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Based on the {oregoing, Blackstone applied ranges of selected multiples of the financial and
operating data derived from the selected comparable companies to corresponding financial and
operating data of Great Plains Energy in order to derive an implied total caterprisc value for Great
Plains Energy and equity value range for Great Plains Encergy common stock. This analysis indicated an
implied per share equity reference range for Great Plains Energy of $28.00 to $35.00, as presented in
the following table:

Great Plains
Energy Value

Range Per
Common
Share Selected Companies
Metric 528 . §$35 Range Median

(% in millions, except per share amounts)
Total Enterprise Value/

CY2U0E EBITDA(L) . .. ..o e a s $ 456 7.5x- BBx 73x-10.4x 8.8x
CY2007E EBITDA(L) . .. ... e e § 477 72x- 84 6.6x-9.3x 7.9%
CY2008E EBITDA()) . ... ..o vi e $ 492 70x- B1x  6.2x-8.5x 7.6x
CYZOOGE EBIT(1} ... ... vt iii e 296 1L6x-13.5x 12.8x-17.6x  14.6x
CYZ2007E EBIT(1) .......... e e 290 101.8x-138x 113x-147x  13.7x
CYZ003E EBIT(1) .......cou....nn e $ 304 113x-132x  10.7x-144x 128
CY2006E Net PPEE(Y). ... o i 53,050 Tax- 13 L0x-18x 1.3x
Equity Value/

CY2006E EPS(1) ... o i $ 1.77 15.8x-19.8x 158x-274x 17.3x
CY2007E EPS(L) . ... § 138 151x- 188¢ 151x-19.1x  16.2x
CY2008E EPS(1) ..o e e e 205 137x-1710x  134x-17.6x 157

(1} Based on Great Plains Energy management projections. EBITDA is unadjusted [or Amortization
of Nuclear Fuel or Other Amortization.

Discowrted Cash Flow Anafysis—Great Plains Energy. Using Great Plains Energy’s management
projections, Blackstone performed a DCF analysis of the present value of the unlevered cash flows that
Great Plains Energy management estimated that Great Plains Energy would generate over fiscal years
2007 to 2011 and the estimated terminal value calculated by applying EBITDA multiples ranging from
8.0x to 9.0x 2011 EBITDA, corresponding to the trailing twelve month range for comparable
companies. The projected unlevercd cash flows and estimated terminal value were then discounted to
present value using a discount rate of 8.75% to 7.75% (reflecting WACC for sclected comparablc
companies, based on a median unlevered beta of 0,451 and a median debt-to-total capitalization ratio
of 40.1%). Blackstone thereby derived implied per share equity reference ranges for Great Plains
Energy. In addition, Blackstonc performed the same analvsis incorporating a scnsitivity in which the
EBITDA for Great Plains Energy’s Strategic Energy business is held at 2007 levels throughout the
forecast period. The following table presents the results of this analysis:

Hlustrative Per Share Value Endications
$34.24-$43.57
$31.36-340.23

These analyses implied perpetual growth rates ranging from 1.7% to 3.2% and 1.9% to 3.4%,
respectively, to Great Plains Energy’s 2011 projected cash flows.

Great PHINS BRETY - vt vttt ie et ans
Great Plains Energy (including Strategic Energy sensitivity) . .... ..

Sum-of-the-Parts Analysis—Cirear Plains Energy.  Blackstone performed a sum-of-the-parts valuation
of cach of Great Plains Energy’s principal businesses and significant investmenss in order to derive an
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implied cquity value per share for Great Plains Energy. For purposes of this analysis, Blackstone
examined and independently valued (i) KCP&L, (ii) Strategic Encrgy and (iii) Great Plains Encrgy’s
corporate and other businesses. The following table presents the results of this analysis:

Great Plains Energy Earnings Multiple Range
KCP&L .. e 15.0x-18.5x%(1)
Strategic ERery . .. oot 8.5%-10.5x(2)
Corporate/Other. ... .o o e 14.5x-16.0x(2)
Equity value pershare . ... ... ... .. ... L . $28.23-835.08

Note: Based on Great Plains Energy’s management projections.
(1) Based on publicly traded comparable company multiples,

(2} Based on third party research estimates for this business.

Pro Forma Merger Analysis. Using projections prepared for Aquila and Great Pluins Energy by
their respeclive managements. and aller making various assumplions thal Blackstone deemed
appropriate, Blackstone prepared illustrative pro forma analyses of the potential financial impact of the
merger. For each of fiscal vears 2008, 2000, 2010 and 2011, Blackstone compared the projected
carnings per share and dividend per share of Aguila common stock and Great Plains Encrgy common
stock as well as credit metrics on a stand-alone basis to the projected earnings per share of the
commaon stock of the combined company after the merger.

Benefit to
Great Plaing Benefit to Great Plaing

Agquila Energy Aquita Energy's
Stand-atone(l}  Stand-alone(2)  Pro Forma(3)  Sharcholders  Sharchakders

Earnings Per Share

—2008E ... ... .. ... . ..., 154 $2.05 $2.00 30% 2%
—209E .. 5171 $2.23 $2.28 33 2%
—2010E ...... ... .. £1.92 $2.42 $2.60 355 7%
—2011E ... oo $2.42 $2.01 §2.69 1% 3%

(1) Based on Aquila management projections, and multiplied by the exchange ratio of 0.0856x, and
subsequently divided by 609% to adjust for % cash vs. stock consideration, to derive 4 multiplier of
0.1427x

(2) DBased on Great Plains Energy management projections.

(3) Based on Aquila management projections and various assumptions that Blackstone deemed
appropriale.

In addition. based on the current dividend paid and projected by Great Plains Energy managemeny
Lo be paid on Great Plains Energy common stock of $1.66 per share, Aquila slockholders would receive
an additional $0.14 in dividends on a pro forma per Aquila share basis. Furthermore, based on Aquila
management assumptions, the pro forma entity would have superior credit metrics, as measured hy
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funds from operations (FFO) divided by total debt and FFO divided by inlerest expense. relative to
Aquila’s stand-alone plan, as depicted below.

Aquita
Stand-alone{(l) Pro Forma(2)

FFO/Total Debt

—2008E e e 16% 21%
00 L e e e e 19% 2%
B L1 L = 19% 22%
0L e e e e 25% 25%
FFO/Interest Expense

R L. L e e e 2.7x 4.5x
—209E ... e e 3.0x 4.4x
O o e e 3.2x 4.3x
LI L e s 3% 4.8%

(1) Based on Aquila management projections.

(1) Based on Aquila managemcnt projections and varipus assumptions that Blackstone deemed
appropriate. ' '

Fee arrangements.

Blackstone has acted as onc of Aquila’s financial advisors in connection with the merger and
cstimates that it will receive u fee of approximately $11.32 million for its fnancial advisory services, a
stgnificant portion of which is payable upon consummation of the transaction. In addition. Aquila
agreed to reimburse Blackstone lor out-of-pocket expenses and Lo indemnify Blackstone and related
persons against certain liabilities arising out of the performance of its services, including certain
liabilitics under the federal securities laws. Blackstone has, in the past, provided financial advisory
services to Aquila and/or its affiliales and may continue to do so, and has received, and may continue
to receive, fecs for the rendering of such services. In the ordinary course of the activities of Blackstone
and its affiliates, Blackstonc and its affiliaics may actively trade or hold the securitics of Aquila and
Great Plains Energy for their own account or for athers and. accordingly, may at any time hold a tong
or short position in such securities.

Opinion of Lehman Brothers, Inc.

Aquila engaged Lehman Brothers 1o act as its [inancial advisor in connection with the proposed
merger and the proposed Asset Sale, referred o in Lehman Brothers® written opinion as the “Proposed
Transaction” and “Proposed Assct Transaction,” respectively, and referred to herein, collectively. as the
“proposed Transuctions”, On February 6, 2007, Lehman Brothers delivered its oral opinion to Aquila’s
board of directors that, as ol such date, and based upon and subject to certain matters stated in its
opinion, from a financial point of view, the (LO856 shares of Great Plains Energy common stock plus
cash equal to $1.80 for each share of Aquila common stock, which we refer to as the merger
consideration, to be offered to the stockholders of Aguila in the proposed merger was fair to such
stockhotders.

The full text of Lehman Brothers® written opinion, dated February 6, 2007, is attached as Annex G
to this joint proxy statement/prospectus and is incorperated herein by reference. Holders of Aquila
common stock and Great Plains Energy commmon stock are wrged to read Lehman Brothers’ opinion
carefully and in its entirety for a discussion of the assumptions made, procedures followed, factors
considered and gualitications and limitations vpon the review undertaken by Lehman Brothers in
connection with its opinion. The description of Lehman Brothers' opinion set forth below is gualified
in its entirety by reference to the full text of Lehman Brothers' opinion.
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Lehman Brothers™ advisory services and opinion were provided for the information and assistance
of Aquila’s board of directors in connection with its consideration of the propesed merger. Lehman
Brothers™ opinion was not intended to be and did not constitute a recommendation 1o any stockholder
of Aquila as to how such stockholder should vote with respect to the Transactions or any related
matter. Lehman Brothers was not requested to opine as to, and the Lehman Brothers™ opinion does

not in

any manner address. Aquila’s underlying business decision to procced with or effect the

proposed Transactions or the consideration involved in the Asset Sale.

In arriving at its opinion, Lehinan Brothers reviewed and analyzed:

-

.

the merger agreement and the specific terms of the proposed merger;
the Asset Sale Agrecments and the specific terms of the Asset Sale;

publicly available information concerning Aquila and Great Plains Encrgy that Lehman Brothers
belicved Lo be relevant to its analysis, including each of their respective Annual Reports on
Form 10-K for the fiscal year ended December 31, 2005 and Quarterly Reports on Form 10-Q
for the quarters ended March 31, 2006, June 30, 2006 and September 30, 2006;

financial and operating information with respect to the business, operations and prospects of
Aquila furnished 10 Lehman Brothers by Aqguila, including tinancial projections of Aquila
prepared by the management of Aquili:

financial and operating information with respect to the business, operations and prospects of
Great Plains Energy {urnished to Lehman Brothers by Great Plains Energy, including financial
projections of Great Plains Energy prepared by the management of Great Plains Energy:

trading histories of the common stock of Aquila and common stock of Great Plains Energy and
a comparison of those rading histories with each other and with those of other companies that
Lehman Brothers deemed relevant;

a comparison of the historical financial resulis and present financial condition of Aquila and
Great Plains Energy with cach other and with those of other companies that Echman Brothers
deemed relevant;

a comparison of the financial terms of the proposed merger with the financial terms of certain
other recent transactions that Lehman Brothers deemed relevant;

the relative contributions of Aquila, on the one hand. and Greatl Plains Encrgy, on the other
hand, 1o the current and future financial performance of the combined company on & pro forma
basis:

the petential pro forma impact of the proposed merger and the Asset Sale on the current
financial condition and fuiure financial performance of the combined company, including the
cosl savings and operating synergics expected by the management of Aquila to resuit from the
combination of the businesses of Aquila and Great Plains Energy, after giving effect to the Asset
Sale (the Expected Synergies), and

the results of Lehman Brothers™ efforts to solicit indications of interest and definitive proposals
from third parties with respect to an acguisition of Aquila.

In addition, Lehman Brothers had discussions with the managements of Aguila and Great Plains
Energy concerning their respective businesses, operations, assets, liabilities, financial conditions and
prospects and undertook such other studies, analyses and investigations as Lehman Brothers deemed
appropriate.

In arriving at its opinion, Lehman Brothers assumed and relied upon the accuracy and
completeness of the financial, accounting, legal, regulatory, tax and other information discussed with or
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reviewed by L.ehman Brothers without assuming any responsibility for independent verification of such
information and further relied upon the assurances of the managements of Aquila and Great Plains
Energy that they are not aware of any facts or circumstances that would make such information
inaccurate or mislcading. With respect to the financial projections of Aquila, upon advice of Aquila,
Lehman Brothers assumed that such projections were reasonably prepared on a basis reflecting the best
currently available estimates and judgments of the management of Aquila as to the future financial
performance of Aquila and that Aquila wilt perform substantially in accordance with such projections.
With respect to the financial projections of Great Plains Energy, upon advice of Great Plains Energy,
Lehman Brothers assumed that such projections were reasonably prepared on a basis reflecting the best
currently available estimates and judgments of the management of Great Plains Energy as to the future
financial performance of Great Plains Energy and that Great Plains Energy will perform substantially in
accordance with such projections. With respect to the Expected Synergies, upon advice of Aguila,
Lehman Brothers assumed that the amount and timing of the Expected Synergies were reasonable and
that the Expected Synergies would be realized substlantially in accordance with such estimates. In
addition, Lehman Brothers assumed, upon the advice of Aquila and Great Plains Energy, that the
Assel Sale will close prior Lo the close of the proposed merger. Furthermore, upon the advice of Aquila
and Great Plains Energy, Lehman Brothers assumed that the impact of the Asset Sale was reflected in
the pro forma financial statements and projections of Great Plaing Energy and the financial impact of
such transaction will be realized substantially in accordance with such cstimates,

In arriving at its opinion, Lehman Brothers did not conduct a physical inspection of the properties
and lacililies of Agquila or Great Plains Energy and did not make or obtain any evaluations or
appraisals of the assets or fiabilities of Aquila or Great Plains Energy. Lehman Brothers further
assumed, upon advice of Aquila, thal all governmental, regulatory or other consents or approvals
necessary for the consummation of the propuosed Trunsaciions will be obtained without uny adverse

. elfect on Aguila or Great Plains Energy material to ils analyses or would reduce the expected benefits
) ol the proposed Transaclions in & manner malerial o its analyses. Lehman Brothers™ opinion
necessarily is based upon markel. economic and other conditions as they existed on. and can be
evaluated as of, the date of its opinion letter,

In addition, Lehman Brothers expressed no opinion as 1o the prices at which shares of Aquila
comman stock or Great Plains Energy common stock would trade at any time {ollowing the
announcernent of the proposed Transactions or Great Plains Energy common stock would trade at any
time {ollowing the consummation of the proposed Transactions.

In arriving at its opinion. Lehman Brothers did not ascribe a specific range of value to Aquila or
to Great Plains Encrgy, but rather made its determination as to the fairness to the stockholders of
Aquila, from a financial point of view, of the merger consideration to be offered 1o the Aquila
stockholders in the proposed merger on the basis of financial and comparative analyses described
below. The preparation of a fairness opinion involves various determinations as to the most appropriate
and relevant methods of financial and comparative analysis and the application of those methods to the
particular circumstances, and, therefore, such an opinion is not readily susceptible to summary
description. Furthermore, in arriving at its opinion, Lehman Brothers did not attribute any particular
weight to any analysis or factor considered by it. but rather made qualitative judgments as to the
significance and relevance of each analysis and factor. Accordingly, Lehman Brothers believes that its
analyses must be considered as a whole and that considering any portion ol such analyses and factors,
without considering all analyses and factors as a whole, could create a misleading or incomplete view of
the process underlying its opinion. In its analyses, Lehman Brothers made numerous assuniptions with
respect to industry performance, general business and economic conditions and other matters, many of
which are beyond the control of Aquila and Great Plains Energy. Neither Aquila nor Lehman Brothers
nor any ather person assuenes responsibility if [ulure results are materially dillerent Irom those
assumptions. Any estimates contained in the anulyses are not necessarily indicative ol actual values or
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predictive of future results or values, which may be significantly more or less favorable than those
suggested by such analyses. In addition, analyses relating to the valuc of busingsses do not purport to
be appraisals or to reflect the prices at which businesses actually may be sold.

The following is a summary of the material financial and comparative analyses prepared and used
by Lehman Brothers in connection with the delivery of its opinion 1o Aquila’s board of dircctors.
Certain of the summaries of the analyses include information presented in tabular format. in order to
fully understand the analyses used by Lehman Brothers, the tables must be read together with the text
of each summary. The tables alone do not constitute a4 complete description of the analyses.
Accordingly, the information presented in the tables and described below must be considered as a
whele. Considering any portion of such analyses and of the factors considered, without considering all
analyses and factors as a whole, could create a misleading or incomplete view of the process
underlying Lehman Brothers’ opinion.

Summary of Analyses

Lehman Brothers prepared separate valuations of Aguila and Great Plains Energy before
considering the pro forma impact of the Expected Synergics resulting from the proposed Transactions.
In determining valuation. Lehman Brothers used the following methodologies where appropriate:
comparable companijes analysis, comparable transuctions analysis, discounted cash ffow analysis, and
sum af the parts analysis. Each of these methodotagies was used o gencrate a reference enterprise
value range for each of Aquilz and Greal Plains Energy (with the exception ol the comparable
transactions analysis for Great Plains Energy, which was not used to gencrate a reference enterprise
value because no change of control occurs for Great Plains Energy pursuant to the merger). The
enlerprise value range for each company was adjusted for appropriate balance sheel assets and
liabilities to arrive at an implied equity value range (in aggregate dollars) per share. Lehman Brothers
assumed for the purposes ol its analyses thal there were 375.4 million shares ol Aquila common stock
oulstanding and 80.3 million shares of Great Plains Energy common stock outstanding. In connection
with its valuation of Aquila, Lehman Brothers also analyzed the value of Aquila’s NOLs using a
discounted cash flow methodology to determine the value of such tax attribules on a per share basis.
Using a discount rate of 10.14% which reflects Aquila’s cost of equity, and assuming a tax rate of 38%,
the cash flow siream associated with theoretical cash taxes that would otherwise be paid by Aquila
without the benefit of the NOLs was discounted to o present value. The result of 1his analysis vielded a
NOL value per share of $0.48. This per share value was added to cach of the implicd equity valuce
ranges derived for Aquila [rom the valuation methodologies listed above,

The resulting implied equity value ranges (including the NOL component) were then compared o
the merger consideration (o be offered to Aquila’s stockholders in the proposed merger. As of
February 6, 2007, the implicd merger consideration was $4.54 per share which price represents the sum
of the cash component of $1.80 per share and an implied stock component of $2.74 per share, based on
the product of the exchange ratio of (L0856 provided for in the merger agreement and the closing share
price of Great Plains Energy common stock of $32.05 per share an February 6. 2007. The implied
equity value ranges were also compared to the present value of the merger consideration 1o be offered
to Aquila’s stockholders in the proposed merger. As of February 6, 2007, the midpoint of the present
value of the implied merger consideration was $4.28 per share which price assumes the cash
consideration of $1.80 per share is discounted by one vear and the presenl value of Greal Plains
Energy’s common stock dividend is deducted, using a discount rate range of 5.07% (onc year Treasury
yicld) to 10.14% {estimaled cost of equity for Aquila). Finally, the implicd equity value ranges were
compared to Aquila’s “undisturbed price” of $4.12 which is described more fully in the stock trading
history section hejow.,

The implied share price ranges, derived using the various valuation methodologies listed above,
supported the conclusion that the merger consideration to be offered to Aquila’s stockholders in the
proposed merger was fair, from a financial point of view, 10 those stockholders.
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The table below summarizes the results of the valuation methodologies described herein with
respect to Aquila:

| Merger Consideration: $4.54 T: 1 §I |
52 Weok
Trading History §3.60 5478
: i 14 2/6/07 :
o OO I I $4.67
ML I I
S B I |
Comparable ol 1.
Companies $2.51 $3.22 t q -
Anajysis froall
i [*Undisturbed” Stock S
Price (6/23/06): $4.12 ‘aoal
Comparable  § § ) § , : !: . —
Transactiens $2.82 $3.36 Do | Ml_dpmn.t PV of
Analysis E 'y %l : Consideration: $4.28
' % c1 EI ]
" : 11 1
I
3 N I | i
Discounted Cash . 3 E. :
Flow Analysis $3.00 554395 5: I
5 o
U (|
I
5 L | | T
Sum of Parts $2.96 T8 I . I
Analysis N ;I .
: i s h
-4 : g A | I
"

52.00 $2.50 $3.00 33.50 34.00 $4.50 3500
Valuation Summary ~ Implied Share Price for Aquila

Stock Trading History

Lehman Brothers considered various historical data concerning the trading prices of Aquila
common stock and Great Plains Energy common stock between February 6. 2006 and February 6, 2007
and the relative stock price performances during the same period of Aquila. Greal Plains Energy and
cerlain peer companics {as set forth above in the comparable companies analysis) of each of Aquila
and Great Plains Energy. During this period. the closing price of Aquila common stock ranged from
$3.60 {on February 13, 2006) to $4.78 (on Deccmber 27, 2006) per share and the closing price of Great
Plains Encrgy common stock ranged from $27.33 (on June 22 and June 23, 2006) to $32.80 (on
November 14, 2006). Lehman Brothers noted that the price of Aquila commeon stock increascd
approximately 27.9% and the price of Great Plains Encrgy common stock increased approximately
13.7% over the period from February 6, 2006 to February 6, 2007, while the prices of the selected peer
companies for Aquila rose by a mean of 21.3% and the prices of the selected peer companies for Great
Plains Energy rose by a mean of 26.1%.

in addition, Lehman Brothers considered historieal data concerning the irading price of Aquila
comman stack for the period between June 23, 2005 and June 23, 2006, the latter of which was the
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dale two weeks prior to the commencement of press speculation that Aquila had initiated a sale
process. This review indicated that, for such period. Aquila common stock traded in the range of $3.29
to $4.49 per share with an average per share closing price for the period of $3.85. We refer to the
closing price of Aquila’s common stock on June 23, 2006, which was $4.12 per share, as the
“undisturbed price.”

Historical Exchange Ratio for Stock Component

In considering the stock component of the merger consideration. Lehman Brothers reviewed the
ratio of $2.70 to the closing share prices of Great Plains Energy common stock as of various dates
within the 52-weck period ended February 6, 2007 in order to determine implied cxchange ratios.
Lehman Brathers also reviewed the ratio of $2.70 (o the average closing share prices of Great Plains
Energy common stock for the periods between the same dates and February 6, 2007,

The following table reflects the results of this analysis:

Historical Exchange Ratio Analysis for Stock Component

Stuck Price of Implied Exchange Ratio
Time Period Great Piains Fnergy for Stock Compenent
Closing . Average Closing Average
26,2007 Stock Price Stock Price Stock Price Stock Price
Tday . ....... $32.05 $32.05 0.0842x 0.0842x
Sdays . ..., 31.33 31.71 (L.0862x (L85
10 days ...... 31.67 31.55 0.0833x (.0856x
I5days ... ... 31506 31.52 0.08506x (L0857
Il month...... 31.41 3146 (1.0B60x (1.0858x
6 months .. ... 30.13 31.45 (1.089%%6x (LOBSYx
12 months . ... 28.18 29.89 0.0958x 0.0903x
52 Week High . 32.80 32,80 0.0823x 0.0823x
52 Week Low . 27.33 27.33 0.0988x 0,0985x

The historical exchange ratio analysis suggested a range of implicd exchange ratios between
0.0842x and 0.0938x. Lehman Brothers noted that the stock component of the merger consideration,
represented by 0.0856 shares of Great Plains Energy common stock for each share of Aquila common
stock, is within this range of implicd exchange ratios.

Comparable Companics Analysis for Aguila

Using publicly available information including estimates in published third-party research reports.
Eehman Brothers reviewed and compared certain selected financial data {or Aquila to similar {inancial
data for comparable publicly traded utility companies. Lehman Brothers selected these companies
because their businesses and operating profiles are reasonably similar to those of Aguila. No
comparable company identified is identical to Aquila. A complete analysis involved complex
considerations and qualitative judgments concerning differences in financial and operating
characteristics of the comparable companies and other [actors that could affect the public trading
valugs of those comparable companics; mathematical analysis {such as determining the mean or the
median} is not in itself a meaningful method of using selected financial data.

ichman Brothers included in its comparable companies analysis of Aquila companies thal included
electric and gas businesses:

* AGL Resourees Tnc.,
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* Ameren Corporation

« Atmos Energy Corporation
» Centerpoint Energy Inc.

* Greal Plains Energy

* IdaCorp, Inc.

* Nicor Inc.

* OGE Energy Corp.

Piedmont Natural Gas Company, Inc.
* Pinnacle West Capital Corporation
+ Westar Encrgy, Ine.

* Vectren Corporalion

With respect to each of the selected comparable companies, Lehman Brothers used publicly
available financial information and third party research reporis 10 calculate enterprise values
(determined as equily market value as of February 6, 2007, plus the sum of the following balance sheet
items as of September 30, 2006: debi. minority interest, nonconvertible preferred stock and afl
out-of-money convertible securilies less cash) as mulliples of 2007 estimated EBITBA: 2007 EBIT, and
net property, plant and equipment (net PP&E) as of September 30, 2006,

The following table shows the multiples derived from this review:
Comparable Companies Analysis—Aquila

Enterprise Value Enterprise Valae Enterprise Value
to 2007E EBITDA to 2007E EBIT 1o 9/30/2006 Net PPRE

Comparable Companies:

Mean ...... ... i i e 8.1x 12.5x 1.3x
Median ....... ... . . . 8.2x 12.3x 1.4x
Low (.o e T1x 10.6x 1.0x
High. ... ... i i .. 9.0x 14.5x 1.6x

Lehman Brothers used this data to develop a runge of multiples applicable to Aquila. For 2008
EBITDA and EBIT multiples. Lehman Brothers assumed a (0.5x reduction in multiples from 2007 o
2008, consistent with the approximate dillerence between the equivalent multiples from 2000 10 2007,

Selected Multiple Ranges for Comparable Companies Analysis—Aquila

Enterprise
Value
Enterprise Value to ERITDA Enterprise Value to EBIT to Net PP&E
2007E 2008E 2007E 2008E 9/30/2006
Selected Ranges for Aquifa: .. ....... 7.25x-8.25%x  6.75x-7.75x 11.50x-12.50x  11.00x-12.00x  1.00x-1.25x

The comparable companies analysis suggested an implied equity value range of $2.51 to $3.22 per
share of Aquila common stock, including $0.48 per share of value associated with Aquila’s NOL
position, as compared to (i) the implied merger consideration of $4.54 per share and (i) the midpoint
of the present value of the implied merger consideration of $4.28.
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Comparable Companies Analysis for Great Plains Energy

Using publicly available information inctuding estimates in published third-party research reports,
Lehman Brothers reviewed und compared certain selected Gnancial data for Great Plains Energy 10
similar [inancial data for comparable publicly traded utility companies, Lehman Brothers selected these
companies because their businesses and operating profiles are reasonably similar to those of Great
Pluins Energy. No comparable company identified is identical 10 Greal Mains Energy. A complele
anabysis involved complex considerations and qualitative judgments concerning differences in financial
and opcrating characteristics of the comparable companics and other faclors that could affect the
public trading values of those comparable companies; mathematical analysis (such as determining the
mear: or the median) is not in itself a meaninglul method of using selected financial data.

Lehman Brothers included in its comparable companies analysis of Great Plains Energy:
= Amcren Corperation

* IdaCorp, Inc.

* OGE Encrgy Corp.

* Pinnacle West Capital Corporation
» Westar Energy. Inc.

With respect to each of the selected comparable companies, Lehman Brothers used pubiicly
avaitable financial information and third party research reports to caleulate enterprise values
(delermined as equity market value as of February 6, 2007, plus the sum of the foliowing balance sheet
items as of September 30, 2006: debt, minority interest, noncenvertible preferred stock and all
oul-of-money convertible securities less cash) as multiples of 2007 estimated EBITDA; 2(1)7 estimated
EBIT; and nct PP&E as of September 30, 2006, For the sclected comparable companics, Lehman
Brothers also caleulated the equity market prices on a per share basis as of February 6, 2007 as
muitiples of 2007 and 2008 cstimated carnings per share (EPS). Note that the EPS multiples review
conducted for Great Plains Encrgy was not performed for Aquila because the results of that review for
Agquila were not meaningful.

The following table shows the multiples derived from this review:

Comparable Companies Analysis—Great Plains Energy

Euterprise Malue gy 004 price to EPS

Enterprise Value Enterprise Value to 973072006 fidelntebialialeuialiiialiadt
to 2IK7E EBITDA to 2007E EBIT Net PP&E 2M7E Z00BE
Comparable Companies:
Mecan ... ., ... .. ... 8.2x 13.4x 1.2x 15.8x 15.4x
Median ... ... ..o ool 8.4x 14.1x N 16.2x 15.4x
Low ... ..o, 7.2% 10.9x 1.0x 14.0x 13.6x
High . ... ... ... ... 8.8x 14.5x 1.4x 16.8x 16.9x

Lehman Brothers used this data o develop a range of multiples applicable to Greast Plains Energy.
For 2008 EBITDA and EBIT mulliples, Lehman Brothers assumed a 0.5x reduction in muliiples from
2007 to 2008, consistenl with the approximate dilference between the equivalent muliiples from 2006 1o
2007.
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Selected Multiple Ranges for Comparable Companies Analysis—Agniia

Enterprise
Enterprise Value Value
to EBITDA Enterprise Value te EBIT to Net PISE Stack Price to EPS
007K 2008E 2007E 2008E 913072006 2N7E 2U08F

Selected Ranges
for Great
Plains Energy: 7.50x-8.50x 7.00x-8.00x 12.73x-13.75% 12.25x-13.25x 1.00x-1.23x  15.00x-16.00 14.50x-15.50x
The comparable companics analysis suggested an implied equity value range of $30.19 to $34.92
per share of Great Plains Energy common stock as compared to Great Plains Encrgy's closing stock
price of $32.05 on February 6, 2007.

Because of the inherent dilferences between the businesses, operations and prospects of Aquila,
Great Plains Energy and the above selected comparable companies, Lehman Brothers believed that it
was inappropriate to, and therefore did not, rely solely on the quantitative results of the comparable
companies analysis, and accordingly also made qualitative judgments concerning differences between
the financial and operating characteristics and prospects of Aquila, Greal Plains Energy and the
selected comparable companies thal would alfect the public market valuations of such companies.

Comparable Transactions Analysis

Using publicly available information, Lehman Brothers compared selected financial data for Aquila
to similar financial data for selected transactions in the atility sector it deemed comparable lo the
proposed merger. in whole or in part, which were announced between July 2004 and July 2006. The
transactions reviewed were:

* WPS Resources Corp.’s proposed acquisition of Peoples Energy Corp. (announced July 6, 2006)

* Mucquarie consortium’s proposed acquisition of Duguesne Light Holdings, Inc. (announced
July 5, 2006}

= Bubcock & Browns proposed acquisition of NorthWestern Corporation (announced April 25,
2006)

Nalional Grid ple's proposed acquisition of Keyspan Corp. (announced February 27, 2006)

* FPL Group's propased acquisition of Constellation Energy Group, Inc. {announced
December 19, 2005; terminated October 24, 2006}

= MidAmerican Energy Hoidings Company’s acquisition of PacifiCorp (announced May 24, 20053)
* Duke Energy Corporation’s acquisition of Cinergy Corp. {announced May 9, 2005)

« Exclon Corporation’s proposed acquisition of Public Service Enterprise Group [ncorporated
(announced December 20, 2004; terminated Sepiember 14, 2006)

* PNM Resources, Incs acquisition of TNP Enterprises, Inc. (announced July 25, 2004)

Lehman Brothers reviewed the prices paid in the comparable transactions in terms of the multiple
of the transaction value {defined as the target company's enterprise value imnplicd by the terms of each
transaction), to 2007 estimated EBITDA and 2007 estimated EBIT. The comparable transactions
analysis focused on multiples of EBITDA and ERIT for the target compagics that correspond to the
first full year post announcement of the comparable transactions. Lehman Brothers refers to such time
period as “forward year one” or “FY1.”
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The following table shows the multiples derived from this review:
Comparable Transactions Analysis—Agquila

“Transaction Value Transaction Value
to 2071 (FY1) EBITDA  to 2007E (FY1) EBIT

Comparable Transactions:

MEan L. e e e 8.9x 13.1x
Median . ..o e e 2.1x 12.6x
oW e e . 7.5x 9.8x
High . ... 10.2x 16.3%

Lehman Brothers wsed this data to develop a range of multiples applicable to Aquila. As applied
to Aquiia, FY1 and the subsequent year, “lorward vear two™ or “FY2.” represent calendar vears 2007
and 2008, respectively. For 2008 (FY2) EBITDA and EBIT multiples, Lehman Brothers assumed a (.5x
reduction in multiples from 2007 to 2008.

