available information concerning the business, financial condition and
operations of Aquila and Great Plains Energy that Blackstone believed to be relevant (o its
inquiry;

reviewed certain internal information concerning the business, {inancial condition and operations
of Aquila and Great Plains Encrgy that Blackstone belicved 10 be relevant to its inguiry:

reviewed certain internal financial analyses, estimates and forecasts relating to Aguila and Great
Plains Energy prepared and furnished to Blackstone by the management of Aquila and Greal
Plains Energy;

.

reviewed the publicly reported historical prices and trading activity for Great Plains Energy
common stock and Aquila’common stock;

reviewed the merger agreement:

reviewed the Asset Sale Agreements and related [inancing commitments for the Asset Sale:

held discussions with members of senior management of Aguila and Great Plains Encrgy
concerning Aquila’s and Great Plains Epergy's businesses, operating environment, financial
condition, prospects and strategic objectives;

reviewed publicly available financial and stock market data with respect to certain other
companies in lines of businesses that Blackstone believed 10 be generally comparable (o those of
Aquiia and Great Plains Energy;

-

compared the {financial terms of the merger with the publicly avaitable financial terms of certain
other transactions that Blackstone believed to be generally relevant;

performed discounted cash flow analyses utilizing pro forma financial information prepared by
Aquila and Great Plains Energy;

discussed with management of Aquila and Great Plains Eneray the strategic rationale for the
merger and expected financial and operational benefits of the merger;

reviewed the potential pro forma impact of the merger;

participaled in certain discussions and negotiations among representatives-of Aquila and Great
Plains Energy and their financial and legal advisors; and

conducted such other financial studies and analyses, and considered such other information as
Biackstone deemed necessary or appropriate for purposes of rendering its opinion.

In preparing its opinion, Blackstone relied, without independent verification, upon the accuracy
and completeness of all financial and other information that was available from public scurces and ail
projections and other information provided to Blackstone by Aquila and Great Plains Energy or
otherwisc reviewed by or for Blackstonc. Blackstone assumed that the financial and other projections
and pro forma financial information prepared by Aquila and Great Plains Encrgy and the assumptions
underlying these projections and such pro forma information, including the amounts and the 1iming of
all financial and other performance data, were reasonably prepared and represented management’s best
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estimates and judgments as of the date of their preparation. Blackstone expressed no view as to such
analyscs or forecasts or the assumptfions on which they were based. Blackstone further relied upoen the
assurances of the management of Aquila and Great Plains Energy in that they are not aware of any
facts that would make the information and projections provided by them inaccurate, incomplete or
mistcading.

Blackstone did not make an independent evaluation or appraisal of the assetls and liabilities
(contingent or otherwise) of Aquila or Great Plains Energy, or any of their respective subsidiaries, nor
was any evaluation or appraisal of the assets or liabilities of Aquila or Great Plains Energy, or any of
their respective subsidiaries, furnished to Blackstone. Blackstone further relied, without assuming
responsibility for independent verification, upon the views of the management of Aquila and Great
Plains Energy relating (o the strategic, financial and operational benefits and operating cost savings
{including the amount, timing and achievability thereof) anticipated to result from the merger.
Blackstone assurmed that the consummation of the merger weould be effected in accordance with the
terms and conditions of the merger agrecment, without waiver, maodification or amendment of any
term, condition or agrecment material to Blackstone's analyses and that, in the course of obtaining the
necessary regulatory or third party approvals, agreements or consents for the merger, no delay,
limitation, restriction or condilion would be imposed that would have an adverse effcet on Aquila or
Great Plains Energy or the contemplated benefits of the merger material to Blackstone’s analyses,

Blackstone’s opinion addresses only the fairness, from a financial point of view, to the holders of
Aquila common stock of the Consideration to be received by such holders in the merger and does not
address any other aspect or implication of the merger or any other agreement, arrangement or
understanding entered into in conpection with the merger or otherwise. Blackstone's opinion expresses
no opinion as to what the value of shares of Great Plaing Encrgy common stock will be when issued to
holders of Aquila common stock pursuant to the merger or the prices at which shares of Great Plains
. Energy comimon stock will trade a1 any time. Blacksione’s opinion expresses no opinion with respect to
) j the Assel Sale.

Blackstone’s formal apinion does not address the relative merits of the merger as compared 1o
other business strategies or transactions that might be available (o Aguila or Aquila’s underlying
business decision 1o effect the merger.

Blackstone's opinion was necessarily based upon information that was made available 1o
Blackstone as of the date of its opinjon, and on market, economic, financial and other conditions as
they existed and could be evaluated as of the date of the opinion only. Blackstone assumed no
responsibibity 10 update or revise its opinion based on circumsiances or events oceurring after the date
of the opinion.

In preparing its opinion, Blackstone performed a variety of financial and comparative analyses,
including those deseribed below. The preparation of a fairness opinion is complex and is not readily
susceplible 10 partial anatysis or summary description. Accordingly, Blackstone believes that s analyses
must be considered as a whole and that selecting portions of its analyses and factors, or the narrative
description of the anadyses, could create a misleading or incomplete view of the processes underlying its
analyses and opinion.

No company, transaction or business used in Blackstone's analyses as a comparison is directly
comparable to Aquila or Great Plains Energy or the merger, and an evaluation of the resulis of those
analyses is not entirely mathematical. Rather, the analyses involve complex considerations and
judgnients concerning differences in financial and operating characteristics of the comparable
companies, business scgments or transactions and other factors that could affect the merger or the
other values of the companies, business segments or transactions heing analyzed.,
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The estimates contained in Blackstone’s analyses and the ranges of vatuations from any particular
analysis arc not necessarily indicative of actual values or predictive of future results or valucs, which
may be significantly more or less favorable than those suggested by the analyses. The analyses are not
purporiced to be appraisals and do not necessarily reflect the prices at which businesses actually may be
sold, and such estimates are inherently subject to uncertainty.

Blackstong's opinion and {inancial analyses were among many factors considered by Aquila’s board
of directors in its evaluation of the transaction and should not be viewed as determinative of the views
of Aquila’s board of dircctors or management with respect to the Transactions or the consideration 1o
the paid to holders of Aquila common stock in the merger. Blackstone provided advice to Aquila
during these negotiations. Blackstone did not, however, recommend any specific consideration to
Aguila or its board of directors or that any specilic consideration constituted the only appropriate
consideration for the merges.

Summary of Financial Analyses

The following is a summary of the material financial analyses underlying Blacksione’s opinion
dated February 6. 2007, delivered 10 Aquila’s board of directors in conneclion with the merger. The
financial analyses summarized beiow include information presented in tabular lormat. In order to fully
understand Blackstone's financial analyses, the tables must be read together with the text of cach
summary. Considering the data set forth in the tables below without considering the full narrative
description of the financial analyses, including the methodologies and assumptions underlying the
analyses. could create a misleading or incompiete view of Blackstone's {inancial analyses. Predictions of
results of operations, cash flows, carnings. expenses and per share values for 2006 and subscquent years
set forth in the following analyses are based on estimated projections provided by Aquila and Great
Plains Encrgy. arc not guaranteed, involve risks and uncertaintics and may not accurately predict future
results of the combined company. For purposes of its analvses of Aquila, Blackstone reviewed a
number of financial metrics including:

= 1olal enterprise value—equity value plus the murket value of Aquila’s net debt. For certain
analyses, total enterprise value was adjusted for the value of Aquila’s non-recurring merchant
business. In addition, for certain analyses, net debt was adjusted for net cash proceeds
anticipated to be received from the sale of Aquila’s Kansas eleetric operations.

equity value—the number of shares of Aquila common stock outstanding caleulated on a fully
difuted basis, multiplicd by a specified amount per share,

recurring EBITDA—the amount of Aquila’s camings before interest, taxes, depreciation and
amortization for a specified time period, excluding Aquila’s Kansas electric, Missouri gas,
Michigan gas and Minnesota gas businesses and Aquila’s non-recurring merchant business.

recurring EBIT—the amount of Aguila’s earnings belore interest and taxes for a specified lime
period, excluding Aquita’s Kansas electric, Missouri gas, Michigan gas and-Minnesota gas
businesses and Aquilas non-recurring merchant business.

* Net PP&E—ihe net book value of Aquila’s property, plant and equipment, net of accumulated
depreciation.

recurring Net Income—the amount of Aquila’s net income for a specified time period, excluding
Aquila’s Kansas clectric, Missouri gas, Michigan gas and Minncsota gas businesses and Aquila’s
non-recurring merchant business, and adjusied for cash interest savings from Aquila’s liability
management plan.

recurring Earnings Per Share or EPS—the amount of Aquila’s earnings Tor & specilied time
period, excluding Aguila’s Kansas electrie, Missouri gas, Michigan gas and Minnesota gas
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businesses and Aquila’s non-recorring merchant business, and adjusted for cash imerest savings
from Aquila’s liability management plan, divided by the number of shares of Aquila common
stock outstanding calculated on a {ully diluted basis.

For purposes of ils analyses of Great Plains Energy, Blackstone reviewed a number of financial
metrics including:

* total enterprise valug—eguity value plus the market value of Great Plains Encrgy’s net debt.

= equity valuce—the number of shares of Great Plains Energy comnion stock outstanding
calculated on a fully diluted basis, multiplied by a specified price per share.

EBITDA~—the amount of Great Plains Energy's earnings before interest, taxes, depreciation, and
amortization for a specified 1ime period.

* EBIT—the amount of Great Plains Energy’s earnings before interest and taxes for a specified
time period.

* Net PP&E—the net hook value of Great Plains Energy’s property. plant and equipment net of
accumulaled deprectation,

»

Net Income—the amount of Great Plains Energy’s net income for a specified time period.

= carnings per share (EPS)—the amount of Great Plains Energy’s carnings for a specified time
period, divided by the number of shares ol Great Plains Encrgy comnion siock oulstanding
calculated on a fully diluted basis.
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The equity vaiue per share ranges derived from Blacksione's valuation analyses for Aquila and
Great Plains Energy arc summarized in the following charts:

$a.12 S4.23/ 94 30 B4t 8455
Aquila Equity Value Per Share Undistrbed bst Pressni Valis ol Grec P Energy  Currenl
Shate Price ' Greal Phains Energy kmphed  Frpast Oer Shars Pricatt!
Ofer Prics (Low 1 High) @ g =

Lot Twaiva Monlh {“LThF) Tracng Range
LTM Trading Range {One Year Prier 1 Undisiurbed D;l.he]m

Selected Pushch- Traded Comparable Companies Analysis

Salected Pracedan] Transactens Analysis

Sum of the Furts Analysis

Discounted Cash Flow Analysis

§2.00 $2.50 pug $3.50 3400 $450 $5.00

Note: Based on management prajections for Aquila. Vatues rounded to the nearest $0.10 for valuation
analyses. : -

{1} Undisturbed price as of June 23, 2006, two weeks prior Lo the Power Finance and Risk article
suggesting Aguila has initiated a sale process.