Selected Multiple Ranges for Comparable Companies Analysis—Aquila

Transaction Valoe to EBITDA Transaction Valoe to EBIT
. 207K (F¥1) 2H8E (FY2H 2007E (FY1} 2008E (FY2)
Sclected Ranges for Aguila: ... ... .. 8.50x-9.50x  8.00x-9.00x  12.00x-13.00x  11.5(k-12.50x

The comparable transactions analysis suggested an implied equity value range of $2.82 10 $3.36 per
share of Aquila common stock. including 30.48 per share of value associated with Aguilas NOL
position, as compared to (i) the implied merger consideration of $4.54 per share and (ii) the midpoint
of the present value of the implied merger consideration of $4.28.

However, because the reasons for and the circumstances surrounding cach of the sefected
transactions were specific to such transactions, and because of the inherent differences among the
businesses, operations and prospects of Aquila and the sclected target companies analyzed, Lehman
Brothers believed that it was inappropriate to, and therefore did not. rely solely on the quantitative
results of the comparable transactions analysis and accordingly. alse made qualitative judgments
concerning differences between the terms and characteristics of the proposed Transaction and the
comparable transactions that would aflect the transaction values of Aquila and such target companies.

Discounted Cash Flow Analysis of Aquiia

Lehman Brothers performed discounted cash flow analvses to estimate an implied equity value
range for Aquila. using financial projections provided for Aquila by Aquila’s management for the fiscal
years 2007 througl 2011, For purposes of such analyses, Lehman Brothers caleutated the present value
of the “terminal value™ of Aquila common stock by applying multiples ranging from 7.50x to 8.30x to
Aquila’s 201! estimated EBITDA. The free cash flow streams and the terminai values were then
discounted back to December 31, 2006 using a range of discount rates from 6.70% to 7.70%, which
range Lehman Brothers viewed as appropriaie and consistent with the weighted average cost of capital
for a company with Aquila’s risk characteristics, with a midpoint discount rate of 7.20%, From this
analysis. Lehman Brothers calculated a range of implied equity values per share of Aquila common
stock. Lehman Brothers also analyzed the value of Aquila’s NOLs using discounted cash flow
methodology to determine the vatue of such tax atiribules on a per share basis. Using a discount rate
ol 14.14% which reflects Aquila’s cost of equity capital. the cash flow stream associaled with theoretical
cash taxes that would otherwise be paid by Aquila without the benefit of the NOLs wus discounted 10 »
preseni value as ol December 31, 2006, The resutt of this analysis implied a NOL value per share of
$11.4K8. This per share value was added to the implied equity value range deseribed above.
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The discounted cash flow analysis suggested an implied equity value range of $3.00 10 $4.05 per
share of Aguila common stock, including $0.48 per share of value associated with Aguila’s NOL
position, as compared to (i) the implied merger consideration of $4.54 per share and (ii) the midpoint
of the present value of the implied merger consideration of $4.28.

Discounted Cash Flow Analysis of Great Plains Energy

Lehman Brothers performed discounted cash flow analyses 1o estimale an implied equity value
range for Great Plains Energy using financial projections for Great Plains Energy prepared by Great
Plains Energy’s manageinent for the period from January 1, 2007 through December 31, 2011, For
purposes of such analyses, Lehman Brothers calculated the present value of the “terminal value™ of
Great Plains Energy common stock by applying multiples ranging from 7.75x to 8.75x to Great Plains
Energy’s 2011 estimated EBITDA. The free cash flow streams and the terminal values were then
discounted back to December 31, 2006 using a range of discount rates from 6.50% to 7.50%. which
range Lehman Brothers viewed as appropriate and consisient with the weighied average cost of capital
for u company with Great Plains Energy's risk characteristics, with a midpoint discount rate of 7.00%.
From this analysis, Lehman Brothers caleulated a range of implied equity values per share of Great
Plains Encrgy commeon stock.

The discounted cash flow analysis suggested an imphied value range of $33.04 1o $42.42 per share

of Great Plains Energy common dtock as.compared to Great Plains Energy’s closing stock price of
$32.05 on February 6, 2007.

Sum of the Parts Analysis for Aquila

Lchman Brothers performed a “sum of the parits™ analysis of cach of Aquila’s primary business
segments in order to derive an implied equity valuc range for the Aquila common stock. For purposes
of this analysis, Lehman Broathers considered the following primary business segments {fur Aquila

+ Electric Utilitics

» Gas Utilities

* Merchant Services

» Corporate & Other

For purpases of its sum of the parts analysis of Aquila, Lehman Brothers applicd a range of
mulliples e Aguila’s 2008 estimaled EBITDA for each of the above referenced business segments in
order to generate a composite relerence enterprise value range. The multiple ranges for the clectric
and gas wility segments were based on the enterprise value 1o 2008 estimated EBITDA multiple ranges
derived from the comparable companies analysis described previously. The compusite relerence
enterprise value range [or Aquila was adjusted for appropriate balance sheet assets and liabilities 10
arrive al an implied equity value range (in aggregale dollars) per share.

The {ollowing tahle shows the mullipies derived [rom the comparable companies analysis for
electric and gas comparable companies:

Multiples from Comparable Companies Analysis—Aquila

Enterprise Value Enterprise Value
te 207E EBITDA  to 2007E EBITDA

Electric Gas

From Comparable Companies Analysis:
Mean . e e e 8.1x 8.2%
Median. . ... . e e e et 8.2x 8.3x
LW . o e 7.2x 7.1%
Higho o 8.8x 9.0x
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Lehman Brothers used this data to develop a range of muliiples applicable to Aqguila’s electric and
gas business segments for 2007 and 2008. The multiple range for the Merchant Scrvices segment was
derived from selected financial data of comparable companics within the unregulated power sector.,
Lehman Brothers assumed a 0.5x reduction in multiples from 2007 to 2008, consistent with the
approximate difference between the equivalent multiples from 2006 to 2007, and applicd such adjusted
ranges to Aguila’s 2008 estimated EBITDA.

Selected Multiple Ranges for Sum of the Parts Analysis—Aquila

Enterprise Value Enterprise Value
to 2007E ERITDA  to 207E EBITDA

Selected Ranges for Aquila Segments:

Electric Utles . ... i e e e e oo n 7.25x-8.25% 6.75x-7.75x
Gas Utilities .. oo o e e e s 7.50x-8.50x T7.00x-8.00x
Merchant Services . ... L e e et e 5.50x-6.50x 5.00x-6.00x
Corporate & Other .. ... . i i i i e 7.25x-8.25x 6.75x-7.75x

The sum of the parts analysis suggested an implied equity value range of $2.96 to $3.73 per share
of Aquila common stock, including $0.48 per share of value associaled with Aquila’s NOL position. s
compared to (1) the implied mevger consideration of $4.54 per share and (i) the midpoint of the
present value of the implied merger consideration of $4.28.

Sum of the Parts Analvsis for Great Plains Energy

i.ehman Brothers performed a “sum of the parts”™ analysis of each of Greal Plains Energy's
primary business segments in order 1o derive an implied equity value range {or the Great Plains Encray
common stock. For purposes of this analysis, Lehman Brothers considered the following primary
business segments lor Great Plains Energy:

+ KCP&L

* Strategic Energy

* Corporate & Other

For purposes of its sum of the parts analysis of Great Plains Encrgy, Lehman Brothers applied «
range of muitiples to Great Plains Energy’s 2007 estimated EBITDA for each of the above referenced
business segments in order to generate a composite reference enterprise value range. The multiple
range for the KCP&L segment was based on the enterprise value to 2007 estimated EBITDA multiple
range derived from the comparable companies analysis described previously. The multiple range for the
Strategic Energy segment was derived from selected financial data of comparable companies within the
retail electrie supply services sector. The compaosite reference enterprise value range for Great Plains
Encrgy was adjusted for appropriate balance sheet assels and liabilitics to arrive at an implied equity
value range (in aggregate dollars) per share.

The following table shows Lehman Brothers® selected multiple ranges applicable 1o Great Plains
Energy’s business segmenls:

Selected Multiple Ranges for Sum of the Parts Analysis—Great Plains Energy
Enterprise Value
w 207E EBITDA

Selected Ranges for Great Plains Energy Segments:

ROP&L e e e 7.50x%-8.50x
Strategic Energy . ..o e et 5.50%-6.50x
Corporale & OLher .. ... . i e 7.50x-8.50x
103
T

‘ AQUHA, INC. S-4 GREAT PLAINS MERGER  Proj: P1476CHIO7 Job: 07ZBN18201  File: EI182014.515
' Page Dim: 8.256" X 10.750" Copy Dim: 38, X 54.3

——



MERRILL CORPORATION FLANGST/ 8-MAY-07 (4:08 DISKI23:[07ZBN1.07ZBN18201 EI8201A.:15
mrll fmr Free: $50D*500D Foot: oD DD VI RSeq: 5CIn: 0
DISKO2L{PAGER. PSTYLESIJUNIVERSAL.BST;6! 11 CCs: 64738

L

The sum of the parts analysis suggested an implied value range of $27.59 10 $33.39 per share of
Great Plains Energy’s common stock as compared to Great Plains Energy’s closing stock price of
$32.05 on February 6. 2007,

Pro Forma Merger Consequences Analysis

Lehman Brothers analyzed and considered the pro forma impact of the proposed Transactions on
the estimated EPS and dividends per share of Aquila common stock for the fiscal years 2008 through
2011 using financial projections for Aquila provided by Aquila’s management for the peried from
January 1, 2007 through December 31, 2011 and financial projections for Great Plains Encrgy provided
by Great Plains Energy’s management Jor the same period,

Based on certain assumptions that Lehman Brothers deemed appropriate, including the
assumption that the proposed Transactions would be effective as of January [, 2008, the proposed
merger would result in an increase in carnings per share whea compared (o Aquila’s EPS on a stand-
alone basis in ¢ach of the ycars 2008 through 2011 (i) both with and without expected purchase
accounting adjustments, (ii) both with and without the Expected Synergies, and (iii} both with and
without the combination of cxpeeted purchase accounting adjustments and the Expected Synergics.
Lehman Brothers also noted that Aquila shareholders currently do not receive a dividend but upon
closing of the proposed merger, Aquila shareholders would have the same projected dividend as that
paid Lo Great Plains Energy’s shareholders taking into account the 0.0856 exchange ratio.

In addition, based on certain assumptions that Lehman Brothers deemed appropriate. including
the assumption that the proposed Transactions would be effective as of January 1. 2008, the proposed
merger would resull in an increase in carnings per share when compared to Great Plains Eneray's EPS
on a stand-alone basis in each of the years 2008 through 2011 including certain rate case filing
oulcomes, expected purchase accounting adjustments and the Expecled Synergies.

CGeneral

Lehuman Brothers is an internationally recognized investment banking firm and, as part of its
invesiment banking activities. is regularly engaged in the valuation of businesses and their securities in
connection with mergers and acquisitions, negotiated underwritings, compelitive bids, secondary
distributions of listed and unlisted securities, private placements and valuations for corporate and other
purposes. Aquita’s hoard of directors selecled Lebman Brothers because of its experlise, repulation and
familiarity with Aquila and the utility industry generally and because its investment banking
prolessionals have substantial expertise in transactions similar 1o the proposed Transactions,

Lehman Brothers acted as {inancial advisor to Aquila in connection with the proposed Transactions
and was paid a fee of §2,255,000 upon delivery of Lehman Brothers' opinion. dated February 6, 2007
Lehman Brothers will also receive an additional Lee of $9,020,0600 for its services which is contingent
upon proceeding with the consummation of the proposed merger. In addition, Aquila has agreed to
reimburse Lehman Brothers for ils expenses and to indemnify Lehman Brothers and certain related
persons against certain liabilities that may arise out of Lehman Brothers’ engagement. Lehman
Brothers has performed investment banking services for Aquila, Great Plains Energy and Black Hills in
the past for which Lehman Brothers has received customary fees and Lehman Brothers expects to
perform certain invesiments banking services for Great Plains Encrgy and Black Hills in the future for
which Lehman Brothers expects lo receive customary fees. In the ordinary course of its business,
Lchman Brothers actively trades in the sccurities of Aguila, Great Plains Energy and Black Hills for its
own account and for the accounts of its customers and, accordiagly, Lehman Brothers may at any time
hold long or short positions in such securitics,
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Opinion of Evercore Group L.L.C.

Evercore was formally engaged by the independent members of Aquila’s board of directors {the
independent dircctors) pursvant to a letter agreement dated August 2, 2006, Evercore was asked Lo act
as a financial advisor to the independent directors and render an opinion as to the fuirness, from a
financial point of view, of the proposed merger consideration to be received by the holders of Aquila
common stock. At the mecting of Aquila’s board of directors on February 6, 2007, Evercore rendered
its oral opinion, which was subsequently confirmed in writing as of the same date. that as of such date,
and based upon and subject to the assumptions, qualifications and limilations discussed in its opinion,
which are described below, the merger consideration of 31.80 in cash and 0.0856 of a share of Great
Plains Energy common stock per share of Aquila’s common stock to be received by Aquita
sharcholders, other than Great Plains Energy or any ol its subsidiaries, was fair. from a financial point
of view, 1o such sharcholders, Evercore notes that. at the time the merger agreement was signed. the
merger consideration had an implied value ol $4.54, in excess of the $4.50 implied value Evercore
assumed in arriving at its fairness conclusion and in 15 supporting analyses.

The full text of Evercore’s opinion, dated February 6. 2007, which sets forth, among other things,
the assumptions made, procedures followed, matters considered and qualifications and limitations of
the review undertaken by it in rendering its opinion is attached as Annex H to this joint proxy
statement/prospectus and js incorporated by reference hercin. The summary of Evercore’s fairpess
opinjon set forth as Anpex H to this joint proxy stalement/prospectus is qualified in its entirety by
reference to the full text of the opinion. Shareholders should read this vpinion carefully and in its
entirety, The fullowing is a summary of Evercore’s upinion and the methodology that Evercore used to
render its opinion. This summary is gualified in its entirety by reference to the full text of the opinion,

Evercore’s advisory services and opinion were provided 1o the indepeadent directors of Aquila,
addresses only the fairness from a {inancial point of the merger consideration to be received by holders
of Aquila’s commaon stock pursuant to the merger agreement, and does not uddress any uther aspect of
the merger. Evercore’s opinion does not address the underlying decision by Aquila 1o cngage in the
merger and does not constitule a recommendation 1o any sharcholder of Aquila as to how such
sharcholder should vote with respect to the merger agreement.

In conmection with rendering its opinion, Evercore has, among other things:

* Reviewed a draft of the merger agreement, dated February 5. 2007

Reviewed a draft of the Asset Sale Agreements, dated February 5, 2007:

.

Analyzed certain publicly available financial stalements and other publicly available information
relaling 1o Aquila and its businesses that Evercore deemed relevant o its analysis;

Analyzed certain financial statements and other non-publicly available [inancial and operating
data relaling to Aquila that were prepared by the management of Aquila and furnished Lo
Evercore:

Analyzed certair financial projections relating to Aquila (the Aquila Financial Projections) thal
were prepared by the management of Aquila and furnished to Evercore;

-

Discussed the past and currest operations. the Aquila Financial Projections. the current financial
condition of Aquila and the future strategic benefits of the merger with the management of
Aquila;

Anaiyzed certain publicly available financial statemenis and other publicly available information
relating 1o Great Plains Energy and its busincsscs that Evercore deemced relevant to its analysis;

Analyzed certain financial statements and other non-publicly available financial and operating
data refating Lo Great Plains Encrgy that were prepared by the management of Great Plains
Energy and [urnished 1o Evercore;
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* Analyzed certain financial projections relating to Great Plains Energy (the Great Plains Energy
Financial Projections) that werc prepared by the management of Great Plains Energy and
furnished to Evercore;

-

Discussed the past and current operations, the Great Plains Energy Financial Projections, the
current financial condition of Great Plains Energy and the future strategic benefits of the
merger with the managenient of Great Plains Energy;

Compared the financial performance of both Aquila and Great Plains Energy and their stock
market trading multiples with that of certain other publicly-traded companies that Evercore
deemed relevant;

Compared the financial performance of both Aquila and Great Plains Energy and the valuation
multiples relating to the merger with that of certain other transactions that Evercore deemed
relevant;

-

Reviewed the reported prices and trading activity of the shares of Aquila Common Stock and
the shares of Great Plains Energy Common Stock;

-

Reviewed the amount and timing of the integration costs, cost savings and operating synergies
estimated by Greal Plains Energy management to result from the merger (the Synergies);

Reviewed dcetailed pro forma financial projections prepared by both Aquila and Great Plains
Energy; and '

* Performed such other analyses and examinations and considered such other factors as Evercore
in its sole judgment deemed appropriate.

In addition, Evercore held discussions with certain members of the management of Aquila and
Great Plains Encrgy with respect to certain aspects of the merger, and the past and current business
operations of Aquila and Great Plains Energy, the financial condition and future prospects and
operations of Aquila and Great Plains Energy, the effcets of the merger, including the estimated cost
savings and related cxpenses, synergies and other straiegic benefits expected to result from the merger,
on the financial condition and future prospects of Great Plains Energy and certain other matters
Evercore believed necessary or appropriate to its inquiry.

For purposes of its analysis and opinion, Evercore assumed and relied upon, without undertaking
any responsibility for independent verification of, the accuracy and completeness of the informaltion
publicly available and the information that was furnished to Evercore by Aquila or Great Plains Energy
or supplicd or otherwise made available to. discussed with or reviewed by Evercore and does not
assume liability therefor. With respect to the Aquila Financial Projections and the Great Plains Energy
Financial Projections, Evercore has assumed that such [inancial projections have been reasonably
prepared by the respective managements of Aquila and Great Plains Energy on a basis reflecting the
best currently available estimates of each management and each management’s good faith judgments of
the [uture competitive, operating and regulatory environments and related financial performance of
Aquila and Great Plains Energy. respectively. In addition, Evercore has assumed that Great Plains
Energy’s management’s estimation of the Synergies provided to Evercore were reasonably caleulated by
Great Plains Energy’s management, on bases reflecting the best currently available estimates and its
good faith judgments of the future competitive, operating and regulatory environments and related
financial performance of the combined company. Evercore has further assumed that, in all material
respects, such Aquila Financial Projections and Great Plains Energy Financial Projections and the
Synergics will be realized in the amounts and times indicated therchy, Evercore expresses no view as to
the Aquila Financial Projections, the Great Plains Encrgy Financial Projections, the Synergics or the
assumplions on which they are based.

Evcercore neither made nor assumed any responsibility for making any independent valuation or
appraisal of the assets or labilities of cither Aquila or Great Plains Energy, including real estate assets,
ror has Evercore been furnished with any such appraisals. Evercore assumed that all necessary
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governmental, regulatory or other consents and approvals that are required in connection with the
merger will be obtained without any adverse offect on Aquila or Great Plains Energy or on the
expected benetits of the merger in any way meaningful to Evercore’s analysis. In addition, Evercore has
assumed that the merger will be consummated in accordance with the terms set forth in the meraer
agreement without material meodification, waiver or defay. For purposes of Evercore’s analysis and
opinion, Evercore assumed that none of the merger agreement, the Asset Sale Agreements will vary
from the form of the draft of each such document eviewed by Evercore in any manner that is material
1o Evercore’s opinion.

Evercore’s opinion was necessarily based on economic, market and other conditions as in effect on,
and the information and draft merger agreement, Assetl Sale Agreements made available to Evercore as
of, the time at which it delivered its opinion. Tt should be understood that subsequent developments
may aflect this opinion and that Evercore does nof have any obligation o update, revise or reaffirm its
opinion.

In connection with rendering its opinion 1o the independent members of Aquila’s bourd of
directors, Evercore performed a variety of financial and comparative analyses, including those described
below, The preparation of a fairness opinion is a complex process and involves various judgmenlts and
determinations as to the most appropriate and relevant assamptions and financial analyses and the
application of these methods to the particular cirenmstances involved. Fairness opinions are therefore
not necessarily susceptible to partial analysis or summary description.

Accordingly. Evercore beiieves thal the analyses it performed and the summary set forth below
musl be considered as a whole and that sclecting portions of ils analvses and factors, or focusing on
information in tabutar format, without considering all analyses and factors or the narrative description
of the analyses, could create a misleading or incomplete view of the processes underlying the analyses
performed by Evercore in connection with its opinion. In arriving at its apinion, Evercore did not
attribute any particular weight to any analyses or lactors considercd by it and did not form an opinion
as 1o whether any individual analysis or factor (positive or negative), considered in isolation, supported
or failed to support its opinion. Rather, Evercore arrived at its ultimate opinion based on the results of
all analyses undertaken by it and assessed as a whole, and belicves that the totality of the factors
considered and analyses it performed in connection with its opinion operated collectively 10 support its
determination as o the fairness, from a financial point of view, of the merger consideration 10 be
received by Aquila’s shareholders in the proposed merger.

Evercore’s opinion and financial analyses were only one of many factors considered by the
independent members of Aquila’s board of directors in its evaluation of the merger and should not he
viewed as determinative of the views of the independent members of Aquila’s bourd of directors or
management with respect o the merger or the merger consideration received by Aquila’s shareheiders.

Summary of Analyses

The following is a summary of the material linancial analyses performed by Evercore in connection
with providing its opinion to Aquila’s board of directors on February 6, 2007, Some of the summarics
of the financial analyses include information presented in tabular format. To fully understand the
financial analyses, the tables should be read together with the text of each summary. Considering the
data sei forth in the ables without considering the narrative description of the financial analyses,
including the methodologies and assumptions underlying the analyses, could create a misleading or
incomplete view of the financial analyses.
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Historical Public Market Trading Levels Analysis

Evercore reviewed the closing share ptices of Aquila common stock during the prior 2-year peried
as of February 1, 2007. The use of l-vear and 2-year incremental time periods is designed 1o capture
the progression of Aquila’s share price and isolate the eflects of specific corporate or other events on
share price performance. The table below illustrates the percentage of days Aquila common stock
closed in specified share price ranges {or each of those periods,

L-Year Days Traded Analysis 2-Year Days Traded Analysis
$3.00-§3.50 0.0% $3.00-33.50 8.4%
$3.50-34.00 16.8% $3.50-$4.00 46.5%
$4.00-34.50 45.0% $4.00-54.50 26.0%
$4.50-$5.00 38.2% $4.50-$5.00 19.1%

As shown above, the $4.50 implied merger consideration value exceeds Aquila’s closing price on
approximately 81% of the days traded over the past two years and approximately 62% of the days
traded over the past year (52-week closing share price range of $3.60--$4.78).

Evercore reviewed the closing share prices of Great Plains Energy common stock over various
periods, each ending on February 1, 2007, The use of incremental time periods is designed to capture
the progression of Great Plains Energy’s share price and isolate the effects of specific corporate or
other events on share price performance. The table below illustrates the percentage of days Great
Plains Energy common stock closed in specilied share price ranges for each of those periods.

1-Year Days Traded Analysis 2-Year Days Traded Analysis
£27.00-328.50 37.8% $27.00-328.50 24,15
. 28.50-330.00 14.5% $28.50-330.00 2L8%
J $30.00-$31.50 22.1% $30.00-331.50 31.5%
$31.50-$33.00 23.6% $31.50-533.00 23.5%

As shown above, the $31.62 Great Plains Energy's share price as of February 1, 2007 was in the
$31.50-$33.00 range which exceeded Greal Plains Energy’s share price trading in approximately 74% of
the days traded over the past year and approximately 76% of the days traded over the past two years.
Greal Plains Energy’s 52-week closing share price range was $27.33 - $32.80 as of February 1, 2007.

Equity Research Analyst Price Targets

Evercore reviewed the most recent Wall Street cquity research analyst per share price targets for
Aquila’s common stock, which ranged from $4.35 - $3.00. Evercore noted that since Aquila docs not
provide carnings guidance, Wall Street coverage of Aquila is relatively limited, with only onc major
investment bank, Lehman Brothers, providing up-to-date rescarch coverage with a price target of $4.30.
This price target is comparable to the implied value of the merger consideration at the time of
Evercore’s presentation to the independent members of Aquila’s board of directors.

Evercore reviewed the most recent Wall Street equity research analyst per share price targets for
Great Plains Energy common stock, which ranged from $26.00 - $31.00. These price targets compare to
the Great Plains Energy’s current share price of $31.62 as of February 1, 2007,

Present Value of Equity Analysis

Evercore also calculated the present value of future earnings of Aquila and Great Plains Energy’s
internal management forecasts, respectively. This analysis applies a Lrailing twelve month market
price-to-earnings multiple 1o the forecasted expected net income of a company. The resulting implied
equity value is discounted by an appropriate cost of cquity 10 December 31, 2006, Where applicable,
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Evercore also included the present value of expected dividends discounted by an appropriate cost of
equily to arrive at a present value of an expected lotal return.

Based on Aguila’s internal projecied earnings as provided by management, Evercore arrived at the
present value of the Aquila’s projecled 2012E earnings. Aqguila’s 2012E earnings were capitalized al a
trailing twelve month (2006E) markel multiple range (16.0x - 19.0x) and discounted back to
December 31, 2006 at Aguila’s cost of equity {1210 - 14.0%) w derive an impiied price per share
ranging from $2.48 - $3.27, excluding the value of tax attributes, depending on what multiple and
expected return on equity is applied. Evercore noled that the present value of equity range of
nlanagement’s operational plan is less than the proposed implied merger consideration value of $4.50.

Using Greal Plains Energy’s internal projected earnings as provided by management, Evercore
arrived at the present value of Great Plains Energy’s projected 2011E carnings, Great Plains Energy’s
2011E earnings was capilalized at a trailing twelve month {2006E) markel multiple range {16.0x - 19.0x)
and discounted back te December 31, 2006 at Great Plains Energy’s cost of equity (9.0 - 10.0%) 10
derive an implied price per share ranging [rom $32.55 - $38.99, depending on what muliiple and
expected refurn on equity is apphied. Evercore noted that the presemt value of management’s
operational plan is above Great Plains Energy’s current share price.

Peer Group Trading Analysis

Evercore analyzed selected historical and projected operating information provided by both Aguila
and Great Plains Energy management, stock price performance data and Aquila and Great Plains
Energy respective valuation multiples and compared this data to that of selected publicly traded
companies whuse operations Evercore deemed Lo be similar to both Aquila and Great Plains Energy’s
operations for purposes of this analysis. Evercore used the earnings [orecasts for these companies {rom
publicly available {inancial information and, where appropriate, these earnings forecasts were adjusted
Lo reflect a calendar year end for comparability purposes. For Aguila und Greal Plains Energy, earnings
lorecasts were based on Aquila and Great Plains Energy’s respective management financial projections.
la conducting its analysis, Evercore considered the trading muliiples of the (ollowing selected peer
group companies with similar {inancial, operational, growth, and risk profiles:

+ DPL Inc.

* PNM Resources, Inc.

s Idacorp, Inc.

* OGE Energy Corp.

* Cleco Corparation

= Black Hills

* Westar Energy, Inc. -
* Pinnacle West Capitat Corporation

Evercore reviewed. among other things. the selected companies’ multiples of Enterprise Value
(which mcans equity valuc plus indebtedness minus cash and cash equivalents plus liguidation of
preferred stock and minority interest) to 2007E and 2008E estimated EBITDA (earnings before
interest, taxes, depreciation and amortization). and Price to 2067E and 2008E carnings per share, The
multiples are based on the closing stock prices of the companies on February 1, 2007
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The following table summarizes the analysis:
Enterprise Value /  Enterprise Value /  Price / 2007E  Price / 2008E
Compuny Z00TE EBITDA 2008E EBITDA Earnings Earnings
DPLInc.......cooviiiiiit, 9.7x 8.8x 18.9x 17.2x
PNM Resources Ime. oo ..ol 921 84 15.0 13.2
Idacorp, Inc. .. ... ... ... . .. . ... 8.6 7.8 16.1 15.3
OGE Energy Corp. ... vvvinnnn- 3.4 8.6 16.3 16.7
Cleco Corporation . .. ... ... 93 8.7 18.0 14.5
Black Hills ......... ... ... 7.4 7.1 17.2 15.8
Westar Energy. Ine. ... .ol 7.6 7.2 16.0 16.7
Pinnacle West Capital Corporation . . .. 1.5 7.1 155 14.8
Mean..... P e aa e Praaas 8.5x 8.0x 16.6x 15.5x
Median ............. Ceeeeaaas 8.5x 8.1x 16.2x 15.5x

Using (i) the irading levels of these sclected public companies, and {ii) the financial projections
prepared by Aquila and Great Plains Encrgy management, Evercore calculated & range of implied
valuations of Aquila and Great Plains Energy. Based on this analysis, Evercore estimated an implied
trading value range for Aguila common stock of approximately $2.42 - $3.64 per share on an Enterprisc
Value / OPEBITDA muitiple basis (EBITDA adjusted fo exclude gainfloss on restructuring and other
income/expense, as delined by Aquila management) and an implied trading value range for Aquila’s
common stock of approximately $1.57 - $3.50 per share on a Price / Earnings multiple basis (both value
ranges excluding the value of tax attributes), compared to the merger consideration value of $4.50.
Based on this analysis, Evercore estimated an implied trading value range for Great Plains Energy
common stock of approximately $33.27 - $41.77 per share on an Enterprise Value / EBITDA multipte
basts and an implicd trading value range [or Great Plains Energy common stock of approxintely
$30.50 - $40.50 per share on a Price / Earnings multiple basis, compared to the closing trading vatue of
Greal Plains Energy common stock of $31.62 on February L, 2007.

Evercore noted that none of the selected comparable public companics arc identical to Aquila or
Great Plains Energy. Accordingly, a complete analysis of the results of the foregoing calculations
cannot be limited to a quantitative review of such results and involves complex considerations and
judgments regarding differences in financial and operating characteristics of the comparable public
companies and other factors that could affect the public valuation of the comparable public companies,
as well as that of Aquila and Great Plains Energy. In addition, Evercore noted that Aquila’s 2006E and
2007E OPEBITDA margins of approximaicly 13% and 14%, respectively, are below the EBITDA
margins of selected peers and selected large capilalization utilities of approximately 26% and 28%,
respectively. Accordingly, Evercore believed that it was inappropriate 1o, and therefore did not. rely
solely on the guantitative results of the peer group company analysis. Evercore also made gualitative
judgments concerning differences between the financial and operating characteristics and prospects of
Aquila and Great Plains Energy relative to the companies included in the peer group company analysis
and other factors that could affect the public trading vatues of each in order (o provide a context in
which to consider the results of the quantitative analysis, which involved applying selected implied
market multiples 1o Aquila and Great Plains Energy financial melrics. respectively.

Selected Precedent Transaction Analysis

Evercore reviewed and analyzed selected merger and acquisition transactions involving companies
thut Evercore judged to be similar in some respects to the proposed (ransactions as they oceurred in
industry sectors consistenl with Aquila’s operations and overall business. Evercore reviewed. amaong
other things, the ralio of the companies” enderprise value implied in the respective transactions to their
tatest twelve months (pre-acquisitiony EBITDA (LTM EBITDA). Evercore reviewed selected completed
transactions in the Intepraled Ultilities sector sinee 2000,
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In conducting its analysis, Evercore cansidered the implied transaction multiples of the lollowing
selected precedent transactions in the Integrated Utility sector since 2000:

Date Aonounced  Acguirer

Target

09/15/06
07/05/6
04/26/06
02/27/06
02/16/06

12/19/05
10402/05
06/30/05
05/24/05
U395
12/17/04

0725104
02/03/04
01/13/04
042902
10/2/40
071700
02/28/00

Dynegy Inc.

Macquaric Infrastructurc

Babcock & Brown Infrastructure Limited
Nationai Grid plc

National Grid ple

FPL Group, Inc.

NRG Energy Inc.

Montana Public Power Inc.
MidAmerican Energy Holdings Company
Duke Energy Corporation

Exelon Corporation

PNM Resources. Inc.
Ameren Corporatios
Biack Hills

Ameren Corporation
NorthWestern Corperation
The AES Corporation
Powergen pic

LS Power Group

Duguesne Light Holdings, Inc.
NorthWestern Corporalion

KeySpun Corp.

New England Gas Co. Rhode Island
Assets

Constellation Encrgy Group, Inc,
Texas Genco LLC

NorthWestern Corporation
PacifiCorp

Cinergy Corp.