(2) Range of present values. Assumes cash consideration of $1.80 is discounted by one vear and the
present value of Great Plains Encrgy's common stock dividend is deducted. Discount rafe range of
4.875% {one year ULS. Treasury vield) to 9.53% (estimated cost of cquity) utilized.

{3) Based on $1.80 per share cash consideration, exchange ratio of 0.0856x Great Plains Encrgy shares
per Aquila share and Great Plains Energy share price of $31.77 as of February 5, 2007,

{4y As of February 5, 2007.

Great Plains Energy Equity Value Per Share Cw.i,‘f;,m. Price Bl

Last Twelve Months ("LTHT) Trading Range

Satected Publicly - Traded Comparable
Comeares Analysis

Drscounned Cash Flow Analysis (Bass Casel
Discaunted Cash Flow Analysis (Sensitity)

Sum-of-the-Pars Analysis

326 527 528 $29 330 431 $32 333 534 535 336 $37 538 $30 $40 41 $47 343 S44 45

Note: Based on Great Plains Energy’s managemenl plan provided to Blackslone. Values rounded to
nearest $(1.25 for the Discounted Cash Flow and Sum of the Parts analyses.

(1) As of February 5. 2007,
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Summary of Implied Multiples—Aquila.  Using a range of per share prices, Blackstone calculated
for Aquila the implied equity value and total enterprise value of Aquila and the ratio of total cnterprise
value 1o estimated recurring EBITDAL the ratio of total emterprise value 1o estimated recurring EBIT,
the ratio of equity value to cstimated recurring net income for each of fiscal years 2006, 2007 and 2008,
and the ratio of total enterprise value (o net PP&E, estimated as of December 31, 2006.

The following table presents the results of this analysis with respect to (i) the closing share price of
Aquila common stock on June 23, 2006, which was the date two weeks prior to the commencement of
press speculation that Aquila had initiated a sale process (the Undisturbed Date) ($4.12), (if) the
closing share price of Aquila common stock on February 5, 2007 ($4.55), (iii) merger consideration to
be received by holders of Aquila comemon stock pursuant to the merger agreement, assumed to be
$4.52 per share (the Implied Consideration), and (iv) the midpoint of the estimated present value of
merper consideration to be received by holders of Aquila common stock pursuant to the merger
agreemcent ($4.27) ($ in millions, except per share amounts):

Pre-Signing Implied Present Valone of
Undisturbed(l}  Date Pricety  Consideratien{6) Implied Offer{7}
Total Value per Share . .............. $ 4.12 $ 4,55 $ 4.52 $ 427
Sp Premium/(Discount) to:
Undisturbed(1) ($4.02) ... .. .. e - 0% 10% 10% 4%
1-Monih Average Prior to Undisturbed(1)

424y . (2)4% Tk T 1%
6-Month Average Prior to Undisturbed(1)

(33.99) . ... 3% l14%, 13% 7%
I-Month Average (8459 ..., ......... {10Y% (% (MY% (%
6-Month Average (34.55) .. ....... . ... (9% 0% (1)% {6)%
Equity Value(3) ... ... ..o $1.547 $1,708 $1.697 $1.603
Market Value of Net Debu(4) .......... $1,142 $1.142 $1,142 $1,142
Toial Enterprise Value(®) ... ....... ... $2.705 32,866 $2.855 $2.761

Metric
Total Enterprise Value/
2006E Recurring EBITDA(5) ... § 218 2.4 13.1x 13.1x 12,7
2007E Recurring EBITDA(S) ... § 245 11.1x 11.7x 11.7x 11.3x
2008E Recurring EBITDA(5} $ 285 9.5x 0. 1x 10.0x 9.7x
2006E Recurring EBIT{S) § 120 22.5x% 23.0% 23 .8x 230
2007E Recurring EBIT(5) . ... .. 5 134 2012 21.4x 21.3x 20.6x
2008E Recurring EBIT(5) ...... $ 168 16.1x 17.1x 17.0x 16.4x
2000E Net PP&E(S) .......... $2.149 1.3x L3x 13x 1.3x
Equity Value/
2006E Recurring Net Income(S) . NM NM NM NM NM
2007E Recurring Net Income(S) . NM NM NM NM NM
2008E Recurring Net Income(5) . § 83 18.7x 20.7x 20.5x 19.4x

(1} Closing price as of the Undisturbed Date.
(2) Closing price as of February 3, 2607,

(3) Assumes 375.4 million fully dituicd shares of Aquila common slock outstanding.
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(4) Market value of Net Debt as of December 31, 2006, bascd on debt prices as of February 5. 2007.
Includes after tax cash proceeds from sale of Kansas Electric, excludes restricted cash.

{5) Based on Aquila managemeni projections and liability management plan.

(6) Based on the cash consideration of $1.80 per share and the implied stock consideration of $2.72
per share, based on the product of the exchange ratio of 0.0856 provided for in the merger
agreement and the closing share price of Great Plains Epergy common stock of $31,77 per share
on February 5, 2007,

(7) Midpoint of present value of implied offer range. Assumes cash consideration of $1,80 per share is
discounted by one year and the present value of Great Plains Energy’s common stock dividend is
deducted. Discount rate range of 4.375% (one vear Treasury yield) to 9.5% (estimaied cost of
eqguity) utilized.