Public Service Enterprise Group
Incorporated

TNP Enterprises, Inc.

llinois Power Company & 20% of EEI
Cheyenne Light, Fuel & Power (Xcel)
CILCORP, Inc.

Montana Power Co.

IPALCO Enterprises, Inc.

LG&E Energy Corp.

The following table summarizes the sclected precedent tranpsaction analysis:

Sclected Integrated Ulilities
Selected Valuation Multiple Range

Median Transaction Mulliples
Since 2000
Enterprise Value /

LTM EBITDA

............. 9.7x

9.0-10.0x

Based on its valuation analysis ol precedent transactions, and taking into consideration Aquila’s
historical financial results and business segment mix, Evercore estimated an implied trading valee range
for Aquita common stock of approximately $3.14 - $3.79 per share (excluding the vulue of 1ax
attributes) based on a 9.0 - 10.0x LTM OPEBITDA multiple, compared to the implied merger
consideration value of $4.50.

Discounted Cash Flow Analysis

Evercore caiculated the estimated present value of Aquila and Great Plains Energy’s future
untlevered cash fows for the six years ending December 31, 2012 and the five years ending
Decermnber 31, 2011, respectively, based on the financial projeciions prepared by cach of Aguila and
Greal Plains Energy’s managements, respectively.

Evercore then calculated a range of terminal values based on LTM multipics of 7.25x - 8.25x
projected OPEBITDA (EBITDA adjusted 1o exclude gain/loss on restructuring and other income/
expense, as defined by Aquila) and EBITDA (earnings belore interest, taxes, depreciation and
amortization) in 2012 and 21 [ for Aquila and Greal Plains Energy, respectively, The terminal
EBITDA multiple range was based on both current public and privatg¢ market-based valuaticns, The
prescat value of the future cash flows {mid-year convention) and terminal values were discounted using
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a range of discount rates of 7.5% - 9.5% and 7.0% - 8.09% for Aquila and Great Plains Energy,
respectively. The discount rate range was determined based on estimates of Aquila and Great Plains
Encrgy’s appropriate weighted average cost of capital, respectively. Evercore then adjusted for Aquila’s
December 31, 2006 market valuc of debt, anticipated debt defeasement, December 31, 2006 expected
cash balance, and net cash proceeds from the sale of Kansas electric to Mid-Kansas Electric Company
announced on Scptember 2, 2005, to arrive at an cquity value range. In arriving at an equity value
range lor Great Plains Encrgy, Evercore adjusted for Great Plains Energy’s December 31, 2006 debt,
cash, and preferred stock.

Given Aquila’s estimated NOL balance, as provided by Aquila. Evercore also estimated the value
of Aquila’s NOL tax attributes as of December 31, 2006, adjusted for reserves for contingent tax
liabilitics. Evercore calculated the present value of Aquilas future expected cash tax savings from the
application of Aguila’s NOL balance against Aquila’s expected future earnings, as provided by Aquila,
at a fully-taxed rate of 38.8% and assuming a cost of cquity of 13.0%. Evercore estimated Aquila’s cost
of equity range based on the capital asset pricing model and an appropriate estimate of Aquila's beta.
which s a statistical measure of the relative volatility of a company’s stock relative to the market as a
whole, :

Evercore compared a range of implied equity values per share {or Aquila’s common stock of $2.05
- $3.39 per share excluding the value of NQOLs, and $2.50 - $3.86 per share including the vatue of
NOLs. respectively, to the implicd merger consideration value of $4.50 per share.

Evercore compared a range of implied equity vidues per share for Great Plains Energy’s common
stock to the current share price of Great Plains Energy’s common stock, Based on its discounted cash
flow analysis, Evercore estimated an implied value range for Great Plains Energy’s common stock of
approximately $24.44 - $37.86 per share, compared 10 the current share price of Greatl Plains Energy's
common stock of $31.62.

While discounted cash flow analysis is a widely used valuation methodology. it necessarily relics on
namerous assumptions, including assets and earnings growth rates, terminal values and discount rates.
Thus, it is not necessarily indicative of Aquila or Great Plains Energy's actual, present or future value
or results, which may be signilicantly more or less favorable than suggested by such analysis.

Exchange Ratio Analvsis

Evercore reviewed the respective implied exchange ratios of the various aforementioned valuation
analyses performed (i.e., Trading History, Analyst Price Target, Present Value of Equity, Peer Group
Trading Analysis, and Discounted Cash Flow Analysis}. These implied exchange ratios were calculated
by dividing the calculated equity value per share of Aguila common stock from each valuation analysis
by the calcutated equity value per share of Great Plains Energy common stock multiplicd by 605,
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which is the stock percentage of the total merger consideration. The implied slock exchange ratio range
per share by each valuation analysis is summarized below:

Emplied Stock Fxchange Ratio per Share

Low _Migh
32-week Closing Trading Price . . ... ... .. ... 0.0659x 0.1049x
Equity Research Analyst Price Targel. .. ... ... 0.0659 0.1154
Present Value of Equity Analysis (16.0x-79.0v

ITMP/ERange) . ... ... ... ....... 0.0381 0.0603
Selected Peer Group Trading Analysis (07 and

‘08 OPERITDA Muliples) ............... (.0348 0.0636
Selected Peer Group Trading Analysts (07 and

08 PIE Multiples) ... oo 0.0257 0.0630
Discounted Cash Flow Analysis (7.25-8.25¢ LTM

Exit OPERITDA Mudtipley ... .. ... . ... {10395 0.0815
Merger Consideration . . . .. ... oo raaas 0.0856x

Evercore noted that the merger consideration implicd stock exchange ratio per share of 0.0856x
exceeded all implied stock exchange ratio per share ranges caleulated from Evercore’s valuation
analyses. Furthermore, Evercore noted that the implied stock exchange ratio per share derived from
market-driven metrics. closing trading prices and equity research analyst price targets. necessarily
incloded Aquila stock’s price appreciation resutting from published public speculation of a potential
sale of Aquila.

Pro Forma Analysis
Analvsis of Merger Impact on Earnings

In order 1o evaluate the estimated ongoing impact of the merger, Evercore analyzed the pro forma
impact of the merger on Great Plains Energy’s estimated earnings per common share for years 2008,
2009, 2010 and 2011, after giving effect to potential cost and revenue synergies, as provided by Aquila
and Great Plains Energy’s respective managements, related to the merger. Evercore’s valuation analyses
assumed pro forma combined assumptions of potential synergics, raie case filings on Aquila’s Missouri
business, regulatory amortization treatment of Aquita’s latan investment, and a revised forecast of
capital cxpenditures. Evercore estimated that based on the assumptions described above, the pro forma
impact of the transaction on the cash earnings of Great Plains Energy would be modestly acerelive in
each vear beginaing in 2008, The financial forecasts that underline this analysis are subject to
substantial uncertainty and, therefore, actual results may be substantially different,

General

The preparation of a [airness opinion is 2 complex process involving various -determinations as to
the most appropriate and relevant methods of financial analysis and the application of these methods
to the particular circumstances and, therefore, is not necessarily susceptible to partial analysis or
summary description. Selecting portions of the aralysis or the summary set forth above. without
considering the analysis as a whole. could create an incompleie view of the processes underlying the
opinion of Evercore. In arriving at its fairness determination, Evercore considered the resulis of all
these constituent analyses and did not attribute any particular weight to any particular factor or analysis
considered by it; rather, Evercore made its determination as to fairness on the basis of its experience
and professional judgment after considering the resuits of all such analyses. Certain of Evercore’s
analyses are based upon forecasts of future results and are not necessarily indicative of actual future
results, which may be significantly more or Iess favorable than suggested by such analyses, The
toregoing summary docs not purport to be a complete description of the analyses performed by
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Evercore. Additionally, analyses relating to the value of businesses or securities are not appraisals.
Accordingly, such analyses and estimates arc inherently subject to substantial uncertainty.

Evercore performed a variely of financial and comparable analyses for purposes of rendering its
opinion. The preparation of a fairness opinion is a complex process and is not susceptible {o partial
analysis or summary description. In arriving at its opinion, Evercore considered the results of all of its
analyses as a whole and did not attribute any particular weight (o any analysis or factor considered.
Furthermore, Evercore believes that the summary provided and the analyses described above must be
considered as a whole and that selecting any portion of the analyses. without considering all of them,
would create an incomplete view of the process underlying Evercore’s analysis and opinion. In addition.
Evercore may have given various analyses and factors more or less weight than other analyses and
factors, and may have deemed various assumptions more or less probable than other assumptions. As a
result, the ranges of valuations resulting from any particular analysis or combination of analyses
described above should not be taken to be the view of Evercore with respect to the actual value of
Aquila or Great Plains Energy or their common stock. In perfonming its analyscs, Evercore made
numergus assumptions with respect to industry performance, general business, reguiatory and cconomic
conditions and other matters, many of which are beyond the control of Evercore, Aquila or Great
Plains Energy. Any estimates contained in the analysis of Evercore are not necessarily indicative of
future results or actual values, which may be significantly more or less favorable than those suggested
by such estimates. The analyses performed were prepared solely as part of the analyses of Evercore of
the fairness of the consideration to be received by holders of shares of Aquila common stock pursuant
to the merger agreement from a financial point of view, and were prepared in connection with the
delivery by Evercore of its opinien on February 6, 2007 to Aquila’s board of directors. The merger
consideration was determined through arm’s-length negotiations between Aguila and Great Plains
Energy and was approved by Aquila’s board of directors, Evercore provided advice to Aguila during
these negotiations, Evercore did nof, however, recommend any specific merger consideration to Aquila
or that any specific merger consideration constituted the only appropriate merger considerition for the
merger.

Evercore is an internationally recognized investment banking and advisory firm. Evercore, as part
of its investment banking business, is continuously engaged in the valuation of businesses and their
securities in connection with mergers and acquisitions. competitive biddings and valuations for
corporate, eslate und other purposes. In the ordinary course of its business, Evercore and its affiliates
may from time {o time trade in the securities or the indebtedness of Aquila, Great Plains Energy and
their affiliates or any currencies or commodities (or derivative thereof) for ils own account, the
accounts of investment funds and other chients under the management of Evercore and for the accounts
of ils customers and accordingly, may al any lime hold a long or shorl position in such securities,
indebtedness. currencies or commodities (or derivative thereof) for any such account. In the past.
Evercore and its affiliates have provided {inancial advisory services for Aquila and have received fees
from Aquila for the rendering of these services.

Pursuant to the terms of an engagement letter, Aquila has agreed to pay Evercore an opinion fee
and a customary transaction fee, $1.50 million and $1.79 million, respectively, the latter of which is
contingent upon the consummation of the merger. Aquila has also agreed to reimburse Evercore for its
fees and expenses incurred in performing its services. In addition, Aquila has agreed to indemnify
Evercore and its affiliates, their respective directors, officers, agents and employees and each person, if
any, controlling Evercore or any of its affiliates against certain liabilities and expenses. including certain
liabilities under the {ederal securilies faws, related to or arising out of Evercore's engagement and any
related transactions.
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Projected Financial Information
Great Plains Energy

Great Phains Energy does not as a matter of course make public projections as to future sales,
earnings, or other results. However, in connection with their respective confirmatory due diligence,
Aquila requested, and Great Plains Encrgy provided Aquila and its financial advisors with. non-public
financiat projections prepared by Greal Plans Energy’s management, and substantially the same
information was provided to Great Plains Encrgy’s financial advisors. A portion of such financial
information was disclosed by Great Plains Energy in a Report on Form 8-K dated March 6, 2007, The
projected financial information provided below was not prepared with a view toward public disclosure
or with a view toward complying with the guidelines established by the American Institute of Certified
Public Accountants with respect to prospective financial information, but, in the view of Great Plains
Energy’s management, was prepared on a reasonable basis, reflects the best estimates and judgments
available as ol the date of its preparation, and presents, to the best of management’s knowledge and
belief as of the dale of its preparation, the expected course ol action and the expected [uture financial
perlormance of Greal Plains Encrgy. However. this information is not fact and should not be relied
upan as being necessarily indicative of future results, and readers of this jeint proxy statentent/
prospectus are cautioned not to place undue relianee on the prospective financial information.

Neither Great Plaing Energy’s independent auditors, nor any other independent accountants, have
compiled, examined, or perlormed any procedures with respect 1o the prospective financial information
contained herein, nor have they expressed any opinion or any other form of assurance on such
itformation or its achievability. and assume no responsibility for, and disclaim any association with, the
prospective financial information.

Set forth below are material linancial projections provided by Great Plains Erergy to its financial
advisors in rendering their opinions to Great Plains Energy's board of directors described in this joint
proxy statement/prospectus, a portion of which was disclosed by Great Plains Energy in its Current
Repert on Form 8-K dated March 6, 2007,

Great Plains Energy Stand-Alone Projections

2007 2008 2009 2010 2011
%) )] (3) %) %)
(in milliens, except for per-share data)

Revenue. .. ... 29490 33928 39229 43363 47192
EBITDACLY ... e 477.1 492.4 582.5 678.5 751.4
EBIT(LY ..o 290.3 3036 3454 4274 5243
Netlncome (2) ... o e 160.2 1875 216.6 244.9 270.1
Earnings per share (2) ...t $ 18 § 205 $ 223 § 242 % 2.l

(1) Excludes allowance for equity funds used during construction and other non-operating income and
eXpenses.

(2) These projected amounts do not reflect the potential cffects of discontinued operations, ceriain
unusual items and mark-to-market gains and losses on energy contracts. As such, these projected
amounts are the same as projected “core carnings” and “core carnings” per share for the periods
presented. A discussion of the term “core earnings™ is provided below.

Significan| assumptions underlying the above financial projections include:

¢ KCP&L annual retail MWh sales growth averaging 25 over the forecast periods:
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* Strategic Energy annual retail MWh delivered volume growth averaging 17% over the forecast
periods;

* KCP&L being authorized a return on equity of 11.25% over the forecast periods;

Strategic Energy average annual gross margin per MWh of approximately $4.25 over the forecast
periods;

* KCP&L capital expenditures of approximately $2.5 billion as the primary driver of earnings
growth over the forecast periods;

Depreciation expense reflecting expected capital expenditures over the forecast periods;

KCP&L fuel and related transportation expense reflecting current contracts and projected
increases in gencration capacity;

Issuance of approximately $660 million of equity. $900 million of long term debt and
$250 million of hybrid debt, offset with $540 millian of long-term debi retirement and repayment
over the {orecast periods; and

* Normal weather over the forecast periods.

On May 2. 2007, subsequent to the preparation of the above projections, Great Plains Encrey
disclosed revised 2007 core carnings guidance of $1.65 to $1.85 per share compared to the previous
range of $1.80 fo $2.00. An explanation of the ferm “core earnings™ is provided below.

Reconciliation to GAAP

EBITDA and EBIT arc measures that are not derived in accordance with GAAP The EBITDA
and EBIT measures set out above exclude various items (atlowance for equity funds used during
construction. non-operating income and expenses, interest expense and taxes and, for EBITDA,
depreciation and amortization) that are reflected in net income (the most comparable GAAP financial
measurc). Great Plains Encrgy and its {inancial advisors used the EBITDA and EBIT measures in their
valuation analyses,

Great Plains Encrgy provides guidance regarding core earnings. Core earnings is a non-GAAP
fimancial measure that differs from GAAP carnings because it excludes the effects of discontinued
operations, certain unusual items and mark-to-market gains and losses on encrgy contracts. Great
Plains Energy believes core earnings provide to investors a more meaningful indicator of its results that
is comparable among periods because it excludes the effects of items that may not be indicative of its
prospective carnings potential. As discussed above, the projected net incomte and carnings per share
amounts sct out in the preceding table correspond to core carnings and core carnings per share for the
periods presented. Great Plains Energy is unable to reconcile the net income, core earnings, earnings
per sharc and core earnings per share amounts 10 GAAP net income or GAAP carnings per share
because it does not predict the impact of future discontinued operations, unusual items and mark-to-
market gains and losses on energy contracts. Core earnings is used internaily to measure performance
against budget and in reporis for management and Great Plains Energy's baard of directors., Great
Plains Energy’s definition of core earnings may differ from similar terms used by other companies,

Great Plains Energy Cost and Synergy Estimates

Great Plains Energy management prepared estimates of transaction and transition costs associated
with the Transactions, and estimates of cost savings and syncrgies expected to be realized from the
Transactions. The estimate of transaction and transition costs considered by the Great Plains Energy
board of directers in approving the Transactions was $185 million. Subsequent to that time, additional
analysis and additional information provided by Aquila to Great Plains Energy Jed to @ reduction in the
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anticipated tolal transaction and transition costs to $181 million from $185 miilion. Aquila and KCP&L
have requested regulatory autherization to amortize fransaction and incremental transition-related costs
over five ycars.

The estimate of cost savings and synergies considered by Greut Plains Energy’s board of direclors
in approving the Tramsactions, and provided o Great Plains Energy's financial advisors in rendering
their opinions (o Great Plains Energy’s board of directors, was $500 million. Subsequent to that time,
additional analysis and additional information provided by Aguila to Great Plains Energy led io a
re-evaluation of the estimated amount of cost savings and synergivs expected after the Merger is
constmmated. The primary change results from Aquila’s decision 1o install pollution contrel equipment
on one of its gencrating facilitics to avoid the potential of being required to purchase NOx emissions
credits. It is anticipated that the avoidance of purchasing NOx emission credits will be realized whether
or not the merger is consummated. Accordingly, Great Plains Encrgy now expects the Merger 10
gencrate approximately $4352 million in cost savings and synergies over the first five vears following
consummation of thc Merger, The following table summarizes the currently esiimated cost savings and
synergies tor cach year of the period. All amounts presented are in millions of doflars.

Cost Savings and

Year Synergies (1)
I 9]
2 92
3 39
4 84
3 91
Total 432

(1) For purposes of caleulating total pre-tax gross synergies and savings {including inlerest cxpense
reductions), please note the [ollowing:

(a) Great Plains Energy, KCP&L and Aquila have proposed to the MPSC and KCC that the
estimaled amount of cost savings and synergies (including interest expense reductions) be split
cqually between utility customers and shareholders for the [first five years after consummation
of the merger;

(b) approximatcly $26 million of the total cstimated operational cost savings and synergics are
expected to result from capital investments of approximately $1118 million. Great Plains
Encrgy will seck recovery of the costs of such capital investments through rates. The merger
applications filed with the MPSC and the KCC will be updated to the extent necessary to
reflect changes in the amount of operational cost savings and synergics expected by Great
Plains Encrgy to resalt from the merger;

(c} approximately 60% of ihe total $452 million of pre-tax savings and synergies comprise are
expected to result from operations and shared service functions, and the remaining 40% is
expecled to be achieved through interest expense reductions; and

(d} to achieve the interest expense reductions reflected in this total amount, Great Plains Energy
assumed (i) approximately $670 million of Aqguila debt will be retired with proceeds from the
Asset Sale and the issuance by Great Plains Energy of hybrid securities, and (ii) the interest
rate on 35300 million of Aquila delit will be resel 1o the original 11.875% rale at closing,
Estimaled debt tender costs of approximaltely $35 million have been included in Greal Plain
Energy’s {ransaction and transition cost estimate of $181 million,

1%
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Aquila

In the course of the discussions between Aquila and Great Plains Energy leading up to the
exccution of the merger agreement, Aquila provided to its financial advisors, Great Plains Energy,
Black Hills and representatives of Great Plains Energy and Black Hills certain non-public, financiat
projections prepared by Aquila’s management for internal planning and budgeting purposes. While
these financial projections were prepared in good taith by Aquila’s management at the time the
projections were prepared, no assurance can be given regarding future events or that these projections
will be realized. Therefore, these financial projections should not be relied upon as necessarily
indicative of actual future operating results, and this information should not be relied on as such.
Moreover, these financial projections were not prepared with a view toward public disclosure or with a
view toward complying with the guidelines established by the American Institute of Certified Public
Accountants with respect to prospective financial information or published guidelines of the SEC
regarding forward-looking statements. These financial projections are not historical fact and should not
be relied upon as being necessarily indicative of actual future resulis. In light of the foregoing, as well
as the uncertainties inherent in any financial projections, investors are expressly cautioned not to place
undue refiance on these financial projections,

The EBITDA and EBIT financial projections set out below were not derived in accordance with
GAAPF. The EBITDA projections exclude depreciation and amortization and interest expense, and the
EBIT projections exclude interest expense that would be reflected in income before income taxes, the
most comparable GAAP financial measure. Aquila and its financial advisors used EBITDA and EBIT
financial projections in their analyses. The EBITDA and EBIT financial projections are reconciled to
income before income 1axes below.

Agquila Stand-Alone Financial Projections

2008 209 24 2010 2012
{In Millions}

EBIT DA L e $ 289 $345 3366 3402 $425
Depreciation and Amortization Expense .. ............... 121 128 131 132 130
2 5 0 § 168 $217 $235 $270 $295
Interest EXpense ... ..ot i 118 121 19 110 36
Income Before Income Taxes ... ..o oo oot e 8500 % 96 BEI6 BL60 5209
Aguila Stand-Alone Capital Expenditure Projections
Capital Expenditures 2007 2008 209 20010 20011 22
(In Millions)
TrANSITHSSION . « & ot vt e it et e e e e $173308168% 53 6% 6
Eavironmental ... ... .. e 49 73 13 5 - —
Iatan 2 ... e 81 12 68 31 — —
Basehne . ..o e 152 165 152 166 173 179
Toral . e e e $290 $380 $249 $207 $179 3185
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Aguila Net Operating Loss Projections Giving Effect to the Assel Sale

Projected
Benedits to
Great
IRS Tax Projected Pending Valuation Plains
December 31, 2006(1) Audit Stand alone  Asset Salei2)  Altowance(3} Energy

Alternative Minimum

Tax Credits ... ..... $ $(2y § 65 513 $§ 78
U.S. net operating losses 597 (50) 507 (147) 360
Capital loss carryforward 126 (15) 105 (105) -
Other deferred 1ax

asseLs ... 63 (7 36 - 56
Reserves. . ........ - {497) 122 (375) 128 152 (95)
Total deferred tax assels

(liabitity) .. ........ 375 (17) 358 (111) 152 399
Total deferred rax

liabiities . . . ....... (375) 17 (358) 11i - (247)
Deferred income tax

asset (lability) .. .. .. - $ - 5 - $152 $ 152

Gross Tax Atributes:
Alternative minimum tax

credits. . .. ... ... .. $ 92 $(27) 8% 65 $ 13 $ 78
1.5, net operating fosses 1,457 (233) 1224 {376) 8348
Capital loss

carryforwards. . . .. .. $ 313 039 % 274 $(274) $§ -
Fontnotes:

(1) December 31, 2006 balances have been adjusted to retlect the net impact of $19 million to
retained earnings for Aquila’s adoption of FIN 48 on January 1. 2007,

(2) Projected utilization of income tax benefits associated with the Assct Sale. Amounts assume a
December 31, 2007 closing of the Asset Sale and that actual working capital and capital
expenditures are equal to the estimated working capital and capital expenditure amounts in the
Asset Purchase Agreement and Partnership Interest Purchase Agfeement.

(3) The valuation allowance has been adjusted to reflect Great Plains Energy’s net tax liability
posiion.

Agquila Projections for Assets Subject to the Asset Sale

Coloradoe Electric & Gas Utilities{(1) 2008 209 2010 2011 2912
- ’—ﬂn mnsl_ -

BRI A . . e $114 $119  $1i8 119 %121
Depreciation and Amortization Expense .. ................ 43 50 48 46 43
Interest BXPENSE . .. ot in i e 19 18 19 19 18
Income Before Ineome Taves .. ... 547 $5) 951 534 558

(1) Includes operations of Aquila’s Colorado clectric and Colorado, Towa, Kansas and Nebraska gas
utilities. These projections include allocaled costs for Aquila’s corporale headquarters and

121
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centralized services (which do not reflect the division of centratized services between Black Hills
and Greal Plains Energy).

Missouri Electric & Others(1) 2008 2009 2050 2001 2012
T —_(]n MHS)—_ -

EBITDA . . e e e e e $175 $220  $248 3283 $3M
Depreciation and Amortization Expense .. ................ 73 78 83 86 85
Interest EXpEnse . ... . .. e 99 103 100 91 63
Income Before Income Taxes . ... .. .oi i, $ 3 §$45 § 65 $106 ﬁ

(1) Includes operations of Aquila’s Missouri electric utifities as well as Aquila’s Merchant Services and
Corporate business segments. These projections include allocated costs for Aquila’s corporate
headquarters and centralized services (which do not reflect the division of centralized services
between Black Hills and Great Plains Energy).

Capital Expenditures 2007 2008 20090 2010 2011 2012
{In Millions)

Colorado Electric & Gas Utilities(}) ....... ... .ot $6235064 355935785885 359

Missouri Electric & Other(2)........... e 237 316 190 150 121 126

Total .. e e e $299 $380 $249 $207 $179 $185

(1) Includes expenditures for Aquila Colorado clectric and Colorado, lowa, Kansas, and Nebraska gas
utilities.

(2) Includes expenditures for Aquila Missouri clectric utilities and corporate shared assets,
Stgnificanl assumptions underlying Aquila’s financial projections include:
* capital investment drives Aquila’s increased earnings over the [orecast period;
* rate cases are planned around expected in-service dates for significant plant additions;
» a full fuel adjustment clause is received in Aquila’s pending Missouri rate case;
= 3% annual inflation rate;
* customer growth various by jurisdiction, averaging 2-2.5%:;
« Aquila’s South Harper litigation is resolved favorably;
* Aquila’s Crossroads plant continues 10 be “held for use™ during the ferecast period,
= Aquila earns its authorized rates of return in each of its regulalory jurisdictions;
* pending litigation resolved within reserve balances;
+ Aquifa’s NOLs are utilized on a stand-alone basis by 2013;
* Aquila does not pay any dividends during the forecast periods; and
* normal weather in the forecast periods,

The assumptions underlying the financial projections involve judgments with respect to, among
other things, future regulatory, economic and financial market conditions. In any event, these
assumplions may not be realized and are inherently subject to significant uncertainties, all of which are
difficuld 1o predict and many of which are beyond Aquile’s control and will be beyond the control of
the combined company after the merger. In addition, the financial projections represent Aquila
maunagement’s evaluation of Aguila’s [uture [inancial performance on a stand-alone basis, and without
veforence to transaction-related costs or benefits.
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General

The prospective [inancial information of Aquila and the Greal Plains Energy included in this joint
proxy statement/prospecius has been prepared by, and is the responsibifity of, the managements of
Aquila and Greal Plains Energy, respectively, Deloitte & Touche LLP, the independent registered
public accounting firm of Great Plains Energy. and KPMG LLP. the independent registered public
accounting firm ol Aquila, have neither compited nor performed any procedures with respect Lo the
accompanying prospective financial information and. accordingly, do not express an opinion or any
other form of assurance on such information or its achievability, and assume no responsibility for, and
disclaim any association with, the projections.

The estimates and assumptions underlying the financial projections of Aquila and Great Plains
Energy involve judgments with respect to, among other things, future economic. competitive, regulatory
and linancial market conditions and future business decisions. In any event, these eslimates and
assumplions may not be realized and are inherently subject (o significant business, economic,
competitive and regulatory uncertaintics. all of which are difficult to predict and many of which are
beyond the control of Aquila or Great Plains Energy. In addition. the financial projections prepared by
Aquila and Great Plains Energy represent each company’s own evaluation of its future financial
performance on a stand-alone basis, and without relerence (o transaction-related costs or benefits,
Accordingly, there can be no assurance that the projected results would be realized or that actual
resulis would not differ materially from those presented in the financial projections. The inclusion of
these financial projections should nol be regarded as a representation by any person that the resulis
contained in the financial projections will be achieved, and this information should not be unduly relied
on for that purposc. Great Plains Encrgy and ils managemcent did not participate in preparing, and do
not express any view on, the Aquila financial projections set forth above, or the assumptions underlying
such finaneial projections. Aquila and its management did not participate in preparing, and do not
express any view on, the Great Plains Energy linancial projections set forth above. or the assumptions
underlying such cost and syncrgy cstimaics,

Stuckholders are cautioned not 1o add the amounls set [orth above. or take into account the pro
forma adjusiments sel [orth under “Great Plains Energy Unaudited Pro Forma Condensed Combined
Financial Information.” to obtain a view as to projections for the combined company. These projections
are not included in this joinl proxy stalement/prospecius to induce any Great Plains Energy or Aquila
stockholder to vote (o approve the merger, See "Cautionary Statcment Reparding Forwurd-Looking
Stalemenis” on page | ® ]

EXCEPT AS EXPRESSLY NOTED, NEITHER GREAT PLAINS ENERGY NOR AQUILA
INTENDS TO DISCLOSE PUBLICLY ANY UPDATE OR OTHER REVISION TO THESE
PROJECTIONS TO REFLECT CIRCUMSTANCES EXISTING SINCE THEIR PREPARATION OR
TO REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS OR CHANGES IN
GENERAL ECONOMIC OR INDUSTRY CONDITIONS, EVEN IN THE EVENT THAT ANY OR
ALL OF THE UNDERLYING ASSUMPTIONS ARE SHOWN TO BE IN ERROR.

Interests of Aquila’s Directors and Executive Officers in the Transactions
In considering the recommendation of Aguila’s board of directors to vote FOR the adoption of the
merger agreement and approval of the merger, Aquila stockholders 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 pavments and benefits that Aguila’s senior executive officers (Richard C. Green,
Jon R. Empson, Leo E. Morton, Christopher M. Reitz, and Beth A. Armstrong) are expected to
receive as a Tesult of the Transactions under the terms of their respective agreements with Aquila is
$7.340,401. The aggregate amount of Great Plains Energy common stock that executive officers will
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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 expected to be received by Mr. Green.