{8) Adjusted [or net present value of non-recurring merchant business of $16 million,

Historical Tiading Analysis—Aquila.  Blackstone reviewed certain historical stock price information
lor the Aguila common steck, This review indicated that, for the one-year period ended February 5,
2067, the Aguila common stock bad traded in a range between $3.60 and $4.78 per share with an
average per share closing price for the period of $4.35. In addition, Blackstone reviewed certain
historical stock price information Tor the Aquita common stock for the one-vear period ended on the
Undisturbed Date. This review indicated that. for such period, the Aquila common stock traded in the
range of $3.29 10 $4.51 per share with an average per share closing price for the period of $3.86.

Selected Publicly Traded Comparable Companies Analysis—Aguile.  Blackstone analyzed the market
values and trading multiples of Aquila and of selected publicly traded corporations in the encrgy
industry that Blackstone helieved were reasonably comparable 1o Aquila. There are no publicly traded
companies that are directly comparable to Aquila duc to its diverse operations. The selected companics
were chosen beeause they are publicly traded companies with operations that, for purposes of analysis,
may be considcred similar to certain operations of Aquila. These comparable companies consisted of:

= Cleco Corporation;

« DPL Inc,;

* Great Plains Encray;

IdaCorp, Inc,;

* OGE Energy Corp.;

 Pinnacile West Capilal Corporation:

* PNM Resources, Inc.:

* Portand General Electric Company; and
* Westar Energy, Inc.

In exarnining these comparable companics, Blackstone calculated the stock price of each company
as of February 5, 2007 as a multiple of its estimated calendar year 2006, estimated calendar year 2007
and estimated calendar year 2008 EPS, and calculated the total enterprise value of each company as a
multiple of its respeciive (a) estimated calendar year 2006. estimaled calendar vear 2007 and estimated
calendar ycar 2008 EBITDA; (b) estimated calendar year 2006, cstimated calendar year 2007 and
estimated calendar year 2008 EBIT and {¢) estimated net PP&E as of December 31, 2006. Excepl as
atherwise noled herein, all historical data was derived from publicly available sources and abl projected
data was obtained from third party tesearch reports and Institutional Brokers™ Estimates System (JBES)
estimates. Blackstone then compared the results of such analyses against the results of similar analyses
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performed with respect to the market price of Aquila common stock as of February 5. 2007 based on
Agquila’s management projections and third party rescarch reports and IBES estimates.

The following (able presents the results of this analysis:

Sclected Companiesi )

Range Mean  Median  Aquila(2)  Aquila(d)
Total Enterprise Value/
CYZ006E EBITDA ... .. o e 7.3x-10.4x 8.8x 88x  131x 19.0x
CY2007EEBITDA ... . ... ... .. 6.6x-9.3x 8.0x 7.9x  11.7x 15.8x
CY2008E EBITDA ..., ... ... ........ 6.2x-8.5x 7.6x 765 101x 13.9x
CY2006E EBIT . ... o et 11.6x-17.6x 149x 1468 23.% 47.5x
CY2ZHZEEBIT ... .. ... i i 11.3x-14.7x 133x 13.7x  21.4x 21.tx
CY20SEEBIT . .. ... ... .. .o O.8x-14.4x 27« 128x 17.1x 15.4x
CYZAE Net PP&E .. ... ... o it 1.0x-1.8x 1.3x 1.3x 1.3x 1.3x
Equity Value/
CYZMBEEPS . .. ... .. . 15.8x-27.4x 187x 173x  NM NM
CY2FEEPS ... ... 15.1x-19.8x 16.5x  162x NM NM
CY2WRE EPS .. .. ... ...... el 13.4x-17.0x 15.4x 15.7x 20,7x 31.3x
CY 20066E Dividend Yield ... ....... ... ... 2.8%-5.3% 3% 35% — —
CY 2006E Dividend Payout . ............... 25.6%-91.1%  63.3% 66.1% — —

(1) Range, mean and median include Great Plains Encrgy.

(1) Based on Aquila management projections. Enterprise value adjusted for net present value of
merchant business ($16 million). EBITDA, EBIT and EPS are net of Aquila’s Kansas eleetric,
Missourl gas, Michigan gas and Minncsota gas businesses and Aquila’s non-recurring merchamt
business, and EPS is adjusted for cash inlerest savings from Aquila’s liability management plan.

Based on Aquila price per share as of February 5, 2007 of $4.55.

(3} Based on third party research reports and IBES estimates. Based on Aquila price per share as of

February 5, 2007 of $4.55.

Based on the foregoing, Blackstone applied ranges of selected multipies of the financial and
operaling data derived from the selected comparable companies (o corresponding financial data of
Aquila in order to derive an implied tolal enterprise value range for Aquila. Thercalter, Blackstone
made certain adjusiments, including adjusiments 1o (i) reflect the net present vatve of tax atiribuies of
$181 million based on a 9.5% equity discount rale and Aquila management projections, and (i) to
reflect the market value of Aquila’s net debl as of December 31, 2006. based on debt prices as of

February 3, 2007, including alter tax cash proceeds expected from the sale of the Aguila Kansas

Eleciric and excluding restricted cash, in order 1o derive an implied equity reference range for Aquila
and then divided those amounts by the number of fully diluted shares of Aquila common stock. This
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analysis indicated an implied per share equity reference range for Aquila of $2.25 10 $3.50. as depicted

helow.

Eqguity Vahte Per Share
Less: Value of Tax Attributes Per
Share(1)
Adj. Equity Value Per Share
Fully Diluted Shares
Outstanding(2}..............
Adj. Equitly Value
Market Value of Net Debi(3}
Adj. Total Enterprise Value(4) . ...