Agreements With Aquila Officers

Other than Mr. Green, each of Aquila's curreni executive officers and certain other officers of
Aquila are parly 1o severance compensalion agreements with Aquila. Mr, Green is party (o an
employment agreement with Aguila. Under Mr. Green'’s employment agreement, he will be entiiled to
the severance compensation set forth below if his employment is terminated by Aquila, regardiess of
whether the termination is in connection with the merger or any other change in control transaction
involving Aquila. However, he will be paid in installments, rather than a lump sum, if the termination is
not in connection with a change in control transaction involving Aquila. Under the merger agreement,
Messrs. Green, Empson, Morton and Reitz and Ms. Armstrong wiil be deemed terminated for the
purposes of payment under their severance compensation agreements or, in the case of Mr. Green,
employment agreement, and will be entitled to severance compensation as foliows:

* a lump sum payment equal 10 3 times ({for Mr. Green) or 2 times (for the other executive
olficers) the sum of his or her base salary and target annual incenlive opportunity for Lthe
calendar year in which the change in control oecurs (for Mr. Green), or if greater ([or the other
executive officers), the average targel annual incentive opportunity for a select group of
comparable companies as determined. by an independent consulting firm. Great Plains Energy
has agreed to target annual incentive opportunities that are materially consistent with the
foliowing prefiminary calculations:

Target Anmual Incentive Opportonity
(Measured as 3 % of Base Salary)

Jon ROEMPSON . ..o ot in e e 50%
Leo B MOFON .. ot e e e 45%
Christopher ML Reitz. ..o ii e 40%
Beth AL ATMISITONE & . vt s et e et eanean s 40%

the ability to exercise any stock oplions as of the date of termination and continuing for three
months thereafter and any restrictions on his or her restricted stock will lapse;
an addivional cash payment equal 1o 2 pro-rata portion ol his or her target annual and long-term
incentive opportunity for the incentive period tn which his or her employment terminates;
a gross-up payment, if necessary, so that the net amount of his or her total pavments reccived
on an after-1ax basis would equal the amount he or she would have received in the absence of
the imposition of golden parachute cxcise taxes. No gross-up payments are currenlly expected to
be paid in connection with the change-in-control transaction;

= three years of health coverage benefils; and

= three years of additional credit for both age and service under Aquila’s tax-qualificd and

non-qualified pension plans,

The following table summarizes the approximate amounts of cash payvments and value of continued

benefits, as cutlined above, that are expected to be made te each executive officer. For purposes of this
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calculation, we have assumed the executive officer’s salary. bonus amounts, the target bonus as in effect
on the date hercol, and assumed the merger is compicted on December 31, 2007,

Assumed

Base and Annual Value 3 Years

Bornns with Target  of Continned  Quiplacement  Credited
Executive Mudiiplier Bonus Benefiis Services Service Totai
Richard C. Green ., . ... ...... $2,970,000 $0 $22,000 $50.000  $411.100 $3.453.100
IeoE . Morton ., .. ........... § 962.R00 $0 $23.000 $35,000 3109546 $1,130.346
Jon R Empson. ... ... ... ... $1,080,000 $0 318,500 £35000 § 55525 $1,189.025
Christopher M. Reitz ... .... .. § 728.000 $0 $18.500 835,000 3§ 3,630 § 785.130
Beth A, Armistrong . . ........, $ 728,000 $0 518,500 $35000 % 1300 § 782,800

Treatment of Restricted Stock
As of May 4. 2007, there will be approximaiely 139.026 shares of Aquila common stock
represented by restricted stock awards held by Aquila’s executive officers. 7.000 of these restricted stock
awards will vest prior to the merger. 132,026 of these restricted stock awards will vest upon the
comgletion of the merger (1o the extent then unvested) and will be coaverled into a number of shares
of Great Plains Encrgy common stock equal to the product of
* The number of Aquila shares subject to the restricted stock award immediately prior 1o the
elfective time of the merger agreement and
* Ap “option exchange ratio.”
Under the terms of the merger agreement, the option exchange ratio will be equal to:
« 0856, the fraction of a share of Great Plains Energy common stock into which each Aguila
share will be converted in the merger, plus
* $1.80, the amount of cash into which cach Aquila share will be converted in the merger. divided
by the average closing sale prices of Great Plains Energy’s stock over the 5-consecutive trading
days ending the second day prior to the closing date.
Based on the $32.48 average closing share price as of May 4. 2007, the option exchange ratio
would have been (141,
The following table summarizes the resiricted shares held by our executive officers as of the record
date and the resulting number of shares of Great Plains Energy common stock that they will receive
based on an oplion exchange ratio ol (141

Nuwuber of Resulling Number
Shares Subject to nf Shares of Great
Aquila Restricted Plains Encrgy
Exccutive Stovk Awards Common Stuck
Richurd C. Green .. . ... ... . 132,026 18,616

Mr. Green has 132,026 shares subject to Aquila restricted stock awards which are scheduled to vest
of March 15, 2008. He will be entitied 1o receive approximately 18,616 unrestricted sharcs of Great
Plains Energy common stock in the merger in exchange for these restricted sharés in accordance with
the terms of such awards, which were granted in 2002 and, therelore, were outstanding prior to the
execulion of the merger agreement. Ms. Armstrong holds 7,000 shares subject to Aquila restricted stock
awards, These awards are scheduled to vest on December 30, 2007, prior 1o the anticipated completion
date of the merger.

Treatment of Steck Options

As of the record date, there were approximately 993,108 shares of Aquila common stock subject to
vested stock options granted under Aguili’s equity incentive plans to its current executive officers
which will become options to acquire Great Plains Encrgy common stock, as cquitahly adjusted bascd
on the option exchange ratio. As of May 4, 2007, only 51,800 of the 781,008 options held by exceutive
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officers of Aquila had exercise prices which were less than the fair market value of Aquila’s common
stock. As of that date, these options, which are sometimes referred to as “in the money™ oplions, had
an aggregate value {based on the difference between the exercise price and the fair market value of
Aquila common stock on that date) of $46,935.

Deferred Compensation Plans and Distribution of Accounts

Under the merger agreement, Aquila is obligated to make contributions to a “rabbi trust” in
amounts necessary to cover 100% of the accrued benefits under the Capital Accumulation Plan (CAP)
and the SERP The amount of the accounts of the execwtive officers for the SERP are as follows:
$3,780.242 for Mr. Green, $460,38% for Mr. Empson, $527,121 for Mr. Morton, $48 for Mr, Reitz, and
$9.854 for Ms, Armstrong. The amount of the accounts of the executive officers for the CAT are as
follows: $147.809 for Mr. Green. $854,913 for Mr. Empson*, $24,010 for Mr. Morion, $222 for
Mr, Reitz, and $0 for Ms. Armstrong.

»

For Mr. Empson, this number represents carnings and aggregate balances for his accounts under
the CAP and a frozen non-qualified deferred income plan which Aquila assumed i its acquisition
of Peoples Natural Gas in 1986.

Continuing Board and Management Positions

The directors and officers of Great Plains Energy are not expected to change in connection with
the merger, The directors and officers of Great Plains Erergy immediately prior to the merger will
continue to be the directors and officers of Great Plains Energry after completion of the merger.

Indemnification and Insurance

The merger agreement provides (hat, following the merger, Great Plains Energy will indemnify and
hold harmless, and provide advancement of expenses 1o, all present and former officers and directors
of Aquila and its subsidiaries with respect 10 acts or omissions gecurTing prior 1 the merger, including
those relating to the merger. Lo the fullest exient permitied by applicable laws. Aller the merger, Great
Plains Energy will also [ulfill and honor the obligations of Aquila under any indemnification
agreements between Aquila and its present or [ormer directors, officers and employees.

The merger agreement also provides thal the combined company will maintain {or a period of six
years after completion of the merger the current directors’ and officers” and fiduciary lability insurance
policies maintained by Aquila, or policies of at leasl the same coverage and amount and confaining
terms and conditions that are not less advantageous than the current policies, with respect to Tacts or
events ovcurting prior 1o the merger, including events relating to the merger, although the combined
company will not be required o make aggregate annual premium payments for such policies in excess
of 300% of the annual premiums currently paid by Aquila and its subsidiaries for directors’ and
officers’ and [iduciary iiability insurance. In the evenl that the combined company is unable to maintain
or obtain such insurance, the combined company will obtain as much comparable insurance as is
available for annual premium payments equal 1o 300% of the annual premiums currently paid by
Aquila for directors’ and officers’ and [iduciary liability insurance.

Listing of Great Plains Epergy Common Stack

It is & condition 1o the completion of the merger that the Great Plains Energy common stock
issuable to Aquila stockholders pursuant to the merger agreement be approved for listing on the
NYSE, subject to official notice of issuance,

Delisting of Aquila Common Stock

1f the merger is completed, Aguila common stock will be delisted from the NYSE., The
stockholders of Aquila will become stockholders of Great Plains Eoergy and their rights as stockholders
will be governed by Missouri law and by Great Plains Energy’s certificate of incorporation and by-laws,
However, it is expected that, Aquila will continuc to file periedic and current reports after the merger,
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Dividends

Upon consummation of the merger, Aquila stockholders will own approximately 27% of Great
Plains Energy common stock, which currently is paying an anmual dividend of $1.66 per share. The
merger agreement provides that Great Plains Energy may continue ko pay its regular quarterly cash
dividend, not to cxcecd $0.413 per share, until the consummation of the merger. Great Plains Energy
does not currently anticipate making any changes to its dividend policies.

The payment of dividends by Greal Plains Energy, however, will be subject 1o approval and
declaration by Great Plains Energy’s board of directors and will depend on a variety of factors,
including business, financial and regulatory considerations and the amount of dividends puid to it by its
subsidiaries.

Malerial U.S. Federal Income Tax Consequences of the Transaclions

U.S. Federal Income Tux Conseguences to Greal Plainy Energy Stockholders
The Transactions will not constitute a taxable cvent to holders of Great Plains Encrgy stock.

U.S. Federal Income Tax Consequences to Aguila Stockholders

The following is a general discussion of certain maierial U.S, federal income tax consegquences of
the merger to hoiders of Aquila common stock. We base this summary on the provisions of the Inlernal
Revenue Code of 1986, as amended (the Code). applicable current and proposed U.S. Treasury
Regulations, judicial authority, and administrative rulings and practice, ali of which are subject 10
change. possibly on a retroactive basis.

For purposes of this discussion, the teom “U.S. holder™ means:

* a citizen or individual resident of the U.S. for ULS. federal income tax purposes;

» a corporation, or ather entity taxable as a corporation for U.S, federal income tax purposcs.
created or organized in or under the laws of the US. or any state or the District of Columbia;

a trust if it (1} is subject to the primary supervision of a court within the U.S, and one or more
U.S. persons, as defined under Section 7701(a)(30) of the Code (U.S, persans). have the
authority to control al! substantial decisions of the trust or {2) has a valid election in effect
under applicable U.S. Treasury Regulations to be treated as a U.S. person: or

* an estate the income of which is subject to U.S. federal income tax regardless of its source,
A non-U.S. holder™ is a person (other than a partnership) that is not a U.S. holder.

This discussion assumes that a holder holds the shares of Aquila common stock as a capital assel
within the meaning of Section 1221 of the Code (gencrally, property held for investment). This
discussion does not address all aspeets of U.S. federal income tax that may be relevant to a holder in
light of its particular circumstances, or that may apply te a holder ihat is subject to special trealment
under the U.S. federal income tax laws (including, for example, insurance companies, dealers in
securities or foreign currencies. traders in securities who elect the mark-lo-market method of
accounting for their securities, holders subject to the alternative minimum tax, persons that have a
functional currency other than the U.S. dotlar, 1ax-exempt organizations, financial institutions, mutuat
tunds. partnerships or other pass-through entities for U.S. federal income tax purposes, controlied
forcign corporations, passive foreign wivestiment companies, certain cxpatriates, corporations that
accumulate earnings to avoid U.S. federal income tax, holders who hold shares of Aquila common
stock as part of a hedge, straddle, constructive sale or conversion transaction, or holders who acquired
their shares of Aquila common stock through the excreise of employee stock options or other
compensation arrangements). In addition, this discussion does not address any tax considerations urder
state, local or foreign tax laws, or U.S, federal laws other thaa those pertaining to the ULS. federal
income tax thal may apply to holders, The U.S. federal income fax consequences set forth below are not
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intended to constitute a complete description of all tax consequences relating to the merger. Holders
are urged to consult their own tax advisors to determine the particular tax consequences, including the
applicatior and effect of any state, local or foreign income and other tax laws, of the receipt of cash
and Great Plains Energy common stock in exchange for Aquila common stock pursuant to the merger.

If a partnership holds Aquila common stock, the tax treatment of a partner will generally depend
on the status of the partners and the activities of the partnership. If you are a partner of a partnership
holding Aquila common stock, you should consult your tax advisors,

U.S. Holders

The receipt of cash and Great Plains Energy stock in the merger (or pursuant to the exercise of
dissenters’ rights) by U.S. holders of Aquila common stock will be a taxable transaction for U.S. federal
income lax purposes. In general, for U.S. federal income tax purposes, a U.S. holder of Aquila
common stock will recognize gain or loss equal to the difference between:

* the amount of cash and the fair market value of the Great Plains Energy stock consideration

reccived in exchange for Aquila common stock: and

* the U.S. holder's adjusted tax basis in such Aquila common stock.

I the holding period in Aquila common stock surrendered in the merger (or pursuant {o the
exercise of dissenters’ rights) is greater than one year as of the date of the merger, the gain or loss will
be long-term capital gain or loss. The deductibility of a capital loss recognized on the exchange is
subject to limitations uader the Code. If a U.S. holder acquired different hlocks of Aquila common
stock at different times and different prices, such holder must determine its adjusted tax basis and
holding period separately with respect o each block of Aguila common stock.

Each share ol Great Plains Energy common stock received by a U.S. holder in the merger will

. have a tax basis equal 10 the [air market value of the share received. A new holding period for each
J share of stock will begin on the day after the merger.

Under the Code, cash or stock received in the merger (or pursuant (o the exercise of dissenters’
rights) by a U.S. holder may be subject to U.S. information reporting and backup withholding. Backup
withholding (currently at a rate of 28%) will apply with respect to the amount of cash received and the
fair market value of the Great Plains Energy common stock received by a non-corporate U.S. holder,
unless the U.S. holder provides proof of an applicable exemption or a correct taxpayer identification
number, and otherwise complies with the applicable requirements of the backup withholding rules.
Backup withholding is not an additional tax and any amounts withheld under the backup withholding
rules may be refunded or crediled against a U.S. holder's U.S. federal income tax liability, if any.
provided that such U.S. holder furnishes the required information to the Internal Revenue Service in a
timely manner.,

Non-U.S. Holders

Any gain realized on the receipt of cash and Great Plains Energy common stock in the merger (or
pursuant to the exercise of dissenters’ rights) by a non-U.S. holder generally will not be subject to
U.S. federal income tax unless:

* the pain is effectively connected with a trade or business of the non-U.S. holder in the U.S.
(and, if required by an applicable income tax treaty, is attributable 10 a U.S. permanent
establishment of the non-U.S. holder):

* the non-U.S. holder is an individual who is present in the U.S. for 183 days or more in the
taxable year of that disposition, and certain other conditions are met; or

* the non-U.S. holder owned, directly or under certain constructive ownership rules of the Code.
more than 5% of Aquila common stock (which includes for purposes of this buliet point the
stock of Aquila's predecessor entity} at any time duriag the five-vear period preceding the
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merger, and Aquila is or has been a “United States real property holding corporation” for
U.S. federal income tax purposes at any time during the shorter of a five-year period preceding
the merger or the period that the non-U.S. holder held Aquila common stock.

A non-U.S, holder described in the first bullet point immediately above will be taxed on a net
income basis on the net gain derived from the mcrger and in the same manner as if it were a
U.S. person, and. if a non-U.S. helder is a foreign corporation, it may be subject, in addition, to the
branch profits 1ax equal to 30% of its effeclively connected earnings and profits or at such lower rate
as may be specified by an applicable income tax treaty. An individual non-U.S. hoider described in the
second bullet point immediately above will generally be subject to a flat 309 tax on the gain derived
from the merger, which mway be offser by US, source capital losses, even though the individusl is not
considered a resident of the U.S. under the Code.

In general, Aquila will be treated as a “ULS, real property holding corporation™ as of a given date
il the fair mavket vajve of its “ULS. real property interesis” equals or exceeds 50% of the sum of the
fair market value of Aquila’s worldwide real property interests and our other assels used or held for
use in a trade or business as of a given date. The determination of the fair market value of Aquila’s
assels and, therefore, whether Aquila is a US. real property holding corporation at any given time, wilt
depend on the particular {facts and circumstances applicable at the time. Currently, it is unclear if
Aquila is a U.S. rcal property holding corporation and in addition it is possible that Aquila has been a
1.8, real property holding corporation [or some or all of the preceding five vear period.

If you owned more than 5% of Aquila’s common steck at any time during the five-year period
preceding the merger (taking into account applicable atiribution rules under the Code), please consult
your tax advisor 1o determine the U.S. federal income tux conscquences of the merper.

Information reporting and, depending on the circumstances, backup withhotding (currently at a
rate of 28%:) will apply to the cash and Great Plains Energy common stock received in the merger (or
pursuant to the exercise of dissenters’ rights). unless a beneficial owner certifics under penalties of
perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or reason 10 know
that such bencficial owner is a UL.S. person) or such beneficial owner otherwisc establishes an
excmption. Backup withholding is not an additional tax and any amounts withheld under the backup
withhoiding rules may be refunded or credited against a non-U.S, holder’s U.S. federal income tax
liability, if any. provided (hal such non-U.S. bolder furnishes the required information to the Ilernal
Revenue Service in a timely manner,

Accounting Treatment

In accordance with U.S. GAAP, 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 Energy common stock for a
range of two trading days before and after February 7, 2007, the announcement date) of its common
stock issucd in conncction with the merger, the fair market value of the liabilities of Aquila being
assumced by Great Plains Energy in the merger, the amount of cash consideration to be paid to holders
of Aquila common stock, the fair value of certain Great Plains Energy options issued to replace Aquila
options assumed in connection with Lhe merger and the amount of direct transaction costs associated
with the merger as the estimated purchase price of acquiring Aquila. Greal Plains Energy will allocate
the estimated purchase price to the net {angible and amortizable intangible assets acquired based on
their respective fair vatues at the date of the completion of the merger. Any excess of the estimated
purchase price over those {air values will be accounted for as goodwill. Intangible assets with definite
tives will be amortized over thelr estimated useful Hves, Goodwill resulting from the business
combination will not be amortized but instead wil! be tested {or impairment at least annually (more
[requently if ceriain indicatars are present). In the event that Great Plains Energy’s management
determines that the value of goedwill has become inmpaired, the combined company will incur an
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accounting charge for the amount of impairment during the fiscal quarter in which the determination is
made.

Dissenters’ or Appraisal Rights
Great Plains Energy

Under the Missouri General and Business Corporation Law (MGBCL), Great Plains Energy
stockholders will not have any appraisal or dissenters’ rights as a result of the issuance of additional
shares of Great Plains Energy common stock in conneclion with the merger.

Aquila

Under Delaware law, any Aquila stockholders who does not wish 1o aceept the cash and siock
merger consideration provided for in the merger agreement has the right to seek appraisal of their
shares of Aquila common stock and to receive payment in cash {or the fair value of their Aquila
common stock, as determined by a Delaware Court of Chancery, in lieu of the merger consideration.
The “'fair value” of Aquila common stock as determined by the Court of Chancery may be maore or less
than, or the same as, the value that the Aquila stockholder is entitled to receive under the terms of the
merger agreement, Stockholders who elect to exercise appraisal rights must comply with the provisions
of Section 262 of the Delaware General Corporation Law (IXGCL), in order to perfect their rights.
Strict compliance with the statutory procedures will be required. Failure to {ollow preciscly any of the
statutory requirements may result in the loss of appraisal rights. A copy of Section 262 of the DGCL is
attached to this proxy statement as Anncx L

This section is intended as a brief summary of the material provisions of the Delaware statutory
procedures that a stockholder must follow in order to seck and perfect appraisal rights. This summary,
howcever, is not a complete statement of all applicable requirements, and it is qualified in its entirety by
reference 1o Section 262 of the DGCL, the full text of which appears in Annex [ to this proxy
slalement.

Section 262 requires that stockholders be notified that appraisal rights will be available not less
than 20 days before the special meeting to vote on the merger. A copy of Section 262 must be included
with such notice. This proxy statement constitutes Aquila’s notice 1o its stockholders that appraisal
rights are available in connection with the merger in compliance with the requirements of Section 262,
11 Aquila stockholders wish o consider exercising their appraisal rights, they should carefully review the
text of Section 262 contained in Annex T because failure to comply timely and properly with the
requirements of Section 262 will result in the loss of appraisal rights under Delaware law,

IT any Aquila stockholder clects to demand appraisal of their shares, the Aquila stockhoider must
satisfy each of the [ollowing conditions:

* deliver to Aquila a writlen demand [or appraisal of Aquila shares before the vote with respect lo
the merger is taken, which must reasonably set forth of the identity of the holder of record of
Aquila common stock who intends 1o demand appraisal of his, her or its shares of common
stock; and

* pot vote in favor of adoption of the merger agreement.

If the Aquila stockholder fails to comply with either of these conditions and the merger is
completed, then the stockholder will be entitled to receive paviment for their shares of Aquila conunon
stock as provided for in the merger agreament, but will have no appraisal rights with respect to their
shares of Aquila common stock. Voting againsi or failing to vole for adoption of the merger agreement
by itsell does not constitute a demand for appraisal within the meaning of Section 262. A vole in faver
of the adoption of the merger agreement. by proxy or in person, will constitule a waiver of appraisal
rights in respect of the shares so voted and will nublify any previously filed wrinten demands for
appraisal.
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All demands for appraisal should be addressed to Christopher M. Reitz, Esq., Senior Vice
President. General Counsel and Corporate Secretary, Aqguila, Inc., 20 West Ninth Street, Kansas City,
Missouri 64105, before the vote on the merger is taken at the special meeting. All demands for
appraisal should bc cxccuted by, or on behalf of, the record holder of the shares of Aquila coramon
stock for which appraisal is sought, The demand must reasonably inform Aquila of the identity of the
stockholder and the intention of the stockholder to demand appraisal of his, her or its sharcs.

To be effective, a demand for appraisal by a stockholder of Aquila must be made by, or in the
name of. the registered stockholder, fully and correctiy, as the siockholder’s name appears on the
stockholder’s stock certificate(s). The demand cannet be made by the beneficial owner if he or she
does not also hold the shares of record. The beneficial holder must, in such cases, have the registered
owner submit the required demand in respect of these shares.

If shares are owned of record in a fiduciary capacity, such as by a trustee, guardian or custodian,
exccution of a demand for appraisal should be made in that capacity: and i the shares are owned of
record by more than one person. as in a joint tenancy of lenancy in common, the demand should be
executed by or for all joint owners. An authorized agent, inciuding an authorized agent for two or more
joinl owners, may execute the demand [or appraisal for a stockholder of record; however, the ageni
must identify the record owner or owners and expressly disclose the fact ihat. in executing the demand.,
he or she is acting as agent for the record owner. A record owner, such as o broker, who holds shares
as a nonince for others, may exereise his or her right of appraisal with respeet 10 the shares held for
one or more beneficial owners, while not exercising this right for other heneficial owners. In that case.
the written demand should statc the number of shares as to which appraisal is sought, Where no
number of shares is expressly mentioned, the demand will be presumed to cover all shares held in the
name of the record owner.

If any Aquila stockholder holds shares of Aquila common stock in & brokerage account or in ather
nomince form and wishes to exercise appraisal rights, the Aquila stockholder should ¢onsult with his or
her broker or the other neminee to determine the appropriate procedures for the making of & demand
for appraisal by the nominee.

Within 10 days after the effective date of the merger, Aquila, as the surviving corporation in the
merger, must give writien notice that the merger has become effective 1o cach Aquila stockholder who
has propertly filed a written demand for appraisal and who did not vote in favor of the merger. Al any
time within 66 days afier the effective date, any stockholder who has demanded an appraisal has the
right to withdraw the demand and to accept the payment specified by the merger agreement for that
stockholder’s shares of Aquila common stock. Within 120 days after the effective date, either the
surviving corporalion or any stockholder who has complied with the requisements of Section 262 may
file u petition in the Delaware Courl of Chancery demanding a determination ol the [air value of the
shares held by all stockholders entitled 1o appraisal. The surviving corporation has no obligation to file
such a petition if there are dissenting stockholders. Accordingly, the failure of a stockholder to file such
a petition within the period specified could nullify the stockholder’s previous written demand for
appraisal. Within 120 days after the effective date of the merger or consolidalion. any stockholder who
has demanded appraisal, upon written request, is also entitled 10 reccive from Great Plains Encrey. as
the surviving corporation in the merger, a statement setting forth the aggregate number of shares not
voled in favor of the merger, which demands for appraisal have been received and the aggregale
number of holders of such shares. Great Plains Energy must mail such statement to the stockholder
within 10 days after such stockholder’s written request for such a statement is received by it or within
10 days after expiration of the period for delivery of demands for appraisal, whichever is later.

If' a petition for appraisal is duly filed by a stockholder and a copy of the petition is delivered to
Great Piains Encrgy, as the surviving corporation. then the surviving corporation will be obligated,
within 20 days after receiving service of a capy of the petition, to provide the Court of Chancery with a
duly verified list containing the names and addresses of all stockholders who have demanded an

T
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appraisal of their shares. After notice to stockholders who have demanded appraisal, the Court of
Chancery is empowered to conduct a hearing upon the petition and {o determine those stockholders
wha have complied with Section 262 and who have become entitled to the appraisal rights provided by
Section 262. The Court of Chancery may require stockholders who have demanded payment for their
shares o submit their stock certificates to the Register in Chancery for notation thereon of the
pendency of the appraisal procecdings; if any stockholder fails to comply with that direction, the Court
of Chancery may dismiss the proceedings as to that stockholder.

After determination of Lhe stockholders entitled Lo appraisal of their shares of Aquila common
stock, the Court of Chancery will appraise the shares, determining their fair value exclusive of any
element of value arising from the accomplishment or expectation of the merger, logether with a fair
rate of interest. When the value is determined, the Court of Chancery will divect the payment of such
value upon surrender by those stockholders of the certificales representing their shares. The Court of
Chancery may determine to direct the surviving cotporation 10 pay interest on the fair value accrued
while the appraisal proceeding was pending to the stockholders who exercised their appraisal rights.

In determining fair value, the Court of Chancery is required to take into account all relevant
factors. Aquila stockholders should be aware that the [air value of Aquila shares as determined under
Section 262 could be more or less than, or the same as, the value that Aquila stockholders are entitled
to receive under the terms of the merger agreement. Stockholders also should be aware that investment
banking opinions as 1o the faimess [rom a financial point of view of the consideration payable in a
merger are nof opinions as to {air value under Section 262,

Costs of the appraisal proceeding may be imposed upon the surviving corporation and the
stockholders participating in the appraisal proceeding by the Court of Chancery as the Court of
Chancery deems equitable in the circumstances. Upon the application of a stockholder, the Court of
Chancery may order all or a portion of the expenses incurred by any stockholder in connection with the
appraisal procceding, including, without limitation, reasonable attorneys” fees and the fees and expenses
of experts, to be charged pro rata against the valuc of all shares entitled to appraisal. Any Aquila
stockholder who had demanded appraisal rights will not, after the effective date of the merger, be
entitied 1o vote shares subject to that demand for any purpose or to receive payments of dividends or
any other distribution with respect to those shares, other than with respect to payment as of a record
date prior to the effective date of the merger; however, if no petition for appraisal is filed within
120 days alter the effective dale of the merger, or il the stockholder delivers a writien withdrawal of
that stockholder’s demand for appraisal and an acceptance of the merger within 60 days after the
effective date of the merger, then the right of that stockholder 1o appraisal will cease and that
stockholder will be entitled to receive the merger consideration for shares of the stockholder™s Aquita
commen stock pursuant to the merger agreement. Any withdrawal ol a demand for appraisal made
more than 60 days afler the effective dale of the merger may only be made with the written approval
of the surviving corporation and must, 1o be effective, be made within 120 days after the effective date.

In view of the complexity of Section 262, slockholders who may wish to pursue appraisal rights
should consult their legal advisors. i
Principal Corporate Offices

After completion of the merger, Great Plains Energy will maintain its headquarters and principal
corporate offices in Kansas City, Missouri.
Workforce and Employee Benefit Matters

Continuation of Agreements

Foilowing the merger, Great Plains Energy will cause the combined company to honor Aquila’s
compensation and benefit plans and any collective bargaining agreements to which Aquila or its
subsidiarics are a party. In addition, from the datc of the merger until the end of the calendar vear
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following the year in which the merger occurs, Great Plains Energy will cause the combined company
to provide employees of Aquila and its subsidiaries who arc not covered by a collective bargaining
agreement with compensation and cmployee benefits that are no less favorable in the aggregate than
provided to those cmployees immediately before the merger (excluding certain benefits, such as equity
or equity based compensation and change in control or retention payments). For purposes of
determining eligibility to participate and vesting under employee benefit plans of Aquila or the
combined company [ollowing the merger, Greatl Plains Energy will generally give employees of Aquila
and its subsidiaries credit for service with Aquila prior o the merger. generally allow such employees 1o
immediately participate in the plans without waiting times, pre-existing condition exclusions or proof of
insurability requirements and will recognize eligible co-payments and deductibles under the new plan,

Effect of Merger on Equity Awardy

Al the time of the merger, cach outstanding Aquila stock option will be converted into an option
to acquire, on the same terms and conditions as were applicable under such Aquila stock option,
including vesting (taking into account any acceleration of vesting that may occur as a resuit of the
transactions contemplated by the merger agreement), shares of Great Plains Energy common stock,
with the number of shares subject to the option and the per sharce exercisc price being equitably
adjusted to preserve the economic vatue of the option. Likewisc, at the time of the mergers cach other
award denominated in Aguila common stock will be equitably adjusted into an award which relates to
Great Plains Energy common stock. In general, the adjusted Aquila options and eguity awards will
remain subject 1o their other terms and conditions (including vesting schedules) following the merger,
including those terms and conditions which provide for accelerated vesting of these awards in
connection with the merger.,

Restriction on Sales of Shares of Great Plains Energy Common Stock Received in the Merger

The shares of Great Plaing Energy common stock to be issued in connection with the merger will
be registered under the Securities Act and will be freely transferable, except for shares of Greal Plains
Energy common stock issued 1o any person who is deemed o be an “affiliate™ of Aquiia prior 1o the
merger, Persons who may be deemed w0 be “affiliates™ of Aguila prior to the merger include
individuals or entities that control, are controlled by, or are usder common control of Aquila, prior to
the merger, and may inclade officers and directors, as well as principal stockholders of Aquila, prior to
the merger, Affiliates of Aguila will be notified separately of their affiliate stats.

Persons who may be deemed to be affiliates of Aquila prior to the merger may not sell any of the
shares of Great Plains Energy common stock received by them in connection with the merger except
pursuant 10

= an effective registration statement under the Sccurities Act covering the resale of those shares:

+ an exemption under paragraph (d) of Rule 145 under the Securities Act; or

* any other applicable exemplion under the Securities Act.

Great Plains Energy’s registration staternent on Form 5-4, of which this joint proxy statement/
prospectus {forms a part. does not cover the resale of shares of Great Plains Energy common stock to
be received in connection with the merger by persons who may be deemed to be affiliates of Aquila
prior 10 the merger,

T
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS, DIRECTORS
AND EXECUTIVE OFFICERS

Security Ownership of Certain Beneficial Owners and Management of Great Plains Energy

The following table shows beneficial ownership of Great Plains Energy common stock by the
directors, the Named Executive Officers, and all exccutive officers of Great Plains Energy as of May 1,
2007. The total of all shares owned by directors and execulive officers represents less than 15 of Great
Plains Energy’s outstanding shares. Great Plains Energy management has no knowledge of any person
(as defined by (he SEC) wha owns beneficially mare than 5% of its common stock.

Shares of Commaon Stock

Name of Beneficial Qwner Beneficially Ownedt 1)
Named Executive Officers

Michael I Chesser ... e 137,283
William H. DOwney . . . oo i it e e 108,453
Terry Bassham ... oL 40,075
Shahid Malik ... oo e 27,315
John R, Marshall .. ..o ., e e e e, 55,020
Non-Management Directors e

David L. Bodde .................. e 13,317(2)
Mark A, BINst . e e e 11,215
Randall C. Ferguson, Jr. . ..ottt et ettt e 6,402
William K. Hall . e e e 14,946
Luis A JIIDClGZ . oot e e e e e e 8,160
James A Mitchell. . oo e et 7,685
William C. Nelson. . .. o e e e e 7.685(3)
Linda H. Talbott . .. oo e e et e e 13,318
Robert Ho West L. i i e et e e e e 10,142(4)

................ 561,457

(1) Includes restricted stock with restricled reinvested dividend shares and exercisable non-qualified
stock options,

+ Restricted Stock: Chesser-—111.807 shares; Downey—73.715 shares; Bassham—38.882 shares;
Malik—14, 986 shares; Marshall—50,794 shares; all other executives—=83,043 shares

= Exercisable Non-Qualified Stock Options: Downey—45.249 shares; all other execulives—22,761
shares

(2) The nominee disclaims bencficial ownership of 1,000 shares reported and held by nominec’s
mother.

(3) The nominee disclaims beneficial ownership of 62 shares reporied and held by nominee’s wile.

{4) The nominee disclaims beneficial ownership of 1000 shares reported and held by nominee's wife.

Section 16(a} Reneficial Ownership Reporting Compliance

Section 16(a) of the Securitics Exchange Act of 1934, as amended, requires Great Plains Energy
directors, executive officers and person who own more than 10% of Great Plains Encrgy common stock
to file reports of holdings and transactions in our common stock with the SEC. Based upon its records,
Great Plains Energy believes that all required reports for 2006 have been timely filed.
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Security Ownership of the Directors and Executive Officers of Aquila

The following lable shows beneficial ownership of Aquila commeoen stock by the directors and
named executive officers of Aquila as of May 1, 2007. In general, “benelicial ownership™” includes those
shares a director or named executive officer has sole or shared power to vote or transfer, and stock
options that are currently exercisable or that are exercisable within 60 days. The total of all shares
beneficially owned by the directors and named executive officers of Aquila represents, as of May 1,

2007, less than 1% of the outstanding shares of Aquila common stock.

Exercisable
Issucd Shares Stock ‘Totul Beneficial
Name of Beneficial Owner Beneficially Owned Options Ownership
Beth A ATIMSITONG . . ... . i i e e a e 16.556 34,296 70852
Hermman Cain. .. oo e e 60,444 0 6(rd444
Michacl M. Crow . . ... i e 30,625 0 30,625
Jon ROEmMpsOn ... ... e 70,60 51.850 122,450
Richard C. Green . ... .. ... .. ... . i, 688.371(1) 565,962 1,254,333
Irvine O. Hockaday. Jr. . ... ... ... . . .. . 58,793 ] 58,793
Heidi E. Hutter . .. .o e i 49.387 0 49,397
Stankey O. tkenberry .. L. e e 52,597 0 32397
Patrick J. Lynch . .. oL 28,300 0 28,500
Leo E.MOron ... i, 52,805 86,000 138,805
Christopher M. Reitz ... ... ... . e 0 22,900 22,900
Nicholas J. Singer . ... ... .. . . . i 7,500 0 7.500
Directors and Executive Officers s a group (13 persons) . . . 1,139,721 839.822 1,979,543

(1) Includes 13.556 shares held in trusts over which Mr. Green has voling and investment control.

Stock Ownership of Certain Beneficial Owners of Aquila

Set forth below are the only persons or groups known to Aquila to beneficially own five percent or

more of Aquila’s outstanding common stock, as of December 31, 2006,

Amuunt of Beneficial

Name and Address of Beneficial {wner Ohnership Percent of Class
Horizon Assel Management. Inc. .. ... ... ... ... ......... 71,558,915 19.1

470 Park Avenue South

New York, NY 10016
Advisory Research, Inc, ... o s 21.062,345 56

Two Prudential Plaza
180 Narth Stetson Avenue, Suite 5300
Chicaga, 1L 60601

T
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REGULATORY MATTERS

To complete the Transactions, Aquila and Great Plains Energy must obtain approvals or consents
fron1, or make filings with a number of U.S. federal and slate public utility, antitrust and other
regulatory authorities, The material U.S. federal and state approvals, consents and filings are described
below. Aquila and Greal Plains Energy are not currently aware of any other material governmental
consents, approvals or filings that are required prior to the parlies’ consummation of the Transactions
other than those described below. Il additional approvals, consents and filings are required to complete
the Transactions, Aquila and Great Plains Energy contemplate that those consents, approvals and filings
will be sought or made.

Aquila and Great Plains Energy will seek to consummale the Transactions by the first quarter of
2008. Although Aguila and Great Plains Energy believe that they will receive the required consents and
approvals described below to complete the Transactions, there can be no assurance as to the timing of
these consenls and approvals or as to Aquila’s and Great Plains Energy's ultimate ability 10 obtain
those consents or approvals (or any additional consents or approvals which may otherwise become
necessary) or that those consents or approvals will be obtained on terms and subject to coaditions
satisfactory to Great Plains Energy and Aquila.

Hart-Scott Rodino Act

The Transactions are sibject 10 the requiremens of the HSR Act. and the rules and regulations
promulgated thereunder, which provide that certain acquisition transactions may not be consummated
urdil required information has been furnished to the Antitrust Division of the Department of Justice
and the FTC and until certain waiting periods have been terminated or have expired. The tenmination
of the HSR Act waiting penoed does not prectude the Antitrost Division or the FTC from challenging
the Transactions on antitrust grounds and secking 1o preliminarily or permancuatly enjoin the proposed
Transactions. Neither Great Plains Energy nor Aquila believes that the Transactions will violate federal
antitrust laws, but there can be no guarantee that the Anltitrust Division or the FTC will not take a
different position. I{ the Transactions are not consummated within 12 months after the termination of
the initial HSR Act waiting period, Great Plains Energy and Aquila will be required to submit new
information to the Antitrust Division and the FTC, and a new HSR Act waiting period will have to
cxpire or be carlier terminated before the Transactions could be consummated.

Federal Power Act

Section 203 of the Federal Power Act, or FPA, provides that no public utility may selt or otherwise
dispose of iis jurisdictional [acilities, directly or indirectly merge or consolidate its jurisdictional
facilities with those of any other person, or acquire any security of any other public ulility withowt first
having obtained authorization from the FERC. Because Aquita and Greal Plains Energy own
“jurisdictional facilities™ under the Federal Power Act, the approval of the FERC under Section 203 is
required before Aquila and Great Plains Energy may consummale the Transactions. Section 203
provides that the FERC is required to grant its approval il the Transactions are found to be “consistent
with the public interest.”

The FERC stated in its 1996 Merger Policy Statement that, in analyzing a merger under
Section 203, it will evatluate the following criteria:

* the effect of the merger on compcetition in clectric power markets;
* the effect of the merger on the applicants” wholesale rates; and

» the effect of the merger on state and federal regulation of the applicans,
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In addition, under amendments to Section 203 of the FPA that were impiemented under the
Energy Policy Act of 2005, FERC now also is required to consider whether a jurisdictional transaction
will result in the cross-subsidization of a non-utility associate company or the pledge or encumbrance of
wiility assets for the benefit of an associate company and. if so, FERC may not approve the transaction
unless FERC determines that the cross-subsidization, pledge or encumbrance will be consistent with the
public interest.

The FERC will review these factors to determine whether the Transactions are consistent with the
public interest. If the FERC {inds that the Transactions would adverscly affect competition, wholesale
rates, or regulation. or that it will result in the cross-subsidization of a non-utility associate company or
the pledge or encumbrance of utility assets for the benefit of an associate company that is not in the
public interesi, it may, pursuant to the FPA, deny approval of the Transaclions or impose remedial
conditions intended to mitigate such effects. In the event the FERC choescs to impuose remedial
conditions, Aquila and Great Plains Energy would then review those conditions that would have a
material adverse effcct and decide whether to accept them. Based on FERC precedent, Aquila and
Great Plains Energy belicve that the Transactions should satisfy the FERC's merger gaidelines and that
any mitigation conditions imposed by the FERC would not have a material adverse effect on the
anticipated benefits of the Transactions. However, there can be no guarantee that the FERC will agree
with the parties’ characterization of FERC precedent or that the FERC will not change its analytic
framework in a manner adverse 1o the parties.

State Regulatory Approvals

Great Plains Encrgy (through its KCP&L subsidiary) is currently subject 1o regulation by the utility
commissions of Missouri and Kansas. Aquila is currently subject to rogulation by the public utility
commissions of Missouri, lowa. Nebraska, Kansas and Colerado. The following is a briel description of
state regulatory jurisdiction over the Transactions and required approvals:

-

Greal Plains Energy, KCP&L, a wholly-owned subsidiary of Great Plains Energy. and Aquila are
subject to regulation by the MPSC. Missouri law confers upon the MPSC jurisdiction to review
and approve the acquisition of Aquila by Great Plains Energy. The statutory standard that the
MPSC will use to review the merger is whether the merger “is not detrimental to the public
interest,” although the MPSC has recently articulated that standard to mean a “no net
detriment™ standard. The companies filed a joint application with the MPSC on April 4, 2007,

Great Plains Encrgy and KCP&L also are subject to regulation by the KCC. These two
companigs have previously entered info a stipulation that obligate the companies 10 obtain KCC
approval of the proposed acquisition. Aquila is also subject 1o regulation by the KCC under a
Jaw that requircs Aquila to oblain KCC approval of the merger. The statutory standard the KCC
will use to review the merger is whether the merger is “in the public interest.” The companies
filed a joint application with the KCC on April 4, 2007.

Aquila is also subject to regulation by the KCC under a “standstill” order dated Junc 26, 2003,
as amended and modified. Under the “standstill” order, KCC approval is, subject to ceriain
exceptions, required for the sale of anv of Aguila’s regulated utility assets. On February 26,
2007, Aquila (i) filed a motion with the KCC requesting a waiver to the “standstill” provisions
applicable o the merger and Assel Sale, other than the sale of Aguila’s Kansas gas utility
operations to Black Hills, and (i) entered into a stipulation and agreement with the KCC Staff
in respect of Aquila’s mation for a waiver of the “standstill” provisions, so that Aquila would
not need KCC approval 1o sedl its regulated operations in Coloradn, lowa and Nebraska. On
March 19, 2007, Aguila and the KCC Stafl filed a joint motion with the KCC requesting
approval of the alorementioned stipulation and agreement. On April 4, 2007, the KCC approved

T
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the settlement and agreement entered into by Aquila and the KCC Staff, which effectively grants
to Aquila the waiver requested under the “standstill” order.

in the MPSC application, the companies have requested that Aquila be autherized 10 use an
additional amortization mechanism to maintain credit ratios once Aquila achieves financial metrics
necessary (o support an investment-grade credit raling. Aquila and KCP&L also requested
authorization lo amorlize transaction and incremental transition-related costs over five years, and to
collectively retain for a five year period 50 percent of the estimated synergy savings resulting from the
transaction. The companies are not seeking to recover any acquisition premium. In the KCC
application, the companies requested similar regulatory treatment of costs and synergies only for
KCP&L; no regulatory treatment was requested for Aquila, as it will be selling its non-Missour! utility
operations to Black Hills immedialely before the merger closes. Aquila further requested approval in
Missouri to distribute to Great Plains Energy approximately 3677 million of ihe proceeds from the sale
of its non-Missouri utility operations to Black Hills te fund substantially all of the cash portion of the
merger consideration payable 1o its shareholders by Great Plains Encrgy.

The sharing of the anticipated merger related savings and related costs to achieve such savings
allocated among various ratepayers and the stockholders of Great Plains Energy will cither be
considered by the MPSC and KCC as a part of their respective merger proceedings or will be
considered by them as a part of future rate procecdings. 1n that regard, Aguila is obligated under the
merger agreement, il certain financial metrics are not achieved as of the end of any guarter in 2007, w0
file a rate case at the MPSC before the merger is closed secking the regulatory refief requested in the
MPSC joint application, effective as of the consummaltion of the merger. Aquila and Great Plains
Energy will scek to work with each state ulility commission in a collaborative process to allocate
merger related savings and costs applicable to ¢ach jurisdiction between ratepayers and stockholders.

The state public utility commissions of Colorado, Towa and Mebraska also currently have regulatory
jurisdiction over Aquila’s ulility assels and operations to be sold by Aquila to Black Hills. However,
e those commissions will not have jurisdiction over Aquila following the completion of the Asset Sale,
which must occur prior to the consummation of the merger. As a result, the approval of the state
public utility commissions of Colorado, Iowa and Nebraska will be required (o consummate the Asset
Sale. but not the merger. Due to the cross-contingent nature of the merger and the Asset Sale, the
following is a brief description of state regulatory jurisdiction over the Asset Sale and required
approvals:

= Aquila is subject 1o regulation by the Colorado Public Utilities Commission, or CPUC. Colorado
law confers upon the CPUC jurisdiction to review and approve the sale of utility assets of any
“public utility” subject to the CPUCs jurisdiction. The sale of Aquila’s jurisdictional clectric and
gas utility assets in Colorado 1o Black Hills will, thereflore, require CPUC approval. The
statutory standard the CPUC will use 1o review the Asset Sale is whether the transaction “is not
contrary 1o Lhe public interest.” Aquila and Black Hills [iled a joint application for approval of
the Asset Sale, 10 the extent it relates to Aquila’s Colorado gas and electrie utility assets, with
the CPUC on April 4, 2007.

Aquila is subject 1o regulation by the Towa Utilities Board, or IUB. [owa law confers upon the
TUB jurisdiction to review and approve the reorganization (including by merger or otherwise) of
any “public utility” subject Lo the IUDB’s jurisdiction. The sale of Aquila’s jurisdiction gas utility
assets in Towa to Black Hills will, therefore, require TUB approval. The statutory standard the
TUB will use to review the Asset Sale is whether the transaction “is not detrimental [0 the
public.” Aquila and Black Hills {iled a joint application for approval of the Asset Sale, to the
extent it relates 1o Aquila’s lowa gas utility asscls. with the IUB on April 4, 2007,

Aguila is subject 10 regulation by the KCC. Kansas law confers upon the KCC jurisdiction 10
review and approve the transfer of ulility assets of any “public utility™ subject to the KCC's
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jurisdiction. The sale of Aquila’s jurisdictional gas utility assets in Kansas to Black Hills will,
therefore, require KCC approval. The statutory standard the KCC will usc to review the Asset
Sale is whether the transaction “promotes the public interest.” Aquila and Great Plains Energy
filed a joint application for approval of the Assct Sale, to the extent it relates to Aquila’s Kansas
oas utility assets, with the KCC on April 4, 2007.

Aquila is subject to regulation by the Nebraska Public Service Commission, or NPSC. Nebraska
taw confers upon the NPSC the jurisdiction to review and approve the transfer of utility assets of
any “public utility” subject to the NPSC's jurisdiction. The sale of Aquila’s jurisdictional gas
utility assets in Nebraska to Black Hills will, therefore, require NPSC approval. The statutory
standard the NPSC will usc to review the Asset Sale is whether the transaction “docs not
adversely alfect the utility’s ability to serve ratepayers.” Aquila and Black Hills filed a joint
application for approval of the Assct Sale, to the extent it relates to Aquila’s Nebraska gas utility
assets, with the NPSC on April 4, 2007.

In the MPSC application relating to the merger, Aquila and Great Plains Energy requested

approval of cerlain aspects of the Asset Sale, to the extent assets included in the Assel Sale have
previously been deemed “necessary or useful™ for Aquila’s Missouri utility operations.

Federal Commaurications Commission =

Under the provisions of the Communications Act of 1934, as amended by the Telecommunications

Act of 1998, an entity holding licenses for the provision of teleconumunications services must obtain the
approval of the FCC befure the transter of control or assignment of those licenses. Affiliates of both
Great Plains Energy and Aquila hold certain FCC licenses for the provision ol lelecommunications
services in the U.S, and, thus, must obtain prior FCC approval io assign or transfcr control of those
licenses. Obiining FCC approval is not a condition to closing of the merger or the Asset Sale,

+
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THE MERGER AGREEMENT AND OTHER TRANSACTION AGREEMENTS

The following is a summary of the material terms of the merger agreement and Assct Sale
Agreements, This summary does not purport to describe all the terms of the merger agreement and is
qualified in its entirety by reference to the complete merger agreement, asset purchase agreement and
partnership interests purchase agreement. which are attached as Annexes A, B and C to this joint proxy
statement/prospectus and incorporated by relerence herein. All stockhoelders of Great Plains Energy
and Aquila are urged to read the merger agreement carefully and in its entirety to understand the
rights and obligations of Great Plains Energy and Aquila under the merger agreement.

The Transactions
The Asser Sale

Black Hills is acquiring Aquila’s gas and Colorado electric utility assets under the Asset Sale
Agreements for a total of $940 million in cash, subject to adjustment. Specifically, under the terms of
the asset purchase agrecment, Black Hills will purchase from Aquila its natural gas utility assets in
Iowa, Nebraska and Kansas for $600 million in cash, subjcct 1o adjustment. Also, under the terms of
the partnership interests purchase agreement, Aquika and its wholly-owned subsidiary Aquila Colorado,
LLC will form two limited partnerships, to which Aquila will contribute its Colorado electric and
natural gas utility assets. Aquila and Aquila Cotorado, LLC will then sell the ownership interests in the
two limited partnerships to Black Hills and one or more of its subsidiaries for an aggregate purchase
price of $340 million in cash, subject to adjustment. The $940 million base purchase price is subject 1o
adjusiment if, among other things, actual working capital varies from projected working capital of
$63 million, and actual capital expenditures varies from 2007 estimated capital expenditures of
$62.1 million, and, depending on when the Asset Salke closes in 2008, 2008 estimated capital
expenditures of $64.4 million.

o The Merger

Immediatcly following the completion of the Asset Sale, at the cffective time of the merger,
Gregory Acquisition Corp. will be merged with and into Aquila in accordance with the DGCL. Aquila
will be the surviving corporation and will continue its corporate existenve under the laws of Delaware
and will succeed Lo and assume all of the rights and obligations of Gregory Acguisition Comp. in
accordance with the DGCL, As a result of the merger, Aquila will become a wholly-owned subsidiary
of Great Plains Energy.

Timing of Closing

The closing of the Transactions will take place at 10:00 A.M, New York time, on the first busincss
day after satisfaction or waiver of the conditions to closing set forth in the merger agreement, asset
purchasc agreement and partnership interests purchasc agreement (other than those conditions that by
their terms are o be satisflied at the closing, but subject to the satisfaction or waiver or such conditions
al the time of closing), unless another time or date is agreed to by the parties. Because the closing of
the merger can occur only following the closing of the Asset Sale, any occurrence which prevents the
Asset Sale from closing (whether in accordance with the terms of the asset purchase agreement or

partnership inlerests purchase agreement, or involviag a breach by one of the parties) would also
prevent the merger.

The closing of the Transactions will be held at Fried Frank's offices at One New York Plaza, New
York, New York 10004,
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Merger Consideration
Conversion of Aquila Commion Stock in the Merger

Al the ceffective time of the merger, each issued and outstanding share of Aquila common stock
{other than those shares to be canceled) will be converted into the right to reccive $1.80 in cash and
0.0856 of a fully paid and nonassessable share of Great Plains Energy common stock.

Cancellation of Certain Aquila Common Stock in the Merger

At the effective time of the merger, each share of Aquila common stock that is owned by Aquila
or Great Plains Energy immediately prior to the effective time of the merger will automatically be
canceled and no consideration will be delivered in exchange therefor,

Procedures for Exchange of Share Certificates; Fractional Shares

Great Plains Energy will choose an exchange agent with Aquila’s approval. At the effective Lime of
the merger, Great Plains Energy will deposit with the exchange agent certificates of Greal Plains
Energy common stock 10 be exchanged for shares of common stock of Aquila and cash 10 be paid in
exchange for shares of common stock of Ayuila. As soon as is practicable after the ellective lime of the
merger, the exchange agent wilt mail to cach holder of record (as of the effective time of the merger)
who is entitled 1o receive the merger consideration a letter ol transmiltal and instructions for use in
surrendering the cerlificates in exchange for whole shares of Great Plains Energy conimon stock. cash
in lieu of fractionat shares, the cash portion of the consideration. and any dividends or other
distributions payable on the shares of Great Plains Energy common stock 10 be exchanged for shares of
common stock of Aquila.

Upon surrender of a certificate for cancellution to the exchange agent, together with such letier of
transmitlal, duly execuled, the holder will be entitled 10 receive in exchange therelor a certificale
representing the number of whole shares of Great Plains Energy common stock, and a check in the
amounl (net of required tax withholdings) of the cash merger consideration, cash in lieu of {ractional
shares and certain other dividends or distributions, that the holder is entilled to receive. In the event of
a transter of ownership of Aquila common stock that is not registered in the transfer records of Aquila,
the proper number of shares of Great Plains Encrgy common stock and a check for the proper amount
of cash may be issued 1o a person other than the person in whose name the certificale so surrendered
is registered if such certificate is properly endorsed or otherwise in proper form for trunsfer and the
person requesting such issuance will pay any transfer or other taxes required by reason of the issuance
of shares of Great Plains Energy common stock to a person other than the registered holder of such
certificate or establisk to the satisfaction of Greal Plains Energy or the exchange agent that such lax
has becn paid or is not applicable. Until surrendered as described, cach certificate will be deemed at
any timc after the effective time of the merger to represent only the right to receive the merger
consideration upon such surrender which the holder has the right to receive. No interest will be paid or
will accrue on any consideration payable to holders of certificates. i

Great Plains Encrgy will ot issue any fractional shares of its common stock upon the surrender of
certificates. Holders ol Aquila common stock will receive cash in Heu of fractional shares.

Conditions to the Completion of the Transactions

The merger agreement cotains custornary closing conditions, including the {ollowing closing
conditions that apply to the obligations ol hotly Great Plains Energy and Aguila:

= Aquila stockholder approval of the merger agreement. and Great Plains Energy stockholder
approval of the issuance of Great Plains Energy common stock in the merger:
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= the approval for listing on the NYSE of the shares of common stock of Great Plains Energy that
will be issuable to holders of Aquila common stock pursuant 1o the merger;

the absence of laws prevenling the consummation of the merger the viotation of which would
reasenably be expected to have signiflicant impact on Great Plains Energy or Aquila. after giving
effect to the Asset Sale, and the absence of a court order or injunction which effects or enjoins
the consummation of the merger;

the receipt of certain required consents with respect to the merger and the Asset Sale from the
FERC and state utility regulators, without the imposition of terms or conditions which would
reasonably be expected (o result in the imposition of restrictions on Aquila effective before the
consummation of the merger, or be materially adverse to Aquita and ils subsidiaries {(afler giving
effect to the Asset Sale}, Great Plains Energy and its subsidiaries, or the businesses to be
purchased by Black Hills, in each case, taken as a whole;

the termination or expiration of the applicable waiting period under the HSR Act;

the effectiveness of the registration statement on Form $-4 of which this joint proxy statement/
prospectus is a part and the absence of a stop order suspending its effecliveness;

the accuracy of the representations and warranties of the other party and of Black Hills, except
where such failure Lo be true and accurate would not have a malerial adverse ellect:

the performance in all material respects of the other party’s obligations under the merger
agreement.

the receipt of the required closing certificales from the other and from Black Hills; and

the absence of any change, event. occurrence or development that, individually or in the
aggregate, has had or could reasonably be expected to have a material adverse effect on the
other party (as defined in the merger agreement).

In addition, the Asset Sale must have occurred,

Termination of the Agreements

The merger agreement may be lerminated at any time prior 1o the completion of the merger,
whether before or (unless otherwise noted helow) after the Great Plains Energy and Aquila stockholder
votes regarding the transactions:

* by mufual writtcn consent of Great Plains Encrgy, Aquila and Black Hills;

* by cither Great Plains Energy or Aquila {provided that & party whose material breach of its
obligations under the merger agreement has proximately contributed to the {ailure of the merger
to be consummalted will not have the right to terminale the merger agreement) il:

* the merger has not been consummated by the fivst anniversary of the date of the merger
agreement: provided that if either party determines that additional time is necessary to
ohtain required regulatory approvals for the merger or the Assel Sale, or if all of the
conditions 1o Great Plains Energy’s obligations to consummate the merger have been
satisfied or shall be then capable of being satisfied other than the closing of the Asset Sale,
such party may extend the termination date up to the 18-month anniversary of the date of
1the merger agreement;

the Aquila stockholders do not approve the merger agreement, or the Great Plains Energy
slockholders do not approve the stock issuance;
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any final and nonappealable order by any court in the U.S. permanently ¢njoining the
consummation of the merger is in cffect;

either of the Asset Sale Agreements is terminated in accordance with its terms;

the other party breaches the merger agrecement, one of such party’s represcitations or
warrantics becomes wnrirue afier the date of the merger agreement or the other party fails
to perform ils obligations in any material respect which breach or failure 1o perform would
rive rise Lo the failure to satisfy the closing conditions and such breach or failure to
perform is not or cannot be cured before the lermination date (as extended);

+ by either Great Plains Energy or Aquila. prior to the approval of the merger agreement or the
stock issuance. as applicabie, by the other party’s stockhelders, if the board of directors of the
other party:

-

publicly withholds or withdraws, or publicly proposes 10 withhold or withdraw, its
recommendation of the merger agreement or the stock issuance. as applicable:

fails to reaffirm its recommmendation of the merger agreement or the stock issuance. as
applicable. within 15 business days of the receipt of a written request for reaffirmation of
such recommendation from the other party when such party has received and not rejected
an acyuisition proposal. provided That the 15-business-day period will be extended for an
additional 15 business days following any material modification to the acquisition proposal
oceurring after the receipt of the written request (o reaffirm, In addition, the 15-business
day period will recommence, following the receipt of a written request from the other party.
each time an acquisition proposal is made by a person that had not previously made an
acydisition proposal: or

has approved or recommended, or publicly proposed to approve or recommend. an
acquisition proposal.

= by either Greail Plains Energy’s or Aquila’s board of directors prior 1o the approval of the
merger agreement or the stock issuance, as applicable, by such party’s stockholders, il such
party’s board of directors approves a superior proposal and authorizes such parly to enter into a
binding written agreemenl with respect to that superior proposal

An “acquisition proposal” means a proposai or offer by a party other than Aquila or Great
Platns Energy, as applicable. to acquire in any manner. including by merger, consofidation,
tender offer or otherwise, directly or indirectly, 20% or more of the common stock or
consolidated assels (including equily interests of subsidiaries) ol Aquila or Great Plaing
Energy. as applicable.

A “superior proposal” means a bona fide acquisition proposal Tor at least 505 of the common
stack or consolidated asscts (including equity interests of subsidiaries) of Aquila or Great
Plains Encrgy that such party’s board of directors determines in good [aith (after coasultation
with its financial advisors and outside legal counsel) is reasonably expected to be
consummated in accordance with its terms, taking into account all legal, financial and
regulatory aspects of the proposal and the person making the proposal and, if consummated,
would result in a transaction more favorable Lo the stockholders of such party [rom a financial
point of view than the Transactions, after taking into account any changes to the terms of the
merger agreed o by Greal Plains Energy and Black Hills.
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Termination Fees

Under the circumstances described below, Great Plains Energy or Aquila, as applicable, would be
required to pay a termination fee of $45 miilion 1o the other party under the merger agreement. Under
the Asset Sale Agreements, in the case a termination fee payable by Aquila under the merger
agreement, Greal Plains Energy will reimburse Black Hills for up to $15 million of ils expenses in
connection with the Transaciions; in the case of a termination fee payable by Great Plains Energy, the
tull termination fee would be paid to Aquila and Great Plains Energy would additionally reimburse
Black Hills for up to $15 million of its expenses in conncction with the Transactions under the Asset
Sale Agreements.

Aquila will pay the termination fee Lo Great Plains Energy and Black Hills if the merger
agreement is terminated:

*+ by Aquila prior to the approval of the merger agreement by Aquila’s stockholders il Aquila’s
board of directors approves a superior proposal;

+ by Great Plains Energy prior to the approval of the merger agreement by Aquila’s stockholders
il Aquila’s board of directors [ails to reaffirm its recommendation of the merger agreement
within 135 business days of the receipt of a written request for reaffirmation of such
recommendation from Great Plains Energy when Aquila has received and not rejected an
acquisition proposal; or ’

because the merger has not been consummaied by Lhe lermination dale (as it may be extended),
the approval of the merger agreement is not obtained at a duly convened meeting of Aquila’s
stockholders or Aquila has materially breached any of its representations, warranties, covenants
or agreemunts and such breach cannot be or is not cured by the termination date; provided. that
prior (o such lermination, a third party has made an acquisition proposal for 50% or more of

| Aquila’s common stock or assets, within nine months of the terminalion any third parly has

g acquired a majority of Aquila’s stock, or Aquila has entered into binding agreements with
respect (o or consummated an acquisition proposal for 30% or more of Aquila’s common stock
OT aSSEls.

Greal Plaing Energy will pay the termination fee to Aguila if the merger agreement is terminated:

* by Great Plains Energy prior to the approval of the share issuance by Great Pluins Energy's
stockholders if Great Plains Energy’s board ol directors approves a superior proposal;

= by Aquila prior to the approval of the share issuance by Greal Plains Energy's stockholders if
Greal Plains Energy’s board of directors [atls to reaffirm its recommendation of the share
issuance within 15 business days of the receipt of a writien request for reaffirmation of such
recommendation from Aquila when Great Plains Energy has received and not rejected an
acquisition proposal; or

* because the merger has not been consummated by the termination date (a:s; it may be extended).
the approval of the merger agreement is not obtained at a duly convened meeting of Aquila’s
stockholders or Greal Plains Energy has materially breached any of its representations.
warranties, covenants or agreements and such breach cannot be or is not cured by the
termination date; provided, that prior o such termination, a third party has made an acquisition
proposal for 50% or more of Great Plains Energy’s common stock or assets. within nine months
of the termination any third party has acquired a majority of Great Plains Energy’s stock, or
Greal Plains Energy has entered into binding agreements with respect (o or corsummated an
acquisition proposal for 50% or more of Greut Plains Energy’s common stock or assets.
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No Solicitation

Aquila, Great Plains Energy, their subsidiaries, and their respective oflicers, directors and
representatives may not:

« initiate, solicit or knowingly facilitate or encourage, any inquiries or proposal that is or is
reasonably expected to constitute an acquisition proposal;

participate in negotiations regarding, or provide non-public information to anyone who has
made, or propuses to make, an acquisition proposal;

« provide access to the properties. books or records of such party 1o anyone that has made, or that
such party knows is considering making. an acquisition proposal,

+ cxcept as described below, enter inte any agreemeni or understanding with respect to an
acquisition proposal; or

+ except as described below, propose publicly or agree to any of the foregoing.

Notwithstanding this prohibition, at any timc prior to the approval of a party’s siockholdcers, that
party’s baard of dircctors may:

« provide information in response 1o a request by a third party who has made a hona fide written
acquisition proposal thal was not solicited or cncouraged in violation of the nonsolicitation
obligation provided that the party requesting the information executes a confidentiality
agreement no more favorable in any material respect o that party than the contidentiality
agreement between Great Plains Encrgy and Aquila and provided that all information provided
to such third party must concurrently be provided to Great Plains Encrgy and Black Hills, or
Aquila, as applicable, if not previously provided; and

= ¢ngage in negoliations with a third party who has made a bona fide wrilten acquisition propasal
that was not solicited or encouraged in violation of the nonsolicitation obligation, if the board of
directors of the party entering into the negotiations determines in good faith (after consultation
with outside legal counsel and flinancial advisers) that failure (o take this action would be
inconsislent with the its fiduciary duties, and that the acquisition proposal either is, or is
reasonably likely to lead 1o, a superior proposal.

Except as set forth below, neither Great Plains Energy’s board of directors or Aquila’s hoard of
directors, nor any committeg may:

+ withhold or withdraw its recommendation in favor of the merger agreement or the stock
issuance, as applicable, or approve or recommend to that party’s stockholders an acquisition
proposal; or

+ allow that party 1o enter inlo an agreement or undersianding with respect to an acquisition
proposal. -

Notwithstanding these prohibitions, at any time prior te receipt of a party’s stockholder approval,
the board of directors of that party may, if it determines in good faith, after consulting with its financial
advisars and outside counsel, that the failure to take such action would be inconsistent with its fiduciary
obligations under applicable law:

« withhold or withdraw jts recommendation in favor of the merger agreement or the stock
issuance, as applicable; or

= approve or recommend Lo the parly’s stockholders a superior proposal, bul only il such party
notifies the other party in writing six business days in advance of its intention (o take this action
and during that six-business-day period, Great Plains Energy and Black Hills. or Aquiia, as
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applicable, will be allowed to propose changes 1o the terms of the Transactions and the parties
will pegotiate in good faith with respect to such modifications, and the superior proposal may
only be accepted if it remains a superior proposal as compared to the terms of the Transactions
taking into account the modifications the partics may agree to during the six-business-day
period.

Great Plains Energy and Aquila must promptly {and within 36 hours) notify each other (and Black
Hills, in the case of Aquila) orally and in writing, of any:

* inguiries, proposals or offers with respect 1o an acquisition proposal,

*+ requests for non-public information from a third party who has made. or proposes to make, an
acquisition proposal, or

* discussions or negotiations which are sought w0 be initiated or continued by a third party who
has made, or proposes to make, an acquisition proposal.

Expenses

All expenses incurred in connection with the merger will be paid by the party incurring such
expenses, whether or not the merger is consummated, except that each of Great Plains Energy and
Agulla will bear and pay one-half of the [ling fees for the premerger notification and report lorms
under the HSR Act and the costs and expenses incurred in connection with the printing and mailing of
the registration statement on Form $-4 of which this joint proxy statement/prospectus is a part. Great
Plaing Energy will reimburse Aquila'’s reasonable out-of-pocket expenses in connection with assistance
provided by Aquila in preparing [inancial information to be used in financings transactions undertaken
hy Great Pluins Energy on or prior 1o the conpsummation of the merger, Great Pluins Energy and Black
Hills will reimburse Aquila’s reasonable out-of-pocket expenses incurred ai the request of Great Plains
Energy or Black Hills in comnection with prepuring to perform the transition services agreement
between Great Plains Energy and Black Hills.