Metric

AdLTEV/ oo
2006E Recurring :

EBITDA(S) .......... $ 218
2007E Recurring

EBITDA(S) .......... $ 245
2008E Recurring

EBITDA(S) .......... § 285
2006E Recurring EBIT(5) .. § 120
2007E Recurring EBIT(5) .. 3 134
2008E Recurring EBIT(5) .. § 168
2ODGE Net PP&E .. ... ... $2.149
Adj. Equity Value/
2006E Recurring Net

Income(Sy............ NM
I67E Recurring Net

Income(5)............ NM
2008E Recurring Net

Income(5)............ $ 83
(1)

manageinent projections.
%)
(3)

Implied

Laow High Ofter(6)

Present

Value of

Implicd  Cwrrent
Offer(?) (2/5)

(% in millipns, except per share amonnts)

$ 225 -$ 350 § 4.52

$ (0.48) - $(0.48) $(U.4%)

$ 177 -8302 3 404
3754 - 3754 3754

$ o664 -§1,133 %1516
$ 5142 - §1.142 31,142
$ 1,822 -$2291 $2,674
T 84x - 105x 0 12.3x
75 - Y4 i0.9

6.4 - 8.0 0.4
152x-  19.0x 223
13.6 - 171 2000
10.8 - 136 15.9
0.8x - 1.1x 1.2x
NM - NM NM
NM - NM NM
80x- 137 18.4x

$ 427 $ 455

$(0.48) $(0.48)

$379 §4.07
3754 3754
$1.422 $1,527
$E,142  $1142
$2.580  $2,685
Selected Public
Comparahles
Low  Median  High
PL.8x 123x  7.3x 8.8x  Hhdx
10.6 11.0 6.6 7.9 9.3
9.1 94 6.2 7.6 8.5
21.5% 224x 11.6x 14.6x  17.6x
193 200 113 13.7 {4.7
15.4 6.0 98 12.8 14.4
1.2x L2x 1.0x 1.3x 1.8x
NM NM 158x  17.3x 27.4x
NM NM 151 16.2 19.1
17.2x 18.35x 134 15.7 L7.0

Net present value of tax attributes of $181 million based on 9.5% equity discount rate and Aguila

Assumes 375.4 million fully diluted common shares outstanding.
Market value of Net Debl as of December 31, 2006. Based on debt prices as of February 5. 2007,

Includes after tax cash proceeds from sale of Kansas clectric, excludes restricted cash.

{4)
3)

Includes net present value of merchant business of $16 miilion.
Based on munagement projections and ltability management plan. Excludes Kansas electric,

Missouri gas, Michigan gas, Minnesota gas and non-recurring merchant business.

(6)

Based on $1.80 per sharc cash consideration. the exchange ratio of 0L0856x Great Plains Energy

share per Aquila share and Great Plains Energy price of $331.77 as of February 5, 2007,

7

Midpeint of present value of implied offer range. Assumes cash consideration of $1.80 is

discounted by onc vear and the present value of Great Plains Energy’s common stock dividend is
deducted. Discount rates of 487536 (onc vear Treasury vicld) and 9.5% (estimatcd cost of cquity)

utilized.
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Selected Precedent Transactions Analysis.  Using publicly available information, Blackstone reviewed
information relating to the following selected transactions and announced offers to acquire in the
encrgy industry since 1997, which Blackstone deemed relevant to arriving at its opinion. There are no
precedent transactions that are directly comparabie to Aquila due to its diverse operations:

* Macquarie consortium—Duquesne Light Holdings, Inc.;*

* Babcock & Brown Infrastructure Limited—Northwestern Corporation;*
= MidAmerican Energy Holdings Company—Paci{iCorp;*

= Duke Energy Corporation—Cinergy Corp.;*

* PNM Resources, Ine.—TNP Emerprises. Inci*

» Ameren Corporation—Illinois Power Company;*

» Ameren Corporation—CILCORP, inc.;

* The AES Corporalion—[PALCO Enierprises, Inc;

Powergen ple—LG&E Energy Corp.;

*

Berkshire Hathaway Inc.—MidAmerican Encrgy Holdings Company,
* CP&L Energy, Inc.—Florida Progress Corporation;

Investor group—TNP Enterprises, Inc.;

»

Scottish Power ple—PaciliCorp;
* The AES Corporation—CILCORP, Inc,;

CalEnergy Corpuration—MidAmerican Energy Holdings Company:

* Consalidated Edisan, Ine—Orange & Rockland Utilitics, Inc:

= American Electric Power Company—Central and South West, Inc.; and
* LG&E Energy Corp.—KU Energy Corp,

Multipies {or the selected transactions were based on publicly available financial information at the
time of announcement of the relevant transaction. Blackstone also separately considered multiples for
more recent transactions, denoted above by an asterisk (*) as well as for all the transactions mentioned
above, Blackstone compared total caterprise values in the sclecled transactions as multiples of Net
PP&E. last twelve months (or LTM) EBITDA, curreat fiscal year (or CFY) EBITDA, LTM EBIT and
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CFY EBIT, and compared equity values in the sclected transactions as multiples of LTM net income
and CFY net income. The following table presents the results of this analysis:

Total Enterprisc Value/

Net PP&E
LTM EBITDA
CFY EBITDA

LTM EBIT
CFY EBIT

Equity Value/
LTM Net Income
CFY Net Income

Selected Selected
Transactions Recent Transactions

Rangv Medinn HKanpe Median
.............. 1.0x-2.2x 1.6x 1.0x-1.9x 1.6x
.............. 6.9%-10.5x 8.5x B2x-10.5x 9.2x
.............. 6.1x-10.8x 8.2x 7.9%-10.8x 9.2x
.............. 10.1x-203x  13.3x  13.1x-18.0x  13.9x
.............. 10.2x-225x 127x 13.0x-14.0x  14.0x
.............. 13.1x-34.9x 19.7x 20.6x-23.1x  22.2x
........ e 9X-28Tx 16.6x 18.4x-20.6x  20.6x

Bascd on the foregoing, Blackstone applicd ranges of selected multiples of the financial and
operating data derived trom the selected precedent transactions to corresponding financial data of
Aquila in order to derive an implied 10tal eaterprise value range for Aquila. Thereafier, Blackstone
made certain adjustments, including adjudinrents 1o {i) reflect the nel present value of tax atiributes of
$181 million bascd on a 9.3% cquity discount rate and Aquila management projections, and (i) o
reflect the market value of Aquila’s net debt as of December 31, 2006. based on debt prices as of
February 5, 2007, including after tax cash proceeds expected fromm the sale of Aquila’s Kansas Ebectric
operations and excluding restricted cash, in order 10 derive an implied equity reference range for
Aquila and then divided those amounts by the aumber of fully diluted shares of Aguila comman stock.

Blackstone further reviewed the premiums offered by the acquirer in cach transaction implied by
the transaction prices relative to average historical trading prices of the acquired company two weeks
prior to the earlicr of the date of announcement and publicly disclosed rumors ol transaction activity,
and compared such premiums to the premium 10 the closing price of the Aquila common stock on the
Undisturbed Date represented by the Implied Consideration of $4.52 per share.

This analysis indicated an implied per share equity reference range for Aquila of $2.75 10 $4.00, as

depicted below.

Equity Value Per Share
%% Premium to 8tock Price as
273007
% Premium to Undisiurbed Stock
Price as of 6/23100

Less: Value of Tax Anributes Per
Share(1)
Adj. Equity Value Per Share. .. ..
Fully 1yiluted Shares
Outstanding(2)
Adj. Equity Value
Market Value of Net Debi(3) . ...
Adj. Total Enterprise Value(4) . . .

AQUILA, INC. S-4 GREAT PLAINS MERGER
Copy Dim: 38. X 54.3

Page Dim: 8.250" X 10.750"

Implicd Current
Taw High (Hierih) 12/5)
15 I mikinns, except per share ameonixy
$ 275 $ 400 $ 452 $ 4.55
(39.6)% - (120%  (0.N% 0.05%
(333% - (29)% 9.7% 104
${048) -5(0.48) $(0.48) $(6.48)
$ 227  -% 352 5 404 5 4.07
34 - 3754 3754 3754
5 851 -$L521 81,516 $1.327
51,142 -51.142 51,142 $1,142
f2.0M0 - 82479 $2.674 $2,6085
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Implicd Current
Law High {Teri6) (2/5)
(3 in millions, excepl per sharte Amuunts)
Rovent Precedent Preceticnt
Transsclionsi 7} Tromsuactivns{¥)
Meiric Low  Modian High Low  Median  High
Adj. TEV!/
20065 Recurring
EBITDA{S) ......... 3 U8 92 - i 12.3x 123x 82x 92x 105x 69x 85x 105x
2007 Recurring
EBITDA(GY ......... § 245 82 - 10l 10.9 110 79 92 108 61 K2 108
2008 Recurring
ERITDAGY ... ... .. 5285 71 - 87 94 94
2006E Recurring EBIT(5). . § 120 16.7x - 207 2.3 22.4x 13.1x 13.9x 180x 10.x 13.1ix 203x
2K7E Recurring EBIT(5). . $ 134 150 - 185 2000 2000 131 140 167 102 127 225
2008E Recurring EBIT(S). . § 168 2 - 148 1549 16.0
2006E Nel PP&E |, . ... .$2,149 0ox - 12X 1.2x 1.2x Ik lex 19x  10x 1.6x 22x
Adf. Equity Value/
0GE Recyrring Met
Fncome(3y ... ... .... NM NM - NM NM NM 0.6x 22.2% 231k 13 x 19.7x 54.9%
2007E Recurring Net
fncome(sy . ... .. ... NM NM - NM NM NM 184 2046 287 85 166 287
2WEE Recurring Net T e
Income(5) . ......... $ B3 103 - jodx 18.4% 18.5x

(1) Net present value of tax atiributes of $181 million based o 9.5% equity discount ratc and Aquila manzgement
projections.

(2} Assumes 3754 miilion {ully diluted common shares outstanding.

‘J Market value of Net Debt as of 12/31/2006. BBased on debt prices as of February 5, 2007. Includes after tax cash
Dﬂ"(‘ﬁcdﬁ from saie ol Kansas electric. excludes resiricted cash.

{4) Includes net present value of merchant business of $16 million.

(5} Based on management projections and liability management plan. Excludes Kansas electric, Missouri gas. Michigan
gas, Minnesota gas and non-recurring merchant business,

(6) Bascd on $1.80 per share cash consideration. exchange ratio of (.0856x Great Plains Encrgy shares per Aquila share
and Great Plains Energy share price of $31.77 as of February 5. 2007.