Amendment; Extension and Waiver

The merger agreement may be amended in writing by the parties at any time before the effective
time ol the merger by Aquila, Great Plains Energy and Gregory Acquisition Corp., provided that Black
Hills must also consent to any amendment that would adversely affect its rights or obligations,

Any agreement on the part of a party to any waiver will be valid oaly if set forth in an instrument
in writing signed on behalf of that party. The failure of any party to the merger agreement to assert
any of its rights under the merger agreement or otherwise will not constitute a waiver of such rights.

Representations and Warranties

The merger agreement conlains cuslomary representations and warranties made by Great Plains
Energy and Aquila to cach other. These representations and warranties are subject to qualifications
and limitations agreed to by Greal Plains Energy and Aguila in connection with negotiating the terms
of the merger agreement. Some of the more significant of these representations and warranties relate
Lo

* organization, good standing and qualification;
* capital structure;
*+ corporate authority Lo enter into the merger agreement and the merger;

* required governmental approvals:
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1

absence of any breach of organizational documents, law or material agreements, as a resalt of
the merger;

SEC filings, financial statements and compliance with the Sarbanes-Oxley Act of 2002;

ahsence of changes or events that have had or could reasonably be expecled to bave a malerial
adverse ellect:

absence of undisclosed habilities;
litigation;

certain employee benelits matters and compliance with the Employee Retirement Income
Security Act of 1974;

truth and aceuracy of certain information supplied in consection with the preparation of this
joint proxy statement/prospectus and the registration statement on Form $-4 of which this joint
proxy statement/prospectus is a part;

pussession of requisile permits and compliance with laws;

validity of, and compliance with, materiat contracts;

tille to real and personal property:

inapplicability of stale anti—lakeovér statules;

compliance with environmental laws and certain other environmental matters;
proper filing of tax returns and certain other tux marters;

certain labor and employee relations matters:

transactions with affiliates;

compliance with the Foreign Corrupt Practices Act of 1977 and other laws applicable to foreign
trade:

maintenance of adequate insurance;
brokers' and finders’ fecs: and

slates reguiating utility operations.

Representations made only by Great Plains Energy and its subsidiary Gregory Acquisition Corp.:

ownership of Aquifa stock:
ability 1o complete the Assel Sale; and

the absence of prior operations of Gregory Acquisition Corp.

Represcntations made only by Aquila:

ownership and use of intellectual property; and

absence of a “rights plan™ or “poison pill.”

In addition. Black Hills makes limiled representations and warranties in the merger agrecment,
including representations and warranties relating to:

-

organization, good standing and gualification:
corporate authority to enter into the merger agreement;
required governmental approvals; and

absence of any breach of organizational documents. law or material agrecments.
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THE DESCRIPTION OF THE MERGER AGREEMENT IN THIS JOINT PROXY
STATEMENT/PROSPECTUS HAS BEEN INCLUDED TO PROVIDE YOU WITH
INFORMATION REGARDING ITS TERMS. THE MERGER AGREEMENT CONTAINS
REPRESENTATIONS AND WARRANTIES MADE BY AND TO THE PARTIES THERETO AS
OF 5PECIFIC DATES. THE STATEMENTS EMBODIED IN THOSE REPRESENTATIONS AND
WARRANTIES WERE MADE FOR PURPOSES OF THE CONTRACTS BETWEEN THE
PARTIES THERETO AND ARE SUBJECT TO QUALIFICATIONS AND LIMITATIONS AGREED
BY THE PARTIES THERETO IN CONNECTION WITH NEGOTIATING THE TERMS OF
THOSE CONTRACTS. IN ADDITION, CCRTAIN REPRESENTATIONS AND WARRANTIES
WERE MADE AS OF A SPECIFIED DATE, MAY BE SUBJECT TO A CONTRACTUAL
STANDARD OF MATERIALITY DIFFERENT FROM THOSE GENERALLY APPLICABLE TO
STOCKHOLDERS, OR MAY HAVE BEEN USED FOR THE PURPOSE OF ALLOCATING RISK
BETWEEN THE PARTIES RATHER THAN ESTABLISHING MATTERS AS FACTS.

Covenants

Pending the consummation of the merger, except as contemplated by the merger agreement or
legally required, unless Great Plains Energy consents in writing (such consent not to be unreasonably
withheld or delayed):

* Aquila and jts subsidiarics will conduct their business in all material respects in the ordinary
course of business. and, to the extent consistent with past practice, cach will usc commercially
reasenable effarts to preserve its business organizations intact, maintain existing relations and
goodwill with customers, supplicrs. regulalors, distributors, creditors, lessors, employecs and
business associates, and retain the services of current key officers and employecs:

* Agquila and its subsidiaries will not amend their organizational documents:

4 * Agquila and its subsidiarics will not split, combine, subdivide or reclassify its outstanding shares
o of capital stock; declare, set aside or pay any dividend or distribution payable in cash, stock or
property in respect of any capital stock or other equity interests, other than dividends or
distributions by wholly-owned subsidiaries; or repurchase, redeem or otherwise acquire any
shares of its capital stock, equity interests, or any securities convertible into or exchangeable or
excreisable for any shares of its capital stock or other equity interests, except that that Aquita
may acquire its options and stock awards upon their exercise or settiement, Aguila may acquire
its premium income equity securities or convertible debentures upon their conversion or
exchange. and wholly-owned subsidiaries may repurchase, redeem or otherwise acquire shares of
their capital slock or securilies convertible into or exchangeable or exercisable for capital stock;

-

Aquila and its subsidiaries will not merge or consolidate, or adopt a plan of complete or partial
liguidation, dissolution, restructuring, recapitalization or other reorganization except for
transactions between wholly-owned subsidiaries. or between Aquila and its wholly-owned
subsidiaries provided Aquila is the surviving entity;

* Aquila and its subsidiaries will not terminate, establish, adopt, enter into, make any new, or
accelerate any existing, grants or awards of siock-based compensation or other benefits under,
amend or otherwise modify, or grant any rights to severance, termination or retention benefits
under compensation and benefit plans, or increase the salary. wage. bonus or other
compensation of any directors, officers or employces, except for: srants of equity or equity based
awards in the ordinary course of business with respect {o more than 350,000 shares of Aquila
common stock, subject to certain other restrictions; increases in salary or grants of annual
benuses in the ordinary course of business in connection with normal periodic performance
reviews (including promotions) and the provision of individual compensation and benefits to new
and existing directors, officers and employees of Aquila and jts subsidiarics consistent with past
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practice (but not benefits or compensation payable solely as a result of the consummation of the
Transactions); actions necessary te satisfy cxisting contractual obligations under existing benefit
plans: and certain specificd bonuses to exceutives;

Aquita and its subsidiaries may nof incur or modify (other than immaterial modifications not
affecting the timing or amounts of payments due thergunder) indebtedness for borrowed money
or guaraniee indebledness of others, or issue or sell debt securities except for: indebtedness or
guaraniees for borrowed money incurred to finunce investments Aquila is required to make
under existing agreements; indebtedness or guarantees for borrowed money incurred in the
ordinary course of business to finance permitted capital expenditures; short-termn indebtedness
for working capital requirements; indebtedness for money borrowed between Aquila’s wholly-
owned subsidiaries (other than the subsidiaries to be transferred under the partnership interests
purchase agreement) and Aguila; indebtedness for borrowed money made in conncction with the
refinancing of cxisting indebtedness for borrowed money or indebtedness for borrowed money
permitted to be incurred hercunder at a lower cost of funds and otherwise on terms that, in the
aggregate, are not less favorable 1o Aquila than the terms of the indebtedness to be replaced,
¢ither al or prior to its stated maturity; or interest rate hedges on customary terms not to exceed
$150,000.000 of notional debt in the aggregate relating 10 Aquila's investment in the Tatan | and
2 electric generation stations, which hedges will terminate on or before the second anniversary
of the date ol the merger dgreement;

Aquita and its subsidiarics may not make capital expenditures in excess of the amounts specified
in its capital expenditures budget plus incremental amounts of $26 mitlion in 2007 and

$27 million in 2008. cxcept for capital expenditures: required under existing contracts or incurred
in connection with the repair or replacement of facilities destroyed or damaged due to casualty
or accident (whether or not covered by insurance) which are necessary to provide or maintain
sife. adeguate and reliable service to Aquila’s utility customers;

Agquila and its subsidiaries may not fransfer, sell. morigage, or pledge any material propertly or
assets (including capital stock of subsidiaries), except for: transfers, pledges and other
dispesitions in the ordinary course of business, liens 10 secure permitted indebtedness and
hedges; and transfers and other dispositions required under existing contracts;

Aguila and ity subsidiaries may not @ssue, pledge, or sell shares of capital stock, or securities
convertible into stock, except for any stock issued pursuant to existing options and awards, or for
awards granted in accordance with the merger agreement; pro rata issuances by subsidiaries, and
the issuance of stock pursuant to the conversion of any of Aquila’s premium income equity
securities or convertible debentures;

Aquila and its subsidiarics may not spend in excess of $5,000.000 individualty or $20,000,000 in
the aggregate to acquire businesses which would be part of Aquila afier giving effect to the
Assct Sale;

Aquila and its subsidiaries may not change their accounting standards and procedures, other
than as a result of changes in GAAP, law or regulatory accounting standards and practice;

Aquila and its subsidiaries may not make any tax election, or take any position on any future tax
return, or adopt any method thal is inconsislent in any material respect with elections made.
positions taken or methods used in preparing or filing similar tax returns in prior periods. or
enler into any ¢losing agreement. or selile or resolve any tax controversy involving more than
$1,000,000 individually or $10,000.000 in the aggregate;

Aquila and its subsidiarics may nol epler inlo any Hne of business in any geographic area other
than their current and related lines of business and arcas (which includes the wind-down of the
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trading book of Aquila’s subsidiary Aquila Merchant Services, Inc.}, other than with respect to
businesses (o be acquired by Black Hills in the Asset Salc;

* Aquila and ils substdiaries may not make any loans or investments (other than to each other and
other than as required under existing contracts) in excess of $1.000,000 individually or $2.000,000
in the aggregate. excepl for investments in marketable securities and the provision of goods,
commodities and services in the ordinary course of business;

+ Aquila and its subsidiaries will maintain with financially responsible insurance companies {or
through self-insurance consistent with past practice) insurance in amounts and against risks and
losses as are customary in their industries for companies of their size;

= Aquila and its subsidiaries may not enter into, modify or materially breach any material contract

{(other than contracts refating only to the businesses to be acquired by Black Hills) other than in
the ordinary course of busingss or on terms not materially adverse to them:

* Aquila and its subsidiaries may nol materially amend, breach or lerminale a material permit,
other than as required by law;

Aquila and its subsidiarics may not enter inte any settlement of any litigation in which the
damages to be paid by Aguila (and not reimbursed by insurance) are in excess of $20,000,000 in
the aggregate, or the non-monetary relief (o be provided could reasonably be expected 1o
materially restrict the prospective operation of their businesses;

* Aquila and its subsidiaries may not negotiate the renewal or extension of certain collective

bargaining agreements without consulting with Great Plains Energy or in a manner inconsistent
with past practice;

.

Aquila and its subsidiaries nmay not agree to material changes 10 agreements or courses of
dealings with FERC and state ulility regulatory bodies in respect of the operation of Aquila after
giving effect Lo the Asset Sale, except as required by law to obtain or renew permits. or
agreements in the ordinary course of business consistent with past practice;

Aquila and its subsidiaries may nol waive their malterial rights under confidentiality and standstill
agreements except that Aquila may grant waivers under a standstill agreement to allow a third
party W submit an acquisition proposal to the extent Aquila’s board of directors determines in
good faith after consuttation with its outside legal counsel that the failure to grant such waiver
wauld be inconsistent with its fiduciary duties;

+ Aquila and its subsidiarics may not enter into agreements which would materially restrict the
business of Aquila afier giving effect 1o the Assct Sale or any of iis subsidiaries or, after the
consummation of the merger, Great Plains Encrgy and its subsidiaries (including Aquila):

Aguila and its subsidiaries may not take actions intended or which would reasonably be expecied
to prevent the satisfaction of the conditions to the consummation of the merger;

* Aquila and its subsidiaries must consult with Great Plains Energy prior to impiementing changes
in its rates, standards of service or accounting, and must not agree to the settlement of a rate
case which would result in a decrease in annual revenues or establish a rate moratorium or
phased-in rate increases over a period of longer than one year; and

Aquila and its subsidiarics may not enter into certain transactions with affiliates, other than
Aquila’s wholly-owned subsidiaries. except on terms not less favorable than those available from
third parties.
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Pending the consummation of the merger, except as contemplated by the merger agreement or
legally required, unless Aquila consents in writing (such consent not to be unrcasonably withheld or
delaved):

+ Greal Plains Energy and its subsidiaries must conduet their business in all material respects in
the ordinary course ol hasiness, and, to the extent consistent with past practice, each will use
commercially reasonable efforts to preserve its business organizations intacl, mainiain existing
relations and goodwill with customers, suppliers, regulators, distributors, creditors, lessors,
employees and business associales, and retain the services of current key officers and employees;

* Great Plains Energy and its subsidiaries may not amend their organizational documents;

= Great Plains Energy and its subsidiaries may not split, combine, subdivide or reclassify their
capital stock; declare or pay any dividend or distribution in respect of their stock, other than
dividends or distributions by subsidiaries and repular quarterly dividends of no more than $0.415
per share on Great Plains Encrgy’s common stock and dividends on its preferred stock in
accordance with its terms, declared and paid in accordance with past practice; acquire any shares
of its stock, equity inlcrests, or any sceuritics convertible into or exchangeable or exercisable for
its stock or other equity interests, except that Great Plains Encrgy may acquire its options and
awards under stock-based plans upon their exercise or settlement, and wholly-owned subsidiaries
may acguire their own stock and securities:

« Greal Plains Energy may not adopt a plan of complete or partial liquidation, disselution,
restructuring, recapitalization or other reorganization;

* Greal Plains Energy and its subsidiaries may not sell or otherwise dispose of any muaterial
property or assels {including capital stock of subsidiaries), except {or: dispositions in the ordinary
course of business; dispositions reguired under existing contracts; dispositions of businesses,
property or assels that are not regulated by the MPSC or KCC; and dispositions of property or
assets with a fair market value of more than 100,000,000 in the aggregate:

* Great Plains Encrgy may not issue. pledge or sell its common stock, or sccuritics convertible
into or rights, warrants or oplions 1o acquire ils common stock, exceeding 15,000,000 shares in
the aggregate;

Great Plains Energy and its subsidiaries may not spend in excess of $100.000,(K0 in the
aggregate to acquire any business whether by merger, consolidation, assct purchase or otherwise;

* Great Plains Energy and its subsidiarics may nol take actions iniended or which would
reasonably be cxpecled to prevent the satisfaction to the conditions to the consummalion of the
merger; and

Gregory Acquisition Corp. may not take or commiit to take before the closing any action except
as expressly sct forth in the merger agreement.

Great Plains Energy, Aquila and their subsidiaries will use their reasonable best efforts 10 1ake, or
causc to be taken, all actions, and te do, or cause to be donc, all things necessary, proper or advisable
to consummaic and make effective the merger and the Transactions as prompily as practicable.
However, Aquila will not be required to agree or consent Lo it, or its subsidiarics, taking or refruining
from taking any action or engaging in or refraining from any conduct. or agreeing 1o any restriction,
condition or cenduct, which would take effect prior 1o closing or which is not conditioned on the
closing occurring,

Great Plains Energy wifl not be required (o take or refrain from taking, or to cause its subsidiaries
to take or refrain from tuking. any action or {0 engage in any conducl, or 1o agree or consent 10 Great

T

AQUILA, INC. S-4 GREAT PLAINS MERGER Proj: P1476CHIO07  Job: 07ZBN18201 File: EW18201A,;10
Page Dim: 8.250" X 10.750" Copy Dim: 38. X 54.3



MERRILL CORPORATION FLANGSTH 8-MAY-07 06:E3 DISKI23:[07ZBN1.07ZBN 18201 [EW 18201 A.;10
myrll.dmt Free:  4250DMAOD Foot: oD/ 0D VJRSeq: 3Cir: 0
DISKO24;iPAGER.PSTYLESJUNIVERSAL.BST:61 11 CCs: 45214

1

Plains Energy, Aquila or any of their subsidiaries taking any action, or agreeing to any restriction,
condition or conduct, if:

* the cumulative impact of these aclions, restrictions, conditions and conduct relating to Aquila
and s subsidiaries would reasonably be expected to have a material adverse effect on Agquila
{excluding the businesses to be acquired by Black Hills), taken as a whole;

* the cumulative impact of these actions, restrictions, conditions and conduct relating to Great
Plains Energy and its subsidiaries would reasonably be expected to have a material adverse
effect on Great Plains Energy and its subsidiaries, taken as a whole; or

* the cumulative impact of these actions, restrictions, conditions and conduct relating to the
businesses to be acquired by Black Hills in the Asset Sale would reasonably be expected to have
a material adverse effect on these businesses, considered together.

For purposes of these determinations, any requirement for the divestiture of assets of Greal Plains
Energy, Aquila (after giving effect to the Asset Sale) or any of their subsidjaries and both the positive
and negative effects of any actions, conduct, restrictions and conditions will be faken inle account
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THE ASSET SALE AGREEMENTS
Consideration

As described above. Black Hills is acquiring Aquila’s gas assets in Jowa, Nebraska and Kansas, and
interests in limited partnerships which will own Aquils’s Colorado electric and gas assets, under the
Assct Sale Agreements for a total of $940 million in cash, subject to adjustment.

Under both agreements, the purchase prices will be adjusted, dollar for dollar, for (i) the
difference betweea the purchased businesses” actual and projected working capital amounts; (ii) the
difference between Aquila’s capital expenditures for the purchased businesses and budgeted amounts;
(iii) the aggregate over- or under-billed fuel and purchased gas adjustment amounts permitted under
Aquila’s tariffs for the purchased gas businesses; (iv) any amount spent by Aquila in buying out certain
vehicle leases which would otherwise be assumed by Black Hills; and (v) pension fund assets received
by Black Hills attributable to contributions made by Aquila after the date of the agreements. For
purposes of determining the working capital and capital expenditure adjustments, the projected working
capital amount is $63 million and the projected capital expenditures for 2007 and 2008 are
$62.1 million and $64.4 million, respectively

Under hoth agreements, Black Hills or the limited partnerships will assume the liabilities
associated with the purchased businesses. Aquila will retain certain liabilities including thosc associated
with its corporate-level operations. Black ‘Hills, however, will reimburse Aquila for 40% of all
short-term severance-retated costs with respect to termination of corporate-level employees at or prior
Lo the consummation of the Transactions as a result of the Transactions.

Black Hills Financing

Black Hills has entered into a credit agreement, dated May 7. 2007, with ABN AMRO Bank N.V.
as administrative apent and sole bookrunner, ABN AMRO Bank N.V., BMO Capital Markelts
Financing, Inc., Credil Suisse and Union Bank of California, N.A. as co-arrangers, BMO Capital
Markets Financing, Inc., Credit Suisse and Union Bank of Calilernia, N.A. as syndication agents and
ABN Amro Bank N.V., BMO Capital Markels Financing. Inc., Credit Suisse, Cayman Island Branch
and Union Bank of California, N.A. as lenders to provide up to $1 billion in a senior unsecured
acquisition facility which will be available in a single draw only. Once drawn. the senior unsecured
acquisition TacHlity will convert into a term loan. The acquisition facility will be used to finance certain
costs and expenses related (o the Asset Sale, repay certain obligations of the purchascd businesses,
finance a portion of the purchase price of the Asset Sale and to finance certain transaction and
integration costs arising from the Assct Sale.

The acquisition facility expires on August 3, 2008.

The obligation of the lenders under the senior unsecured acquisition facility are subject to certain
conditions precedent, including that since September 30, 2006, there shall not have occurred any
material adverse effect with respect to the assets being purchased by Black Hills,”payment of required
fees and expenses, absence of any insolvency or bankruptey proceedings with respect 10 Black Hills,
certain of Black Hills” material subsidiaries including Black Hills Power, Inc.. Black Hills Energy, Inc..
Wyodak Resources Development Corp., Black Hills Generation, Inc., Cheyenne Light, Fuel & Power
Company, and any other subsidiury of Black Hills whose assets constitute at least 5% of the
consolidated assets of Black Hills (but excluding any subsidiarics that are “project finance subsidiaries™
under ils existing senior revolving credit agreement) and the absence of any acceleration of
indebledness of Black Hills or any of these subsidiaries with a principal balance exceeding $50 miilion.

Failure of Black Hills to obtain financing as described above or through other means would result

in the failurc of the Assel Sale transactions to close, which, in turn, would result in the merger not
being consummated.
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Conditions to the Closing of the Asset Sale Apreements
The Assel Sale Agreements contain cuslomary closing conditions, which include:
* the expiration or termination of the waiting period under the HSR Act:

= the absence of laws preventing the consummation of the Asset Sale the violation of which would
reasonably be expected to have a significant impact on the asscls being sold to Black Hills, taken
as a whaole and the absence of a court arder or injuaction which eftects or enjoins the
consummation of the Assect Sale;

* the accuracy of the parties’ representations and warranties, except where a failure to be trug ang
accurate would not have a material adverse ellect;

the absence of a material adverse effect with respect to the assets to be purchased by Black
Hills:

* the performance in all material respects of the parties” obligations;

the delivery of required closing certificates;

the receipt of cerlain required approvals without the imposition of conditions (other than those
proposed in the applications for the approvals) which would reasonably be cxpected to result in
a material adverse effect on the businesses being acquired in the agpregate: and

the delivery of required closing documents, excepl that documents with respect 1o the transfoer of
immaterial assets, or the release of immaierial encumbrances on assets, may be delivered after
the closing.

In addition, Aquila and Great Plains Energy must be in a position te consummate the merger
immediately following the Asset Sale closing,

Termination of the Asset Sale Agreements

The asset purchase apreement and parinership interests purchase agreement would (erminate
under the following circumstances, which would entitle Aquila or Great Pliins Energy to terminate the
merger agreemcnt:

* by mutual written consent of Aquila, Great Plains Energy and Black Hills;
* by either Aquila or Black Hills, if:

¢ the Assel Sale has not been consummaled by the first anniversary of the date of the Asset
Sale Agreements; provided that if either party determines (hat additional lime is necessary
to obtain required approvals for the merger or the Asset Sale, or if all of the coaditions to
Great Plains Energy’s obligations (0 consummate the merger have been satisfied or shall be
then capable of being satisfied and Great Plains Energy breaches its obligation (o be in a
position fo consummate the merger following the consummation of the Asset Sale
Agreements, such party may extend the termination date up to the 18-month anniversary of
the date of the Asset Sale Agreementis;

certain required regulatory approvals have been denied and all appeals have been taken and
have been unsuccessful;

any final and nonappealable order by any court in the US. permanently cnjoining the
consummation of the merger is in cffect;

* the other party materially breaches the agreemen, one of such party’s representations or
warranties becomes unirue afler the date of the Assel Sale Agreements, or the other party

J—
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fails to perform its obligations in any material respect which breach or failure to perform
would give risc to the failure to satisfy the closing conditions and such breach or failure to
perform is not or cannot be cured before the termination date (as extended);

| = the merger agreement is terminated in accordance with its terms, as described above; or

* by Aquila, if its board approves a superior proposal as permitted under the merger agreement,
as described above,

Under the Asset Sale Agreements, as described above. if either Great Plains Encrgy or Aquila is
required to pay a termination fee, Great Plains Energy will reimburse up to $15 million of Black Hills's
expenses.

Expenses

All expenses incurred in connection with the Assel Sale will be paid by the parly incurring such
expenses, whether or not the Asset Sale is consummalted.
Amendment; Extension and Waiver

The Asset Sale Agreements may be amended in writing by the parties at any time before the
closing by Aquila, Great Plains Energy and Black Hills,

Any agreement on the parl of a party {o any waiver will be valid only if set forth in an instrument
in writing signed on behalf of that party. The failure of any parly to the Asset Sale Agreements to
assert any of its rights will not constitute a waiver of such rights.

Representations and Warranties

Aquila, Greal Plains Energy and Black Hills each muke represenlations and witrranties in the
Asset Sale Agreements, including with respect Lo:

+ organization, good standing and qualification;

corporate authority to eoter into the Asset Sale Agrecments;

.

| required governmental approvals;

! absence of any breach of oreanizational documents, law or materjal agreements as a result of
the Asset Sale Agreements; and

* brokers” and finders™ [ees.

Aquila makes additional representations and additional warranties, relating to the asscts being
i acquired by Black Hills, including:

* sovernmental filings; -

financial information;

* absence of condilions having a material adverse effect on the businesses to be acquired by Black
Hills;

* conduct of the businesses being acquired by Black Hills in the ordinary course of business:

title to real and personal property;
I * leases:

= compliance with eavironmental laws and certain other environmental matters;
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certain labor and employee relations matters,

certain employee benefits matiers and compliance with the Employee Retirement Income
Security Act of 1974,

validity of. and compliance with, material contracts:

litigation;

.

possession of requisite permils and compliance with laws;

»

maintenance of adeguate insurance;

+ proper filing of tax refurns and certain other tax matters;

= sufficiency of the assets to be acguired by Black Hills for the conduct of the related businesses;
« transaclions with affiliates; and

*» financial hedging arrangements.

Representations and warranties made only by Black Hills include:

» availability of funds at closing (o pay the purchase price; and

* the debt commitment lell;:r received by Black Hills.

THE DESCRIPTION OF THE ASSET SALE AGREEMENTS IN THiS JOINT PROXY
STATEMENT/PROSPECTUS HAS BEEN INCLUDED TC PROVIDE YOU WITH
INFORMATION REGARDING ITS TERMS. THE ASSET SALE AGREEMENTS CONTAIN
REPRESENTATIONS AND WARRANTIES MADE BY AND TO THE PARTIES THERETO AS
OF SPECIFIC DATES. THE STATEMENTS EMBODIED IN THOSE REPRESENTATIONS AND
WARRANTIES WERE MADE FOR PURPOSES OF THE CONTRACTS BETWEEN THE
PARTIES THERETO AND ARE SUBJECT TO QUALIFICATIONS AND LIMITATIONS AGREED
BY THE PARTIES THERETO IN CONNECTION WITH NEGOTIATING THE TERMS OF
THOSE CONTRACTS. IN ADDITION, CERTAIN REPRESENTATIONS AND WARRANTIES
WERE MADE AS OF A SPECIFIED DATE, MAY BE SUBIJECT TC A CONTRACTUAL
STANDARD OF MATERIALITY DIFFERENT FROM THOSE GENERALLY APPLICABLE TO
STOCKHOLDERS. OR MAY HAVE BEEN USED FOR THE PURPOSE OF ALLOCATING RISK
BETWEEN THE PARTIES RATHER THAN ESTABLISHING MATTERS AS FACTS.

Covenants

Under the Asset Sale Agreements, excepl as required by existing agreements, required by law, ot
specified in the Assel Sale Agreements, without the consent of Great Plains Energy and Black Hills,
Aquila must use reasonablie best efforts to preserve intact the businesses being sold to Black Hills, and
1o preserve Lhe husinesses® goodwill and relationships, and may not: -

* creale certain liens on the assets to be acquired by Black Hills;

= make material changes in inventory levels, other than in the ordinary course of business or
consistent with good utility practice:

* dispose of any of the assets to be acquired by Black Hills, other than in the ordinary course of
business or up (o certain dollar thresholds;

* make or commit to make capital expenditures relating to the businesses to be acquired by Black
Hills beyond amounts reflected in Aguila’s capital expenditure budget, or amounts up 1o 105 in
cxcess of such budgeted amounts as a result of increases in costs or materials, exeept for capital
expenditures: required under existing contracts: incurred in connection with the repair or
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replacement of facilities destroyed or damaged due to casualty or accident (whether or not
covered by insurance) necessary to provide or maintain safe and adequate service to the utility
customers of the businesses to be acquired or incremental amounts in addition to budgeted
amounts for ecach 12 month budget cycle;

acquire businesses which would be included in the Asset Sale, in excess of specified amount;

enler inte, modify or materially breach any material contract relating 1o the businesses to be
acquired by Black Hills, other than in the ordinary course of business or on terms not materially
adverse to these busingsses;

grant scverance pay to cmployees ihat would become the responsibility of Black Hills afier the
Asset Sale;

lerminaie, establish. adopt, enter into, make any new, or accelerate any existing, granis or
awards of stock-based compensation or other benefits under, amend or otherwise modify, or
erant any rights to severance, lermination or retention benefits under compensation and benelit
plans. or increase (he salary, wage, borus or other compensation ol any directors, officers or
employees, except for: grants of equily or equity based awards in the ordinary course of
business; increases in salary or grants of annual bonuses in the ordinary course of business in
connection with narmal periodic performance reviews (including promotions) and the provision
of individual compensation and benefits to new and existing directors, officers and employees of
Aquila and its subsidiaries consistent with past practice (but not benefits or compensation
payable solely as a resuft of the consummation of the Transactions); actions necessary 10 saiisty
existing contractual obligations under existing benefit plans; and certain speciticd bonuses (o
executives;

negotiale the renewal or extension of collective bargaining agreements without consulting with
Rlack Hills or in a manner inconsistent with past practice;

agree 10 material changes to agreements or material courses of dealing with FERC and state
utifity regulatory bodies related to the businesses to be acquired by Black Hills, except as
reguired by law to oblain or renew permits, or agreements in the ordinary course of business
consisten! with past practice;

waive any malerial rights under confidentiality and standstill agreements related to the assets
being sold to Black Hills cxcept that Aquila may grant waivers under a standstill agreement te
allow a third party 1o submit an acquisition proposal to the extent Aquila’s board of directors
determines in good faith after consultation with its outside legal counscl that the failure to grant
such waiver would be inconsistent with its fiduciary dutics;

fail 1o maintain with financially responsible insurance companies (or through sell-insurance not
inconsistent with their past practice) insurance in amounts and against risks and tosses as are
cuslomary in their industries for companies of their size, and consistent with good ulility
practice;

enter inlo or materially modify any tax agreement relating 1o the businesses 1o be acquired by
Black Hills;

enter into new lines of business in jowa, Kansas, Nebraska or Colorado, other than businesses
that are not related 1o the businesses 1o be acquired by Black Hills;

materially amend, breach or terminale a permit matcrial to the businesses 1o be acquired by
Black Hills, other than as required by law;

enler into any settlement of any litigation related to the businesses to be acquired by Black Hills
in which the damages to be paid by Aquila (and not reimbursed by insurance) are in excess of

AQUILA, INC. S5-4 GREAT PLAINS MERGER Proj: P1476CHI07 Joh: 07ZBN18201 File: EY18201A.;17
Page Dim: 8.250" X 10.750" Copy Dim: 28. X 54.3

e



T

r“*-.-“‘

MERRILL CORPORATION MWEINSTH S-MAY-07 11:39 DISKI23{CTZBN LOTZRNISZOITEY IR0 AT
nwrdh.fmt Free: HOD*/ 20D Foot: oD/ 0D VI RSeq: 6CIr: 0
DISKO2A[PAGER.PSTYLESIUNIVERSAL.BST;61 11 CCs: 977

L

specified amounts, or the non-monetary relief to be provided could reasonably be expected o
materially restrict the prospective operation of these businesses;

enter into agreements which would malerially restrict Black Hills or the businesses to be
acquired by Black Hills alter the consummation of the Asset Sale {rom engaging or compeling in
any line of business or product line or in Colorado, lowa, Kansas or Nebraska;

take actions intended or which would reasonably be expected Lo prevent the satisfaction to the
conditions to closing;

implement changes In its rates, standards of service or accounting for the businesses to be
acquired by Black Hills without consulting with Black Hills, or agree to the settlement of a rate
case which would result in a decrease in annual revenues or establish a rate moratorium or
phased-in increases rate over a period of longer than onc year;

* change its accounting standards and procedures lor the businesses o be acquired by Black Hills,
other than as a resull of changes in GAAP, law or regulalory accounting standards and practice:
or

hire employees for the businesses to be acquired by Black Hills, other than employees hired to
replace employees who have retired, been terminated. died, or become disabled, or in the
ordinary course of business consistent’ with past practice.

Black Hills. Aguila, Great Plains Energy and their subsidiaries will usc their reasonable best cfforts
Lo take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or
advisable 1o consummate and make effective the Asset Sale as promptly as practicable. However,
Aquila will not be required to agree or consent to it or its Subsidiaries taking or refraining from taking
any action or engaging in or refraining from any conduct, or agrecing to any restriction, condition or
conduct, which would wake effect prior to closing or is not conditioned on the closing occurring. Black
Hills will not be required to take or refrain from taking, or 10 cause its subsidiaries to take or refrain
from taking, any action or 1o engage in any conduct. or to agree or consent to Black Hills or any of its
subsidiarics taking any action, or agreeing to any restriction, condition or conduct, if the cumulative
impact of these actions, restrictions, conditions and conduct relating (o Black Hills and its subsidiaries
would reasonably be expected to have a material adverse effect on the assets acquired by Black Hills,
taken as a whole. For purposes of these determinations, both the positive and negalive effects of any
actions, conduct, restrictions and conditions will be taken into account,

Legal Proceedings

Oun February 8, 2007, a putative class uction tawsuit, entitled Powers v. Green ¢t al., Case
No. 0716-CvV03695 was filed against Aquila and its dircctors in the Circuit Court of Jackson County,
Missouri in Kansas City. The complaint purports to be brought on behalf of all Aquila stockholders
(except the defendants and their affiliates). The complaint alieges that Aquila’s divectors breached their
fiductary duties in approving the merger. In that conncction, the complaint alleges that:

* the merger provides for grossly inadequate consideration:

» the merger will deprive Aguila’s stockholders of an enhanced premium that further action or
negotiations of Aquila with potential merger partners could have provided;

* the terms of the merger are not fair to Aquila’s stockholders and that this unfairness is
compounded by the disparity of knowledge and information between Aguila’s directors and
Aguila’s stockholders;

* the [ailure of Aguila’s directors Lo reject the offer from Great Plains Energy evidences a
disregard on the part of Aquila’s directors lor ensuring that Aquila stockholders obtlain adequale
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value for their stock and is resulting in an artificial depression of the value of Aquila’s stock
thereby depriving Aquila’s stockholders of receiving the maximum vaiue for their shares that
could be provided by an auction or liquidation;

+ Agquila’s directors’ failure 1o reject the merger will ensure their continued positions with Aquila;
and

« Aquila’s directors are not exercising independent business judgment and are acting to the
detriment of Aquila’s stockholders.

The complaint seeks various forms of relief, including injunctive relief that would, if granted.
prevent the completion of the Transactions or, if the merger is consummated, rescinding the merger,
unspecified compensatory damages and attorneys’ fees and expenses.

Also on February 8, 2007, a putalive class action lawsuil, entitled Tansey v. Aquila, Inc. el al.. Casc
Na. 0716-CV03755 was [iled against Aquila and its directors in the Circuit Court of Jackson County.,
Missouri in Kansas City. The complaint purports to be brought on behall of all Aquila stockholders
(except the defendants and their affiliates). The complaint alleges that Aquila’s directors breached their
fiduciary dulies in approving the Transactions. In that connection, the complaint alleges that

= Aquila’s directors have engaged in self dealing and are obtaining personal benefits not shared by
Aquila’s stockholders; o

.

Aquila’s directors have not provided Aquila’s stockholders with all information necessary to
make an informed decision with respect to the Transactions:

* the actions of Aquila’s directors will resull in Aquila’s stockholders not receiving adequate or
[air value for their Aguila common slock:

Aquila’s directors have failed to obtain the maximam value to which Aquila’s stockholders are
entitled and have failed to properly value Aquila;

as a result of the Aquila directors’ breach of their fiduciary duties the burden of proving the
inherent and entire fairness of the Transactions is placed on Aquils and ils direclors as a matter
of a law; and

« the disparity of knowledge and economic power between Aquila and its directors and Aquila’s
stockholders makes it unfair for Aquila’s directors to pursue a proposed transaction where they
will reap disproportionate benefits o the exclusion of maximizing stockholder value.

The complaint secks various forms of refiell including injunctive reliet that would, if granted,
prevent the completion of the Transactions or, to the extent the Transactions are alrcady tmplemented,
rescission of such Transactions, that the court direct Aguila and its directors to exercise their fiduciary
dutics, the imposition of a constructive trust in favor of Aqguila steckholders upon benefits improperly
received by Aquila and its directors and attorneys’ fces and expenses.

On or aboul April 16, 2007, a putative class action lawsuit, entitled Jolly Roger Fund LP et al. v.
Aguila, Inc. et al., Case Ne. 2897-VCL (Delaware Chancery) was filed against Aquila and its dircctors
in the Court of Chancery of the Statc of Delaware in and for New Castle County. The complaint
purports to be brought on behalf of ali Aquila shareholders (except the defendants and their affiliates).
The comptaint alleges that Aquila’s directors breached their fiduciary duties in approving the
Transactions. In thai connection, the complaint alleges that:

* Aquila pursued a flawed process resulting in the value of Aquila’s common stock being
artificiully depressed and depriving Aguila’s stockholders of the right 1o receive maximum value
for their shares;
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* the disparity of knowledge and economic power between Aquila and its directors and Aquila’s
stockholders makes it vafsir for Aquila’s directors to entrench themselves at the expense of
Aquila’s stockholders;

Aquila’s directors have breached their fiduciary duties by not exercising independent business
judgment and have acled to the detriment of Aquila’s stockholders;

the consideration to be paid to Aquita’s stockholders in the transaction is unfair and grossly
inadequalte;

the Transactions will ensure the continued position of certain officers and directors of Aquila
and that Richard Green, Aquila’s Chairman, President and Chief Executive Officer will remain
as an officer of Aquila after the mergern:

Aquila’s directors have violated their fiduciary duties by agreeing to the Transactions ta beunefil
certain officers of Aquila who will obtain change of control benelits as the result of the
Transactions; and

Aquila and its directors have failed to properly inform themselves and Aquila’s stockholders with
respect to the Transactions,

The complaint secks various forms of relief. wcluding injunctive relief that would, if grasted,
prevent the completion of the Transactions or, if the Transactions are consummalted, rescinding the
Transactions, ordering Aquils and its directors to fully disclose all material information regarding the
Tranpsactions, unspecified compensaiory damages and attorneys’ fees and cxpenses,

Aguila intends to defend vigorously all of these lawsuits,
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COMPARATIVE STOCK PRICES AND DIVIDENDS

Greal Plains Energy common stack is listed for trading on the NYSE under the symbol “GXE”
and Aquila commen stock is listed [or trading on the NYSE under the symbol “1LA.” The following
table sets forth, for the periods indicated, dividends and the high and low intra-day sales prices per
share of Great Plains Energy common stock or the NYSE composile lransactions reporting system and
the high and low intra-day sales prices per share of Aquila common stock on the NYSE composite
transaction reporting system. Aquila has not paid any dividends during the periods indicated. For
current price information, you should consult publicly available sources. Sce alse “The Transactions—
Dividends™ on page | o |

Great Plains Energy Aquila
Commoen Stock Common Stock
Dividends
High Low Paid High Low
2003
First QUATIET .« .. ot s e s e st $25.00 $21.36 $0.415 $2.50  §$1.07
Second QUarter . ...t e $30.31  $23.75 30415 $3.22  $1.63
Third QUATIET 0 oo v e e e et n s $30.84 $27.32 30415 $3.85 $2.16
Fourth Quarter .........., SN e $32.78 330,10 30415 $437 $3.17
2004 -
First QUarter o s e $3529  $3L66  $0415  $4.75  $3.41
Second QUarter . ..t e $34.36 32923 $0415 3486 §3.05
Third Quarter . ... e $31.71 $28.62  $0.415 3387 $2.25
Fourth Quarter . ... .. .. ... e $30.71 $2817 $0.415  $3.80 $3.000
2005
First QUANTED © oo oo e e e e e e e $31.61 $29.56 30415 3424 3324
Second Quarler . ... .. ... ... $32.25  §29.77  $0.415  $387  $2.90
Thisd QUATTET . . ... e e $32.63  $29.82  $0.415  $4.14 3350
Fourth Quarter .. ... ... . .. . . i tneennns $30.23  $27.27  s0.415 3407 $3.29
2006
Flrst QUarier & oo e e e e s $29.32  $27.89 0415 406 $3.45
Scecond Quartler . ... .. e e $28.99 $27.33  $415 $4.50 $3.91
Third QUATIET . . et e e e e e e e $3143 $27.70  $0.415 5477 3412
Fourth Quarter ........ ... . .. i arnnnnnn $32.80 $31.13 30415 $4.85 $4.29

The following table sets forth the high and fow sales prices per share of Greal Plains Energy
common stock and Aquila common stock on the NYSE Composite Transaction reporling system on
February 6, 2007, the last {ull trading day prior to the public announcement of the merger, and on
May 7, 2007, the last trading day {or which this information could be calculated prior o the fiking of
this joint proxy statement/prospectus:

Great Plains Aguila
Eneryy Aquila Equivalent Per
Cammon Stock Common Stock Share{l)
High Low High Low iligh Low
February 6. 2007 .. ... ... .. . ... .. . ... $32.18 $31.74 34.08 $4.53 $4.55 $4.52
May 7, 2007 . . ... e $32.74  $3251 §4.25 3419 $4.60 $4.58

(1) The equivalent per share data for Aquila common stock has been determined by multiplving the
closing market price of a share of Great Plains Energy common stock on cach of the dates by the
exchange ratio of (LWRS6 and adding the per share cash consideration of $1.80 being paid 1o Aquila
stockholders.
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AQUILA, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION

The Unaudited Pro Forma Condensed Consolidated Financial Statements of Aguila have been
prepared to reflect the Asset Sale and the April 1, 2007 sale of Aquila’s Kansas clectric vtility business,
which has becn classified as “held for sale” since September 2005,

The following Aquila Unaudited Pro Forma Condensed Consolidated Statement of Income for the
year ended December 31, 2006, gives effect 10 the transactions referred ro in the preceding paragraph
as if they had occurred on January 1, 2006. The Unaudited Pro Forma Condensed Consolidated
Balance Sheet as of December 31, 2006, gives effcct to the Asset Sale as if it had occurred on
December 31, 2006. The pro forma adjustments are described in the accompanying notes.

The Unaudited Pro Forma Condensed Consolidated Financial Statements should be read in
connection with Aquila’s consolidated {inuncial stalements as of December 31, 2006, including the notes
therelo, included in Aguila’s Annual Report on Form 10-K for the year ended December 31, 2006.
Aguila’s consolidated financial statements as of December 31, 2006 rellect, among olher things, () a
pre-lax loss of $218 million resulting {rom the termination in June 2006 of Aqguila’s rights and
obligations under its former Elwood tolling contracts and (if) $28.2 million of pre-tax fosses on the
early retirement of debt by Aquila-in June and September 2006, The accompanying Unaudited Pro
Forma Condensed Consolidated Financial Statements are provided for informational purposes only and
arc nol nceessarily indicative of the consolidated financial position or results of operalions of Aquila
that would have been reported had the Asget Sale and the sale of Aquila's Kansas electric utility
business been completed at the dates indicated, nor is it indicative of Aquila’s future consolidated
tinancial position or results of operations.

The accompanying Unaudited Pro Forma Condensed Consolidaled Financial Statements do not
reflect the impact of financing, liguidity, acquisition or other use of proceeds from the Asset Sale or

the saie of Aquila’s Kansas electric utility business that may have occurred {or may occur) subsequent
to December 31, 2006,
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AQUILA, INC.
Unaudited Pro Forma Condensed Consolidated Statement of Income

For the Year Ended December 31, 2006

Aquila
Aquila Pro Forma Uistoricul
Historical Adjustments A As Adjusted

(thensands, cxcept per share amounts)
Operating Revenues

Electric revenues - - .. oot i et e $ 767,875  $(171.848) $ 596.027
GAS TEVEIUCE . . ¢ o o ittt i e e e e et i 581,389 (573,088) 6,301
Otherrevenues . ............. .. ... ... ... ..., 20,318 (30,440) (10,122}

Total L. i 1369582 (777.376) 592,206

Operating Expenses

FUCl © oottt 573966 (433,150) 140,816
Purchased power . ... ... . oL 270,682 (98,595) 172,087
Other ... e e e 312.960 (110,934) 202,026
MAINENARCE . o v e e 52,470 (10,155) 42315
Depreciation and amortization .. ... ... e 13,898 (37,154) 66,744
Generab taXes ..o vt e e 31,237 (11.137) 20,100
Loss on property and other charges ... ... ..ol 246922 — 246,922
Total L e 1,392,135 (701,125) 891,610
Operating income (I0S8). .. ... ... . {222.553) (76,251) {298,804)
Non-operaling inCome {eXpense) . ..... ..ttt 32,4532 1.122 33574
Interest charges. . ... o i e {159,198} 90 {159.108)
Loss from continuing operations belore income taxes . ... ... (349.299) (75,039) (424,338)
Income lax benefit .. .. ... ... 67,282 29,115 96,397
Loss from continuing operations . ......coeiw ... §(282,017) § (45.924) $(327,941)
Average number of basic common shares outstanding . ... . .. 375.080 375,080
Average number of diluted common shares outstanding . . . . . . 375,450 375,450
Laoss from continuing operations per commaoan share
BasIC . . o e e s $ 0 {0.75) § (087
DIE oo e e e e e e e e (0.75) (0.87)

The accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements are
an integral part of these statements. -
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AQUILA, INC.
Unandited Pro Forma Condensed Consolidated Balance Sheet

As of December 31, 2006

Aquila

Aquila Pro Forma Historical
Historical Adjusiments E As Adjusted
{thounsands)y
ASSETS
Current Assets
Cash and cash equivalents . . ..... ... ... ... .. ... $ 232,758 § 1,151,741 $1.384,499
Restricted cash ... .. ... ... i i i, 9,037 — 9,057
Fundsondeposit....... ... . i i i, 107,929 — 107,929
Receivables, net o, ..o L, L i e 200,593 (82,732) 117,861
Fuel inventorics, at average cosb. . ..., . ooov e na., 82,632 (43.530) 39,102
Materials and supplics, at average cost . ... ........... 33,388 (4,252) 29,136
Assets of discontinued operations. .. ... ... .. .. ... 26,529 {26,529) —
Derivative ipstruments . . ... . i i e 71,314 —_ 71,314
Other ... ..o iint. PR e 23,575 (16,959) 6,616
Total e P, 787,775 977,739 1,765,514
Nonutility Property and Investments
Nonutility plant, net .. ...... ... ... .. .. ... ... ... 130.231 (5,293) 124,938
OMHCT « o e et e e e 74 (74) —
Total ..o e e e 130,305 (5,367 124,938
Utility Plant, at Original Cost
Utility Plant ... ..o o i e e 3,099,883 {1,042,708) 24157,175
Less-accumulated depreciation . ... ... ... iu L. 1,336,621 (533,801) 802,820
Net utility plant in service .. ... ... ... . .. 1,763,262 (508.907) 1,254,355
Construction work in progress . ..... ... ..., ..., 61,814 (8,825) 52,989
Total .. .. e 1,825,076 (517.732) 1.307 344
Deferred Charges and Other Assets
Assets of disconlinued operations. . ... ... ... ..., 286,142 (286.142) —
Regulalory assets, . . oo e it e e 178,007 (76,701) 11,306
Goodwill ... e 110977 — 110977
Derivalive inSIFUMENIS . o o oo vt it e s v e e s e e s menas 43,412 — 43412
Other . 53,440 (987) 52453
Total .o e 671,978 (363,830) 308,148
Total . .o e $3.415,134 § 90810 $3,505.944

The accompanying Notes 1o Unaudited Pre Forma Condensed Consolidated Fingnciat Statements are
an integral part of these statements,
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AQUILA, INC.
Unaudited Pro Forina Condensed Consolidated Balance Sheet

As of December 31, 2006

Aquila
Aquila Pro Forma Historical
{listorical Adjustments B As Adjusted
(tlwusandsj_
LIABILITIES AND CAPITALIZATION
Current Liabilities
Current maturitics of long-term debt ... ... ... L. $ 19650 §  (351) $ 19299
Accountspayable . ... ... L. 155,466 (70,399) 85.067
Accrued 1axes. . . . ... e 21.736 — 21,736
Accrucd imterest .. ... L, 44,741 {56) 49.685
Accrued pavroll and vacations . ... .. L oL, 26.762 (5,511) 21,251
Pension and post retivement liability .. ... ... ... ... 3,537 o 3,537
Liabilitics ol discontinued operations . .. ... v 1.358 {1,338) —
Dertvative inStrumeitls ..o oo e i n e r e 74,505 (12.774) 61,731
Other oo e, PRI 801,930 6,983 87913
Talal o e 433,685 (33.400) 350,219
Deferred Credits and Other Liabilities
Deferred incomre taxes ... ... . ... ... 11,872 — 1LB72
Defesred investment tax credits .. ..o 7391 — 7,301
Assct retirement obligations ... ... e 10.405 (2.223) 8.182
Liabilttics of discontinued operations . .. .. ... ... .. ... 35.877 (35.877) —
Pension liabtlity ... ..o 72.533 (46.797) 25,736
Regulatory liabilities . .. .. ... . o o i 78,539 (13,023) 65,316
Derivative Instruments ... ..t 27,076 — 27,076
L0 111 O 45,744 (11,989) 33,755
Total L. e 289,437 (109.909) 179,528
Capitalization
Common shareholders’ equity
Common stock . ... i e e 3.883,894 — 3,883,894
Retained carmnings . .. ... ... L o (2.546.755) 284,703 (2.262052)
Trcasury stock, atcost ... ... .. o (356) — (356}
Accumulated other comprehensive loss. ... ... .., .. (30.642) 97 (30.545)
Total . o i 1,306,141 284,800 1,590.941
Long-termdebt ... e 1,385,871 - (613) 1,385,256
Total . . e 2,692,012 284,185 3.976,197
Commitments and Coniingencies
Total ... $ 3415134 § 90810 $ 3505944

The accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements are
an integral part of these statements.
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AQUILA, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS

1.  Basis of Presentation

The Unaudited Pro Forma Condenscd Consolidated Financial Statements have been prepared to
reflect the Asset Sale and the April 1, 2007 sale of Aquila’s Kansas clectric utility business which was
reflected as disconlinued operations for the period presented. The Asset Sale is anticipated to close in
the first quarter of 2008 depending on all necessary approvals being received. although actual timing
cannot be predicted.

2. Synerpies

The pro forma adjustments do not include any amounts related to expected synergics, restructuring
activities or other integration activities, other than transaction-related expenses reflected in Aquila’s
consolidated financial statements as of December 31, 2006.

3. Reclassifications

Cenain reclassifications have been made to Aquila’s historieat presentation in order to conform 1o
Great Plains Energy’s historical presentation. These reclassifications had no impact on the historical
loss from continuing operations reported by Aquila.

4, Pro Forma Adjustments

The pro forma adjustnients represent preliminary estimates to reflect the Asset Sale and the sale
of Aquila’s Kansas clectric utility business.

The pro forma adjustments included in the Unaudited Pro Forma Condensed Consolidated
Finangial Satements are as follows:

A—These Upaudited Pro Forma Condensed Conselidated Statement of Income adjustments
represent the elimination of income from continuing operations directly associated with the Asset Sale.
In addition, $37.5 miilion of costs related to ceriain centralized functions 1o be acquired by Black Hills
have been included in the pro forma adjustments. Aquila’s corporate headquarters and centralized
functions to be retained by Great Plains Energy were not included within the pro forma adjusiments,
including $49.3 million of net operating expenses that Aquila allocated previously to the utility
operations being acquired by Black Hills.

B—These Unaudited Pro Forma Condensed Consolidated Balance Sheet adjustments represent the
elimination of assels and liabilitics directly associated with the Asset Sale and the sale of Aguila’s
Kansas electric ulility business, Assets and liabilities related 10 certain centralized functions 1o be
acquired by Black Hills have also been included in the pro forma adjustments, Aquila’s corporate
headquarters and centralized functions to be retained by Great Plains Energy were not included in the
pro forma adjustments. In addition, pro forma adjustments were made to accruc $14.3 million and
$4.0 million in estimated closing transaction costs related 1o (he Asset Sale and Kansas electric utility
sale transactions. respectively,

The receipt by Aquila of the eslimated net cash proceeds from asset sales is included in the pro
forma adjusiments. The $867 million {rom the Asset Sale and $286 million from the sale of Aquila's
Kansas electric business are based on aclual and estimated working capital and capital expenditures as
of December 31, 2006, For example, to calculate the estimated nel cash proceeds for the Asset Sale,
Aquila made the [ollowing adjusiments to the $940 million base purchase price: (i} decreased the
$63 million working capital estimate contained in the Asset Sale Agreements by $26.9 million o reflect
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the actual working capital balances for the businesses being acquired by Black Hills as of December 31,
2006: (ii} decreased the basc purchasc price by $62.1 million of 2007 cstimated capital expenditures set
forth in the Asset Sale Agreements, to reflect Aquila’s assumption that capital cxpendilures were not
made to the business being acquired by Black Hills after the date on which the Asset Sale Agreements
were executed: and (i) increased the base purchase price by $15.6 million 1o reflect unrecovered
purchased gas and {uel adiustment balances aftributable to the busincsses being acquired by Black Hills
as of December 31, 2006, The {inal net cash proceeds will likely differ materially from the estimates
used in the pro forma adjustments,

GREAT PLAINS ENERGY INCORPORATED
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The Unaudited Pro Forma Condensed Combined Financial Statements have been prepared 1o
reflect the merger of Great Plains Energy and Aquila. Immediately prior 10 Greal Plains Energy's
acquisition of Aquila, Black Hills will acquire from Aquila its electric utility assets in Colorado and ils
gas utilities assels in Colorado, Kansas, Nebraska and lowa along with the associated Labilities.
Following the Asset Sale and merger closings, Great Plains Energy will be the parent company of
Aquila, which will continue 1o own its Missouri-based utilitics comprised ol Missouri Public Service and
St. Joscph Light & Power and its. Merchant Services operations, primarily consisting of the
340-megawatt Crossroads power generaling facility and residual patural gas contracts.

The Unaudited Pro Forma Condensed Combined Slatement of Income combines the historical
consolidated statements of income for Great Plains Energy and Aquila, as adjusted for the Asset Sale,
giving effect to the merger as i it had occurred on January |, 2006, The Unaudited Pro Forma
Condensed Combined Bulance Sheel combines the historical consolidated balance sheets of Great
Plains Energy and Aquila. as adjusted for the Asset Sale and the April I, 2007 sale of Aquila’s Kansas
electric utility business, giving effect to the merger as il it had been consummated on December 31,
2006, These Unaudited Combined Pro Forma Financial Statements should be read in conjunction witl
the:

* aecompanying notes lo the Unaudited Pro Forma Condensed Combined Financial Statements;

* scparate Unaudited Pro Forma Condensed Consolidated Financial Information (and the notes
thereto) of Aquila included in this joint proxy statement/prospectus;

separate historical financial statements of Greal Plains Energy as of and for the year ended
December 31, 2006. included in the Greal Plains Energy Annual Report on Form 10-K for the
year ended December 31, 2006, which is incorporated by reference into this document: and

n

scparate historical financial statements of Aguila as of and for the year ended December 31,
2006. included in the Aquila Annual Report on Form 10-K for the year ended December 31,
2006, which is incorporated by refercnce into this document.

The historical financial information of Great Plains Energy and Aquila, as adjusted as of and for
the year ended December 31, 2006, reflected in the Unaudited Pro Forma Condensed Combined
Financial Statements is derived from the audited financial statements of Great Plains Energy and
Aquila, respectively, but docs not include all disclosures required by accounting principles generally
aceepted in the United States of America. The Unaudited Pro Forma Condensed Combined Financial
statements are provided for informational purposes only and they are not necessarily indicative of what
the combined companies’ financial position or results of operations actually would have been had the
merger been completed al the dates indicated. In addition, the unaudited pro forma condensed
combined {inancial information is not intended to project the future financial position or results of
aperations of the combined company.
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The Unaudited Pro Forma Condensed Combined Financial Statements were prepared using the
purchase method of accounting with Great Plains Energy as the acquirer. Accordingly, the historical
consolidated financial information has been adjusted to give effect 1o the impact of the consideration
issued in connection with the merger. In the Unaudited Pro Forma Condensed Combined Balance
Sheet, Great Plains Energy’s cost 1o acquire Aquila has been allocated to the assets to be acquired and
liabilities to be assumed based upon Great Plains Energy’s management’s preliminary estimate of their
respective fair values. Any differences hetween the purchase price and the fair value of the assels and
ltabilities to be acquired will be recorded as goodwill. In Great Plains Energy’s opinion, the fair value
ol the assets acquired and liabilities (including long-term debt) assumed will approximate book value in
a rale-regulated merger. Non-regulated assets and liabilities will be recorded at {air vaiue. The amounts
allocated to the assets acquired and liabilities assumed in the Unaudited Pro Forma Condensed
Combined Financial Statements are based on Great Plains Energy’s management’s preliminary internal
valuation estimates. The final allocation of the purchase price will be based upon the fair value of the
assets acguired and liabilities assumed of Aquila on the date the merger is compieted. Accordingly, the
pro forma purchase allocation adjusiments are preliminary and have been made solely for the purpose
of providing unaudited pro forma condensed combined financial information and are subject to revision
based on a final determination of fair value following the closing of the merger. Final determinations of
fair value may difler materially from those presented herein. Auguila’s inlegrated regulaled operations
comprised of Missouri Pubtic Service and St. Joseph Light & Power’s operations arc accounted for
pursuant to SFAS No. 71 “Accounting {or' the Effects of Certain Types of Regulation.” Under the rate
sctting and recovery provisions currently in place and expected fo continue in place for these regulated
operations, revenues are derived {rom ¢arning a teturn on, and a recovery ol, the original cost of assels
and liabilitics. Accordingly, the fair values of the individual tangible asscts and liabilities are estimated
to approximate the carrying values. The estimated fair values of the asscts and liabilities of these
operations could also be matcrially affected by the rate structure of Aquila’s utilities upon completion

‘1 of the merger.

The Unaudited Pro Forma Condensed Combined Statement of Income also includes certain
purchase accounting adjustments, including adjustments for ¢vents thal are directly attributable to the
merger; factually supportable: and with respect to the slatemenis of income, expected to have a
continuing impact on the combined company’s resulis. The pro forma adjustments are described in the
accompanying notes.

The purchase method of accounting apphied to the merger is based on current accounting
literature, On June 30, 2005, the Financial Accounting Stundards Board (FASB) issued an exposure
draft proposing a standard to replace Statement of Financial Accounting Standards (SFAS) No. 141,
“Business Combinations” changing the rules governing the application of purchase accounting.
Although the FASB anticipates finalizing the standard in 2007, the effective dale cannot be predicted.
However, it is not expecied to be effective undl afier December 31, 2008, If the standard is finalized
and effective for this merger, the accounting for the merger could be materially aflected.

Bascd on Great Plains Energy’s review of Aquila’s summary of significant accounting policies
disclosed in Aquiia’s financial stalements, the nature and amount of any adjustment to the historical
financial statements of Aquila to conform (heir accounling policies to those of Great Plains Energy are
not expected to be significant. Upon consummation of the merger, further review of Aquila’s
accounting policies and linancial stalements may result in required revisions to Aquila’s policies and
classifications to conform to those of Great Plains Energy.
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GREAT PLAINS ENERGY INCORPORATED
Unaudited Pro Forma Combined Statement of Income
For the Year Ended December 31, 2006

Great Plains Aquila Great Plains
Encrgy Historical Pro Forma Encergy Combined
Historical As Adjusted A Adjustments Pro Forma

{thousands, except per share amounts)
Operating Revenues

Electric revenues—Uitility ... .. ..., .. $1,140,357 3 396,027 5 (2967)B 51733417
Electric revenues—Strategic Energy . . . . . 1,532,106 — 1,532,106
Gas revenues . ... ... ... — 6,301 6,301
Other revenves. .. ... ... ... ... 2,886 (10.i22) {20098 (7438)
Total ... ..o 2,675,349 592,206 {3.16%) 3264386
Operating Expenses
Feel ..o o 239,469 140816 370.285
Purchased power—Ultility. .. .. .. ... .. 26,418 172087 (2.96MB 195,538
Purchased power—Strategic Energy. .. .. 1,490,246 — 1.490.246
Skilt set realignment costs ... L0000 0 Y448 — 9,448
Other ... 327917 202,026 {202)B 529741
Mainicnanee ... ... 81,844 42315 126,159
Depreciation and amortization . . ... ... t60.548 66.744 (2. 168D 225125
General taxes, . ... .. ............. 112,604 20.10¢ 132,701
{Gain) loss on preperty and other charges {563} 246,922 246357
Total ... .. L 2434927 SGLOI {5.337) 3325000
Operating incomc (Joss) - ... ... ... 235,422 (208,804) 2.108 (61.2149)
Non-operating income (expense) ... ... .. 13,183 33,574 46,757
Imerest charges .. ... ... .. L oL (71.221) (159.108) (230.329)

Income (loss) from continuing operations
before income taxes and loss fram equity

nvestments ... ... ............... 177,384 (424.338) 2,168 (244,786)
Income tax (cxpense) benelic. ... ... ... (47.822) (96.397) (841 47,734
Loss from equity investments, net of income

LAXES L o e (1.932) — (1,932)
Income (lossy from centinuing operations . . 127,630 (327,941 1,327 {198,984)

- Preferred siock dividend requirements .. .. 1.646 — 1.640
Income from continuing operations available

for common shareholders . . ... ... ... $ 325984 $ (327.941) ) 1,327 $ (200.630)
Average number of basic common shares -

outstanding . . ... ... L. ... 74.003 375,080 110,110
Average number of diluted common shares

outstanding . ... s 78171} 375,430 110.309

Earnings (loss) from continuing operations
per common share
BSIC o vttt e et 5 162 $ (08T $ {18
Diluted . .. ..o oo 1.61 {0.87) {1L.82)

The accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements are
an integral part of these statements.
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GREAT PLAINS ENERGY INCORPORATED
Unaudited Pro Forma Condensed Combined Balance Sheet
As of December 31, 2006

Great Plains

Great Mains Aguila Energy
Energy Historical Pro Forma Combined
Historical As Adjusted A Adjustiments Pro Yorma
{thousands)
ASSETS
Current Assets
Cash and cash equivalents ............ $ 61,823 $1,38449 $ (673,18 M $ 773,135
Restricted cash. .. ....,...... ... ... — 9057 9,057
Fundsondeposit . ... v — 107,929 107,929
Receivables, net . ........ ... ... ... 339,399 117.861 {1,593) B 455,667
Fuel inventories, at average cosl ........ 27811 39,102 66,913
Maicrials and supplies, at average cost . . . 59.829 29.136 83,965
Deferred relueling oulage costs. . ... ... 13,921 — 13,921
Refunduble income taxes . ............ 9,832 — 9832
Deferred income taxes . ... .. e 39,5966 — 39,566
Derivative instruments . ... ... ...... 6,484 71,314 78,198
Other ... i 1,747 6,616 18,333
Total .. 570,782 1.765.514 (674,780) 1.661,516
Nonutility Property and Investments
Affordable housing limited partnerships. . . 23,078 — 23078
Nuclear decommissioning trust fund . .., .. 104,066 — 104,066
Nonwtility plant, net .. ... ... ... ... — 124,938 (67,255) I 57,683
L] T 15,663 — 15.663
Total oL 142 807 124 93§ (67.255) 200,490
Utility Plant, at Original Cost
Uiy Plant . .. oo o i 5208485 2057175 7,325,660
Less-accumuiated depreciation ... ... ... 2,456,199 802,820 3,259,019
Net utility plant in service .. ......... 2812286 1254335 — 4.066.641
Consiruction work in progress. .. ... . ... 214,493 52.989 267482
Nuclear fuel, net of amortization. . ...... 39422 — 30,422
Tolal e e 3,066,200 1.307,344 — 4,373,545
Deferred Charges and Other Assets -
Regulalory assels ... ovn e ennnennenn, 434392 1,306 28599 O 564,297
Goodwill ............ ... ... ..., 88,139 110,977 (110,977) K 381,207
293,068 E
Derivative instruments .., .. ..., .....,. 3544 43,412 46,956
Other .. e 29,795 52,453 (2.800) I 79.448
Towl oL 355870 308.148 207,890 1,071,908
Total .. ... $4.335.660  $3,505,944 $ (534,145} $7.,307.459

The accompanying Notes 1o Unaudited Pro Forma Condensed Combined Financial Stalements are
an integral part of these statements.
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GREAT PLAINS ENERGY INCORPORATED
Unaudited Pro Forma Condensed Combined Balance Sheet
As of December 31, 2006

Great Mains

Great Mains Aqquila Energy
Energy Historical Pro Forma Combined
Historical As Adjosted A Adjustments Pro Forma
(thousands)
LIABILITIES AND CAPITALIZATION
Current Liabilities
Commercial paper ... ........ .. .. ... ... $ 156400 % — 3 — $ 136.400
Current maturities of long-term debt . ., ..., ... 38%.034 19,299 408.933
EIRR bonds classificd as current ... ... ... ... 144,742 —— 144,742
Accounts payable .. ... ... L L L L 322724 85.067 (1.593)B 406,198
Accrued taXES L ... L. 24,106 21,730 45,842
Accrued INICTESL . . ..o L e i4,082 49.685 63,707
Accrued pavrolf and vacations ... ... L. 33.266 24.25] 34517
Pension and post retirement liability ... . ... ... 1037 3537 4,574
Derivative inslrunients. ... .. .. ... oL .. G1.482 (1,731 153,213
Cher .o oo e . 25,320 87913 22200 1 150,633
’ 13000 L
Total oo 1,202,993 35,219 35,607 L3888 19
Deferred Credits and Other Liabilities
Delerred income taxes ... ... ... ... 622.847 11,872 (22628 C 629.933
6.860 N
10982 O
Deferred investment tax credins ... ..o 28.458 7.391 35.849
Assct retirement obligations .. ... ... ... L L. 91824 8,682 100,006
Pension lability . ... ... .. ... oo o 143,170 25,736 168,906
Regutatory habilities . ... ... o o L 114,674 63.516 180,190
Derivative inStrumems. ... ... oy, 01,146 27.076 88,222
Other - s #2122 33,755 115,877
Total oo e 1.144.24] 179.528 {4.780) 1.318.983
Capitalization
Common sharcholders™ equity
Common stoCK - . oo e 896,817 3,883.8u4 {3.8R3.804) F 1.922.792
1,022991 G
2984 M
Retained ezrnings (deficity ... ... ... .. 493,399 {2.262,052 (110977 K 493,399
2.373.029 F
Treasury stock, atcost . ...l (1.614) (356} - 356 F (1.614)
Accumulaied other comprehensive loss . . .. ... (40.686) (30.545) 30,545 OF {46.686)
Total ... 1.341.916 1.590.941 {364,966) 2.367.801
Cumulative preferred stock ... ....... .. ... 39,000 — 39,000
Longtermdebt .. ... .. ... oo 607.510 1.385.256 1,992,766
Towal ... 1,988.426 2.976,197 (5064.906) 4,399,657
Commitinents and Contingencies
Total, . oo e 34335660 $ 3.505.944 $ (334,145 $7,307 459

The accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements are

an integral part of these statements,
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GREAT PLAINS ENERGY INCORPORATED
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

1. Basis of Presentation

The Unaudited Pro Forma Condensed Combined Financial Statements have been prepared to
reflect the merger of Great Plains Encrgy and Aquila, which is currently anticipated 1o occur in the
first quarter of 2008 depending on all necessary approvals being received, although actual timing cannot
be predicted.