(7) Includes six selected precedent utifity transactions since January 1, 20413,

(8) Includes 18 selected precedent utility transactions since January 1, 197

Discounied Cash Flow Anafysis—Aguila.  Using Aquila management projections, Blackstone
performed a discounted cash [low {or DCF) analysis of the present value of the unlevered cash flows
thal Aquila management estimated Aquila would generate over fiscal vears 2007 through 2012 and the
estimated terminal value caleulated by applying EBITDA multiples ranging tfrom 7.5x to 8.5x 2013
estimated EBITDA, corresponding to the one vear forward range for comparabie_companies. The
projected unlevered cash {lows and estimated terminal value were then discounted (o present vatue
using a discount rate of 6.75% to 7.75% (reflecling weighled average cost of capital (or WACC) for
sclecled comparable companies. based on a median unlevered beta of (1476 and a median debi-10-1otal
capitalization ratio of 40.1%. Unlevered beta is a measure of the volatility in a company’s stock market
price relative 1o the broader stock market that is calculaied assuming that the company belng analyzed
has no debt in its capital structure. Blackstone also cstimated cash taxes at a 38% rate on an unlevered
normalized basts.) Thereafier, Blackstone made certain adjusiments, including adjustments to add the
net present value of tax attributes of $181 million based on a 9.5% equity discount rate and Agquila
management projections. Blackstone thereby derived implied equity reference ranges for Aquila of
$2.90 to $3.97 per share, as compared to the Implied Consideration of $4.52 per share to be paid in the
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merger. This analysis implied perpetual growth rates ranging from 3.4% to 4.8% of Aquila’s 2013
projected cash flows.

Swn-of-the-Parts Analysis—Aquila.  Blackstone performed a sum-of-the-parts valuation of cach of
Aquila’s principal businesses and significant investments in order to derive an implied cquity value per
share for Aquila. For purposes of this analvsis, Blackstone examined and cstimated the value of
{i) Aquiia’s clectric properties (including Colorado electric, St: Joseph Light & Power, Missouri Public
Service), {ii} Aquila’s gas properties {including Colorado gas, Towa gas, Kansas gas. Nebraska gas),
(iif} Aquila’s corporate and merchant business, (iv) net operating losses (or NOLs) (on a present value
basis) and (v) debt based on debl murket prices as of February 5, 2007, The following table presents
the results of this analysis;

Aquila Law High
{3 in millions, except
per share amounts)

Electric utility(1) Tostal Enterprise Value . ... ... o o i $ 1350 § 1600
—As a mulliple of 2006E Recurring EBITDA(3) . .. ... o oo oot T G.x
—As a multiple of 2007E Recurring EBITDA(3) ... ... . ... ..o oo 7.8x 9.2x
—As a multiple of 2008E Recurring EBITDA(GGY . . ... ... oo oo 6.7x B.Ux
Gas utility(2) Total Enterprise Value .. ... R $ 600 § 750
—As a multiple of 2006E Recurring EBITDA3) .. ... oo oo oo 12.3x 15.4x
—As a multiple of 2067E Recurring EBITDA(3) . .. .. oo e 4.5x I0.6x
—As a multiple of 2008E Recurring EBITDA(Z) .. ... oo it 7.2% 9.0x
11 1o (50 3 (3
Prosent value of NOLS(S) . oottt i i i et e s e et § 181 § 18t
Market value of net debt{6) . . . ... e $(1,142y $(L.142)
Equity value ... .. ... e $ 939 § 1,339
Value per Share(7) . . oo e e e e $ 250 § 356

(1) Includes Colorado electric, St. Joseph Light & Power, Missouri Public Service and Other Electric,
Excludes Kansas electric.

(2} Includes Colorado gas, lowa gas. Kansas gas, Nebraska gas and other gas.

(3) Based on Aguila managemenl projections and liability management plan. Excludes Kansas electric,
Missouri gas, Michigan gas, Minnesota gas and non-recurring merchant business.

(4) Net present value of corporate and merchant. Assumes a discount rate of 7.25%.

(5) Net present value of tax attributes of $18t million based on a discount rate of 9.5% and Aquila
management projections.

(6} Market value of debt based on debt prices as of February 5, 2007, Inclades cash and cash
cquivalents of $207 million. Includes afier tax cash proceeds from sule of Kansas electric.

(7) Assumes 375.4 million fully diluied shares outstanding.

Selected Implied Multiples—Great Ploins Energy. By reference to the closing share price of Great
Plains Energy common stock on Febroary 5, 2007 ($31.77), which price lorms the basis of the implied
slock consideration of $2.72 per share included in the Consideration based on the product of the
exchange ratio of 0.0856 provided for in the merger agreement {dotlar amounts in millions, cxcept for
per share figures), Blackstone caleulated for Greal Plains Encrgy the implied equity value and total
cnierprise value of Great Plains Encrgy and the ratio of total enterprise value to EBITDA. the ratio of
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total enterprise value to EBIT, the ratio of total enterprise value 10 net PP&E and the ratio of Great
Plains Energy’s share pricc to EPS for each of fiscal years 2006, 2007 and 2008.

The following table presents the resulis of this apalysis:

CurrentiT)
Great Plains Energy common stock pershare .. ... ... ................... $31.77
% Premium/{Discount) ton
CUITENE( L o o ettt et e et e e e e et e e 0%
1-Month Average ($31.43) ..o i e 1%
6-Month Average (331.42) .. .. e 1%
32-Week High (832.80) . . .o oL e (3%
S2Week Low (327.33) Lo oo e 16%
Equity Value(2) .. .. . o e $2.551
NEUDOMU3) o oo e e e e e e e $1,188
Total Enterprise Value . . ... i e $3.739

Metric

Total Enterprise Value/ .
2N06E EBITDAId) . ..ot e e e et e e e $ 456 8.2x
2007E EBIT DAY . . oo e e e $ 477 7.8x
2008E EBITDAM) . . o o oot et e e e e $ 492 7.6%
0OE EBIT 4 ... e $ 206 12.6%
2007E EBIT(4) . ..o i e e e e e e e e $ 290 12.9x
PO08E EBIT(A) .. oo ot ee ettt e e e $ 304 123
2000E Net PP&E(4) ..o $3,050 1.2x
Share Price/
2000E B S 4] ... e e $L77 18.0x%
2O0TE EPS(4) . ottt e e e e e e $ 1.80 17.1x
2O0BE EPS(A) Lot e e e e s 3205 15.5x

(1Y Closing price as of February 5, 2007.

(2) Assumes 80.3 million fully diluted shares of Great Plains Energy common stock outstanding as of
September 30, 2006. Future EPS estimates reflect average amounts of fully diluted shares
outstanding anticipated in the respective calendar ycar,

(3) Net Debt as of December 31, 2006, based on Greal Plains Energy managemenl projections.

{4) Bascd on Great Plains Enerpgy management prejections, EBITDA is unadjusted for Amortization
of Nuclear Fucl or Other Amortization.

Historical Trading Analysis—Great Plains Energv. Blackstone reviewed certain historical stock price
information for Great Plains Energy stock. This review indicated that, for the one-vear period ended
February 5, 2007, Great Plains Energy common stock had traded in the range of $27.33 (o $32.80 per
share with an average per share closing price for the period of $29.84,

Selected Publicly Traded Comparable Companics Analvsis—Great Plains Energy.  Blacksione
analyzed the markel values and trading multiples of Great Plains Energy and of selected publicly
traded corporations in Lhe energy industry that Blackstone believed were reasonably comparable to
Greal Plains Energy. There are no publicly traded companies thae are directly comparable (0 Great
Plains Energy due to Great Plains Energy’s diverse operations. The sclecled companies were chosen
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because they are publicly traded companies with operations that for purposes of analysis may be
considered similar to certain operations of Great Plains Energy. These comparable companies consisted
of:

Cleco Corporation:

DPL Inc.;

IdaCorp. Inc.;
* OGE Energy Corp,;
Pinnache West Capitul Corporation;

PNM Resources. Inc;

Portland General Electric Company;
* Westar Encrgy, Inc.: and
« Integrys Encray Group, Ine. {formerly known as WPS Resources Corporation).

In examining these comparable companies, Blackstone calenlated the total enterprise value of each
company as a multipie of its respective {a) estimated calendar year 2006, estimated calendar year 2007
and cstimated calendar year 2008 EBITDA; (b) estimaled calendar year 2006, cstimated calendar year
2007 and estimated calendar year 2008 EBIT; and (c} estimated net PP&E us ol December 31, 2006.
Blacksione also caleulated the stock price as ol February 5, 2007, divided by estimaied calendar year
2006, estimated calendar year 2007 and estimated calendar year 2008 EPS. Blackstone also caleulated
estimated calendar year 2006 dividend yicld and dividend payout ligures. Except as otherwise noted
herein, all historical data was obtained {rom publicly available sources and all projected data was
obtained from third party research reports and 1BES estimales, Blacksione then compared the results
of such analyses against the results of similar analvses of Great Plains Encrgy based on third party
research reports and IBES estimates, and Great Plains Energy’s management projections.

The fotlowing table preseats the results of this analysis:

Selucted Conipanies Great Plains  Great Plains

Range Mean Median Encrgy(1) LEnergy(2)
Totl Enterprise Value/
CY2000E EBITDA . ... ... ... .. ... 7.3%-10.4x 8.9x 9.0x 8.3x B.2x
CY2007E EBITDA ... ... .o ot 6.6x-9.3x 8.1x 8.4x 7.4x 7.8x
CY2008E EBITDA ... ... ... ....... 6.2%-8.5% 7.7 8.0x 7.3x% 7.6%
CY2006EEBIT ... ..o 11.6x-17.6x 142x 143x 12.8x 12.6x
CYZ007E EBIT ... ... ... .. 113x-147% 13ix 13.Ix 11.3x 12.9x
CY2008E EBIT . ... ... ... ... .... 9.6x-14.4x 120 1l9x . 1idx 12.3x
Equity Value/
CY2006EEPS . . ... ... . .. L. 13.0x-27.4x  184x  16.6x 1a6.0x 18.0x
CY2007TE EPS . . . s 13.3x-19.ix 16.2x 16.2x 15.9x% 17.1x
CY2008E EPS .. ... o 12.6x-17.0x  151x  14.8x 16.0x 15.5x
CY 2006E Dividend Yield ............. 2.8%-4.3% 36% 35% 5.34% 5.3%
CY 2006E Dividend Payout ............ 25.6%-91.1% G6L0% 6l.6% 77.3% 95.1%

(1) Based on third party research reports and IBES estimates.

(2) Based on Great Plains Energy management projections. EBITDA is unadjusted for Amortizalion
of Nucleur Fuel or Other Amortization.

91

I
AQUILA, INC, S-4 GREAT PLAINS MERGER Proj: P1476CHI07 Job: 07ZBN18201 File: EE1B201A_;17
Page Dim: 8.250" X 10.750" Copy Dim: 38. X 54.3



	EM-2007-0374 Exh 34 pt1
	EM-2007-0374 Exh 34 pt1