The estimated purchase price and the allocation of the estimated purchase price discussed bhelow
are preliminary, as the proposed merger has not yet been completed. The actual purchase price will be
based upen the value of Great Plains Energy shares issued 1o Aquila shareholders, the fair value of the
Aguila share-based compensation that will be exchanged for Great Plains Energy's share-based
compensation and the actual transaction-related costs of Great Plains Encrgy. The final allocation of
the purchase price will be hased upon the fair value of the assets acquired and liabilities assumed of
Aguila on the date the merger is completed.

The preliminary estimated lotal purchase price of the merger is as [oliows:

(Amounls in thousunds, cxcept share data) -

Aquila common shares outstanding . ........ ... . Ll v 374,521
Less: Restricted shares outstanding . ... ..o oo i 528
Tolal Aquila common shares Lo be converted to Great Plains

Energyshares .. ..o .. e e 373,993
Great Plains Energy share price ... ... . ... .. ... ... (2) § 3188
Exchange ratio into Great Plains Energy shares . ... ... ... . ... (3) L0856
Equivalen number of Great Plains Energy shares . ..., .. ... .. {4 32,014
Option exchange ratic . ... . e (5) 0.142
Equivalent number of Great Plains Energy restricted shares ... .. (6} 75
Estimated fair value of Great Plains Energy shares issued. . ... .. (7) $1.020,600
Estimated fair value of Great Plairs Encrgy restricied shares

BSsted . . . e e (8 § 2391
Cash consideration paid .. ....... ... i e (9) $ 673,187
Estimated {air value of stock options exchanged . .. ... ... . ... (10) $ 2984
Estimated transaction-related costs .. ... ... ... . ..., (11) $ 25000
Total preliminary estimated purchase price. .. ............... $1,734,162

(1) For pro forma purposes, the shares outstanding represent the total number of common shares of
Aquila outstanding as of December 31, 2006. The actual purchuse price will be based on the 1otal
shares of Aquila outstanding as of the effective date of the merger.

{2} The share price used herein is based on the average closing price of Great Plains Energy commen
stock for the period beginning two trading days before and ending two trading days after the
announcement of the merger. The range of dates for Great Plains Energy was between February 5,
2007 and Febraary 8, 2007, and is herein referred to as the Great Plains Energy Share Price.

(3) The Exchange Ratio into Great Plains Energy shares issued to Aquila shareholders is defined in
the merger agreement.
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{4y The equivalent number of Great Plains Energy shares is based on the Aquila common shares
outstanding as of December 31, 2006, multiplicd by the Exchange Ratio into Great Plains Energy
shares.

(5} The Option Exchange Ratio. as defined in the merger agreement, is the Exchange Ratio plus the
ratio derived by dividing the per share cash amount by the Parent Company Stock Value, which
was estimated as the Greal Plains Energy Share price [or these purposes.

(6) The equivalent number of Great Plains Energy restricted shares is based on the Aquila restricted
shares cutstanding as ol December 31, 2006, multiplied by the Option Exchange Ratic into Greal
Plains Energy restricted shares.

(7) The estimated fair value of Great Plains Energy shares issued is the equivalent number of Great
Plains Energy shares muitiplied by the Great Plains Energy Share Price.

(8) The estimated (air value of Great Plains Energy restricled shares issued is lhe equivalent number
ol Great Plains Energy restricted shares mulliplied by the Great Plains Energy Share Price.

(9) Cash consideration paid is calculated as the total naumber of Aquila common shares o he
converted to Great Plains Energy Shares, multiplicd by $1.80, as defined in the merger agreement,

(10} The estimated [air value of the steck options exchanged in the merger is calculated by multiplying
the excess of the Great Plains Energy Share Price of $31.88 over the converted exercise price of
Aquila stock options by the new Great Plains Encrgy options issued. The fair value of the new
Great Plains Energy options issued for the purposes of these Unaudited Pro Forma Condensed
Combined Financial Statements may differ from the fair value determined at closing.

{11 The estimaled costs direcily related to the merger transaction are comprised of Great Plains
Energy financial advisory. legal, and other professional services lees, excluding afl of the merger-
related expenses of Aquila.

The Unaudited Pro Forma Condensed Combined Financial Statements do not reflect the impact of
financing, liquidity or other balance sheet repositioning that may be undertaken subscquent to the
merger. nor does il reflect any other changes that might oceur regarding the Great Plains Energy and
Aquila combined portiolios of businesses.

2.  Synergies

Great Plains Energy expects to incur transaction and transition costs related to the merger. and to
realize cost savings and synergics commencing upon the consummation of the merger. These cost
savings and synergies are not included in the pro forma financial information.

The Unaudited Pro Forma Condensed Combined Financial Statements are not necessarily
indicative of what the combined company's firancial position or resulls of operations actually would
have been had the merger been completed at the dates indicated. Aquila historical information has
been adjusied for the Asset Sale, as well as the April 1. 2007 sale of Aquila’s Kansas electric utility
business. In relation 1o the Asset Sale, the pro forma adjustments include eliminations of the assets
soid and the liabilities, revenues and expenses direcily associated with the assets soid. Therefore, costs
related to centralized functions that have not been climinated would more than likely be significant in
relation to the significant amount of assets sold.

Excepl as discussed at Note 4, adjustment L to the Unaudited Pro Forma Condensed Contbined
Balance Sheet, the Unaudited Pro Forma Condensed Combined Financial Siatements do not reflect
any nonrecurring charges expected 1o result from the merger. The majority ol nonrecurring charges
resulling from the merger are anticipated to be comprised of execulive separation, employee
lermination costs and other exit cosls related to the Aquila business that will be recognized in the
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opening balance sheet in accordance with Emerging 1ssues Task Foree (EITF) Issue No 95-3,
“Recognition of Liabilities in Conncction with a Purchase Business Combination.” Other merger-
refated charges may be incurred that do not meet the criteria in EITF Issue No 95-3, including
empioyec termination and exit costs related to the acguired business, other integration-related costs,
and the impacts of potential divestitures, if any, that may be required by governmental authorities.

3. Reclassifications

Certain reclassifications have been made 10 Aquilas historical financial statement presentation in
order to conform to Great Plains Energv’s historical financial statement presentation. These
reclassifications had no impact on the historical income from continuing operations reporied by Aguila.

Based on Great Plains Energy’s review of Aquila's summary of significant accounting policies
disclosed in Aquila’s financial slatements, the most significant difference in accounting policies noled
relates to the accounting for planned major maintenance activities. Great Plains Energy early adopted
the provisions of FASB Staff Position (FSP) No. AUG AIR-1, “Accounting for Planned Major
Maintenance Activities”, which prohibits the use of the accrue-in-advance method of accounting for
planned mujor maintenance activiiies. Aquila adopted the direct expense method, but. as permitted by
regulatory authorities will continue O use the accrue-in-advance method of accounting for planned
major maintenance activities, Upon consummation of the merger, further review of Aquila’s accounting
podicies and financial siatements may result in reguired revisions 10 Aquila’s policies and classifications
to conform to those of Great Plains Energy.

4. Pro Forma Adjustments

The pro forma adjustments rellect the allocation of the estimated purchase price at an amount
equal 1o the preliminary estimate ol their falr values (o the Aquila pro forma current and non-current
tangible assets, inlangible assels, and current and pon-current liabilities; the amortization expense
related to the estimated definite-lived intangible assets; changes in depreciation und amortization
expense resulting from the estimated fair value adjustments to net tangible asscts; elimination of
intercompany transactions: and the incorme 1ax effect related 10 the pro forma adjustments.

The pro {orma combined provisions for income taxes do not reflect the amounts that would have
resulted had Great Plains Energy and Adjusted Aquila filed consolidaled income tax returns during the
perinds presented.

The pro forma adjustments included in the Unaudited Pro Forma Condensed Combined Financial
Statements are as follows:

A—Great Plains Energy und Aguila As Adjusted Historical Preseniation—The amounts presented
for Aquila represent the Aquila historical amounts as adjusted as presented in the Unaudited Pro
Forma Condensed Consolidated Balance Sheet and Stalement of Income.

B—The pro forma adjustment represents the elimination of transactions between Great Plains
Energy and Adjusted Aquila included in each company’s historical balance sheet and statement of
income. The underlying amounts in these adjustments relate primarily to purchases and sales of power,
transmission and joint owner activities,

C—The pro forma adjustment represents the deferred tax impact related to the nel amount
assigned to the current and non-current assets and liabilities of Adjusted Aquita. This adjustment does
not consider the goodwill in excess of the Adjusted Aquila historical carrying amount and the deferred
tax impacts of the other pro forma adjustments. Income tax effects have been calculated using the
Aruila statutory federal and blended state rate of 38.8% and could change based on changes in the
applicable tax ratcs and finalization of the combined company’s tax position.
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D-—-The pro forma adjustment represents the adjustment of the estimated fair value of certain
Adjusted Aquila non-regulated tangible assets and reduction of depreciation expense associated with
the decreased fair value, The adjustinent was determined based on Great Plains Energy’s estimates of
fair value based on estimates of proceeds from sale of units to an unrelated party of similar capacity in
the current market place. The preliminary internal analysis indicated a fair value estimale of Aquila’s
non-regulated Crossroads pawer generating facility of approximately $51.6 mitlion. This analysis is
significantly affected by assumplions regarding the current market for sales of units of similar capacity.
The $67.3 million adjustment reflects the difference between the fair value of the combustion turbines
al $51.6 million and the $118.9 million book value of the facility at December 31, 2006, Great Plains
Energy management believes this to be an appropriate estimate of the fair value of the facility, The
adjusted value will be depreciated over the estimated remaining useful lives of the underlying assets
and could be materially affected by changes in fair value prior to the closing of the merger. An
additional change in the fair value of the facility of $15 miliion would result in an addittonal change to
annual depreciation expense of approximately $0.5 million.

E—The pro forma adjustment represents goodwill. i.e. the cxcess of the purchase price over the
fair valuc of the tangible assets of Adjusted Aquila acquired and liabilities assumed.

Under the purchase method of accounting, the fotal estimated purchase price is allocated to the
tangible and intangible assets acquired and liabilities assumed based on their estimated fair values with
the excess of the purchase price over the fair value recorded fo goodwill. The fair value of these assets
and liabilities is preliminary and subject to change pending additional information that may come to
our knowledge and restructuring decisions made upon completion of the merger. The following
represents the preliminary adjustments to the assets acquired and liabilitics assumed:

(Amounts in Thonsands)

Total preliminary estimated purchase price (Note 1) ... .00 $1.724162
Less: Book value of Aquila assets acquired and labilities assumed . . . .. 1,590,941
Excess of purchase price over net book value of assets acquired ... .. 133228

Adjustments to goodwill retated to;

Elimnination of historical goodwill ... ... ... o oo $ 110977
Non-regulated tangible asscls .. ... . i e 67,255
Regulatory asscls-pensions . ... ... o i i s (28.599)
Other current labilities . ... ... . . . i 15,000
Deferred tax liabifities .. .. ... .. o {4.756)
Total adjustiments .. ... e 139,847
Total adjustment to goodwill - ... ... L $ 293,068

In Great Plains Energy’s opinion, the fair value of assets, Habilities and long-term debt assumed
will approximate book value in a rate-regulated merger, Great Plains Erergy’s management analyzed
the merger agreement for potential intangible assets and none were identified. For parposes of the pro
forma balance sheet, Great Plains Energy’s management assumed the cost of Aquila’s long-term debt
will be recovered in rates after consummation of the merger. Accordingly, no adjustment has been
made 1o fair value Aquita’s long-term debt in the pro forma historical financials presented.

Pursuant to SFAS 142, “Goodwill and Other Intangible Asscts”™, goadwill is not amortized; rather,
impairment tests are performed at least annuvally or more frequently if circumstances indicate an
impairment may have occurred. I an impairment exists, the goodwill is immediately written down 1o s
fair valuc through a current charge 1o retained earnings. Accordingly, the goodwill arising from the
merger will be subject to an impairment test at least annwally.
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F-—The historical equity of Aquila is eliminated in this pro forma adjustment.

G—Represents the pro forma adjustment 1o record the fair value of the Great Plains Energy
common shares outstanding, including restricted shares, exchanged in the merger.

H—Represents the pro forma adjustment to record the fair value of the Adjusted Aquila stock
options converted to Great Plains Encrgy stock options.

1—This pro forma adjustment accrues the direct costs of the merger, or anlicipated transaction-
refated expenses of Great Plains Energy to be capitalized by the combinced company, which include
financial advisory, legal and other professional service fees.

J—Represents the pro forma adjustment to adjust the lax provision to reflect the effects of the pro
forma adjustments, Income tax effects have been caleulated using the Adjusted Aquila statutory federal
and blended state rate of 38.8%. This estimate could change based on changes in the applicable tax
rates and [linalization of the combined company’s tax position.

K—The pro {forma adjustment eliminates goodwill previously recorded by Aquila primarily related
to Aquila’s purchasc of St. Joseph Light & Power.

L—Represents the pro forma adjustments to accrue expenses related 10 Aquila executives as a
result of the merger change in control that are not contingent upon future employment.

M-—The cash consideration paid to Aquila shareholders in the merger is reflected in this pro
forma adjustment.

N—Represents the pro forma adjustments to deferrcd taxes related to NOLs. This adjustment
consists primarilv of an adjustment to cstablish additional vatuation allowance on state NOLs as a
result of the Asset Sale, as the ability of the combined company to utilize the NOLs would be adverscly
affecied since it will no longer have operations in several states, The adjustments could be materially
affected by changes in the assumptions involved prior to the closing of the merger.

O—The pro forma adjustment represents the recording of a regelatory asset ot certain
unrecognized pension costs that are being recovered over specific amortization periods pursuant to a
regulatory order in Aquila’s Missouri electric operations.

5.  Unaudited Pro Forma Loss per Share

The pro forma weighted average number of basic and diluted shares outstanding is calculated by
adding Greul Plains Energy's weighted average number of basic and diluted shares of contmon stock
oulstanding for the year ended December 31, 2006 and Aquila’s weighted average number of basic and
diluted shares of common stock oulstanding for the same period multiplied by the exchange ratio of

0.0856:
For the year ended December 31, 2006
(Amounts in Thousands, cxcept per share data) Weighted Average Shares  Loss per Share
Basic:
Great Plains Energy ... ... ... ... ... i, 78.003
Conversion of Aquila to Great Plains Energy . ... ........... 32,107
Proforma ... . ... ... et 110,110 $(1.82)
Diluted:
Greal PIins ENErgy ... ..ottt e 78,170
Conversion of Aquila to Great Plains Energy ... .. ... .... 32139
Proforma ... ... . 110.309 $(1.82)
176
T

AQUILA, INC. 5-4 GREAT PLAINS MERGER Proj: P1476CHIO7 Job: 07ZBN18201 File: GM18201A.;30
Page Dim: 8.250" X 10.750" Copy Dim: 38. X 54.3



MERRILL CORPORATION FLANGST/ 8-MAY-07 06:13 DISKI2Z3[O0TZBNLOTZRNIS20 GO 18201 A2 10
mirli.fuy Free: SOD*/120D Fool: oD/ OT) VIRSeq: 1 Clei 0
DISKO24L:[PAGERPSTYLESJUNIVERSALBST:AT 11 C Cs: 57528

L

DESCRIPTION OF GREAT PLAINS ENERGY CAPITAL STOCK

The lollowing descriptions of the common stock of Great Plains Energy and the relevant
provisions of Great Plains Energy’s articles ol incorporation and by-laws are summaries and are
qualified by references Lo Great Pluins Energy's articles of incorporation and by-laws which have been
previously filed with the SEC and are exhibits to this registration stalement, of which this prospectus is
a part, as well as the applicable MGBCL.

Under its Articles of Incorporation. Great Plains Energy is authorized 1o issue 162,962,000 shares
of stock, divided into classes as Tollows:

+ 390.000 shares of Cumulative Preferred Stock with a par valuc of $100:

* 1,572,000 shares of Cumulative No Par Preferred Stock with no par value;
* 11,000,000 shares of Preference Stock with no par value; and

+ 150,000,000 shares of Common Stock with no par value,

At May 1, 2007, 390,000 shares of Cumulative Preferred Stock and 85,998,337 shares of common
stock were outstanding. No shares of Cumulative No Par Preferred Stock or Preference Stock are
currently outstanding but such shares may be issued from time to time in accordance with the Articles
of Incorporation, The voting powers, designations, preferences, rights and qualifications, limitations, or
restrictions of any series of Prefereace Stock are set by Great Plains Energy’s board of directors when
the Preference Stock is issved.

DIVIDEND RIGHTS AND LIMITATIONS. The holders of Great Plains Encrgy's common stock
are entitled to receive such dividends as the board of directors may from time to time declare, subject
to any rights of the holders of Great Plains Energy preferred and preference stock. Great Plains
Enecrgy’s ability to pay dividends depends primarily upon the ability of its subsidiaries to pay divideads
or otherwise transfer funds to it. Except as otherwisc authorized by consent of the holders of at least
two-thirds of the total pumber of shares of the total outstanding shares of Cumulative Preferred Stock
and Cumulative No Par Preferred Stock, Great Plains Encrgy may not pay or declare any dividends on
commoen stock. other than dividends pavable in comman stock, or make any distributions on, or
purchase or otherwise acquire for value, any shares of common stock if, after giving effect thereto, the
aggregate amount expended for such purposes during the 12 months then ended (a} exceeds 309 of
nel income available for dividends on Preference Stock and common stock for the preceding
12 months, in case the total of Preference Stock and comimon stock equity would be reduced to less
than 205 of total capitalization, or (b) exceeds 73% of such net income in case such eguity would be
reduced 1o between 20% and 25% of total capitalization, or {¢) except to the extent permitted in
subparagraphs {a) and (b). would reduce such equily below 253% of totl capitalization,

DIVIDENDS. Subject to certain limited exceptions, no dividends may be dectared or paid on
common stock and no common stock may be purchased or redeemed or otherwise retired for
consideration (a) unless all past and current dividends on Cumulative Preferred Stock and Cumulative
No Par Preferred Stock have been paid or set apart for payment and (b) except to the extent of
retained earnings (earned surplus).

VOTING RIGHTS. Except as otherwise provided by law and subject to the voting rights of the
outstanding Cumulative Preferred Stock, Cumulative No Par Pretferred Stock. and Preference Stock, the
holders of Great Piains Encrgy’s comtmon stock have the exclusive right to vote for all general purposes
and for the election of directors through cumulative voting, This means each stockholder has a total
vole equal to the number of shares they own multiplied by the number of directors to be elected.
These votes may be divided among all pominees equally or may be vated for one or more of the
nominees either in cqual or uncqual amounts. The nominees with the highest number of votes are
elected. The consent of specificd percentages of holders of cutstanding shares of Cumulative Prelerred
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Stock and Cumulative No Par Preferred Stock is required to authorize certain actions which may affect
their intercsts. If, at any time, dividends on any of the outstanding shares of Cumulative Preferred
Stock and Cumulative No Par Preferred Stock are in defavlt in an amount equivalent to four or more
full quarterly dividends, the holders of outstanding shares of all preferred stock, voting as a single class,
will be entitled (voting cumulatively) to eleet the smallest number of directors necessary 10 constitute a
majority of the full board of directors, which right shall continue in effect until all dividend arrearages
shall have been paid.

LIQUIDATION RIGHTS. In the event of any disselution ot liquidation of Great Plains Encrgy
Incorporated, alter there shall have been paid to or set aside for the holders of shares of outstanding
Cumulative Preferred Stock, Cumulative No Par Preferred Stock, and Preference Stock the full
preferential amounts to which they are respectively entitled. the holders of outstanding shares of
common stock shalt be entitled to receive pro rata, according to the number of shares held by each, the
remaining assets available for distribution,

MISCELLANECUS. The outstanding shares of common stock are, and the shares of common
stock sold hereunder will be, upon payment for them, fully paid and nonassessable. The holders of
Great Plains Energy’s common stock are not entitled 1o any preemptive or preferential rights to
subscribe for or purchase any part of any new or additional issue of stock or securities convertible into
stock. Great Plains Energy common stock dogs not contain any redemption provisions or conversion
rights. UMB Bank, N.A. acts as transfer agent and registrar for Greal Plains Enerey’s common stock.

BUSINESS COMBINATIONS, The affirmative vole of the holders of at least 80% of the
outstanding shares of comman stock is required f{or the approval or authorization of certain business
combinations with interested stockholders. However, this 80% voling requirement will not be applicable
if;

* the business combination will have been approved by a majority of the continuing directors; or

* the cash or the {air markel vajue of the property, securities, or piher consideration to be

received per share by holders of the commor stock in such business combination is not less than

the highest per-share price paid by or on behal{ of the acquiror for any shares of common stuck
during the five-year period preceding the announcement of the business combination.

LISTING. The common stock of Great Plains Energy is tisted on the NYSE under the symbol
“GXPR”
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COMPARISON OF STOCKHOLDER RIGHTS

Upon completion of the merger, Aquila stockholders will receive $1.80 in cash and 0.0856 share of
Great Plains Energy common stock in exchange for each share of Aguila common stock.

* The rights of Aquila stockhoiders currently are governed by the DGCL and Aquila’s restated
certificate of incorporation and amended and restated by-laws.

» The rights of Great Plains Energy stockholders currently are governed by the MGBCL., and by
Great Plains Encrgy’s articles of incorporation and amended by-laws.

The following is a summary of the material differences between Delaware law and Aquila’s
certificate of incorporation and hy-laws, on the one hand, and Missouri law and Great Plains Energy
articles of incorporation and by-laws, on the other hand. This summary does not purport to be a
complete discussion of, and is quatified in its entirety by reference to, Aquila's certificate of
incorporation and by-laws, Great Plains Energy’s articles of incorporation and by-laws, Delaware law
and Missouri law. For a more complete understanding of the differences between being a stockholder
of Aguila and Greal Plains Energy, you should carefully read this enlire joint proxy statement/
prospectus and the relevant provisions of the DGCL and the MGBCL, the certiflicate of incorporation
and by-laws of Aquila and the articles of incorporation and by-laws of Greal Plains Encrgy, which are
incorporated by refercnee into this joint proxy stalement/prospectus.

Authorized Capital Stock; Authority to Issue Capital Stock
Great Plains Energy

Great Plains Energy's articles of incorporation authorizes it to issue up to 150,000,000 shares of
common stock without par value, of which 85,998,337 shares were outstanding as of the close of
business on May 1, 2007; 390,000 shares of cumulative preferred stock, of the par value of $100 cach,
of which 390,000 shares were outstanding as of the close of business on May L. 2007; 1,572,000 shares
of cumulative no par preferred stock without par value, of which no shares were outstanding as of the
close of business on May 1, 2007; and 11.000,000 shares of preference stock without par value, of which
no shares were outstanding as of the close of business on May 1, 2007,

Agquila

Aquila’s restated certificate of incorporation authorizes it to issue up to 400,000,000 shares of
common stock, of the par value $1.00 per share, of which 374,683.577.8122 shares were oulstanding as
of the close of business on May 4, 2007: 10.000,000 preference stock, without par value, of which ne
shiares were outstanding as of the close of business on May 4, 2007; and 20,000,000 shares of Class A
common stack, of the par value of $1.00 per share, of which no shares were outstanding as of the close
of business on May 4, 2007. ) :

Number of Directors; Classification of Board of Directors

Great Plains Energy

The MGBCL provides that a corporation shall have three or more directors, except that a
cotporation may have one or two directors if stated in the articles of incorporation.

The Great Plains Encrgy articles of incorperation provide for the number of members of the
board of directors to be set by Great Plains Energy's by-laws. Great Plains Energy's by-laws provide for
Greatl Plains Encrgy’s board of directors o consist of 11 dircctors who will be ¢lected at the annual
meeting of the stockholders. The Great Plains Energy bylaws provides that directors need not be
stockholders. Great Plains Encrey curreatly has 11 directors.
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Agquila

The DGCL provides that a corporation’s hoard of directors must consist of one or more
individuals, with the number fixed by, or in the manner pravided in, the by-laws, unless the certificate
of incorporalion fixes the number, in which case a change in the number of directors will be made only
by amendment of the certificate. The DGCL further provides that direclors need not be stockholders
of the corporation unless the corporation’s certificate of incorporation or by-laws so provide. The
certificate of incorparation and by-laws may also prescribe ather gualifications fur directors,

The Aquila certificate of incorporation provides that the number of directors of Aguila will not be
less than three and shall be fixed by, or in the manner provided in, the by-laws of Aquila. Directors
need not be stockholders of Aguila. The Aguila by-laws provide that Aqguila’s board of directors shall
consist of not less than three persons, the exact number of directors to be fixed from time to time
solely by the vote of not less than a majority of the directors then in office. Aquila currently has 8
directors.

Vacancies on the Board and Newly Created Directorships
Great Plains Energy

The MGBCL provides that. unless otherwise provided in the articles of incorporation or the
by-laws, the board of directors can fill vacancies by a nwjority vote until the next election of directors
by stockholders, The Great Plains Energy by-laws provide that in case of the death or resignation of
one or more of the directers, a majority of the remaining directors, though less than a quorum, may fill
the vacancy or vacancies until the successor or successors are elected at a meeting of the stockholders,
A director may resign at any time and the acceptlance of his or her resignation shall not be required in
order {0 make it effective.

i Aquila

The DGCL pravides that, unless otherwise provided in the certificale of incorporation or by-laws,
vacancies and newly created directorships resuling from any increase in the authorized number of
directors may be {illed by a majority of the directors then in office, although less than a quorum, or by
a sole remaining director. Aguila's by-laws provide that vacancies and newly created dircctorships
resulting from any increase in the authorized number of directors may be filled by the vote of a
majorify of the remaining direciors, although this majority is less than a quorum.

Removat of Direciors
Great Plains Energy

The MGBCL provides that, unless the articles of incorporation or bylaws provide otherwise, one or
more direciors of a corporation may be removed, with or without cause, by a vote of the holders of a
majority of the shares then entitled to vote at an election of directors, The MGBCL also provides that
any director may be removed for cause by action of a majority of the entire board of directors if the
director, at the time of removal, fails to meet the gualifications stated in the articles of incorporation
or bylaws for eleclion as a director or is in breach of any agreement between this director and the
cotporation relating 1o this director's services as a director or employee of the corporation. Great
Plains Energy's articles of incorporation and by-laws are silent on the removal of directors.

Aquila
Under DGCL. unless the certificate of incorporation otherwise provides, any dircetor or the entire

board of directors may he removed by the holders of a majority of the shares then eatitled {o vote at
an election of directors. The Aquila certificare of incorporation provides that the entire board of
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directors may be removed at any time by the affirmative vote of the holders of 8B0% or more of the
outstanding shares of capital stock of the corporation entitled to vote generally in the election of
dircctors (considercd for this purpose as onc class) cast at a mecting of the stockholders called for that
purpose. The DGCL also provides that, unless the certificate of meorporation prevides otherwise, in
the case of a corporation with a board of directors that is classified, directors may be removed by
shareholders only for cause. Because Aquiia’s board of directors is classificd. no directors may be
removed without cause.

Quaram for Meetings of Stockholders
Great Plains Energy

The MGBCL provides that unless provided in the articles of incorporation or bylaws, a majority of
voles of shares entitled 1o vole on a matter shall constitute a quorum but that the articles of
incorporation may require any number or percent greater than a majority of voles to constitule a
quorun. Great Plains Energy’s arlicles of incorporation provide that a majority ol the ouwtstanding
shares entitled to vote represented in person or by proxy will conslitute a guoruni. However, less than
such quorum shail have the right successively to adjourn the meeting 10 a specified date not longer
than 9( days after such adjournment. and no notice need be given of such adjournment 1o stockholders
not present at the mecting.

Aquila

The DGCL generally provides that a quorum for a stockholders meeting consists of a majority of
shares entitled 1o vole present in person or represented by proxy al such meeting. unless the certiticate
of incorporation or by-laws of the corporation provide otherwise. Aquila’s by-laws provide thal the
halders of record of a majority of the shares of stock issued and outstanding and entitled o vote
thercal, presenl in person or by proxy. shall constitute a quorum for the transaction of business.

Voting Rights and Reqguired Vote Generally
Great Plains Encrgy

The MGBCL provides that, unless otherwise provided in the articles of incorporation. cach
outstanding share entitled to vote under the provisions of the articles of incorporation shall be entitled
1o one vote on cach matter submitted 1o a vote at a mecting of stockholders, cxcept no person shall
vole any shares which at that time belong to the corporation which issued such shares. or which at that
time belong to an entity controlled by such corporation. Unless the articles of incorporation or bylaws
provide otherwise, each stockholder in clecting directors shall bave the right to cast as many votes in
the aggregate as shall equal the number of votes held by the stockholder in the corporation, multiplicd
by the number of dircelors o be elected at the clection, and each stockholder may cast the whole
number of votes, either in person or by proxy. for one candidate, or distribute them among two or
more candidates. A stockhoider may vote cither in person or by proxy. No proxy shall be valid after
¢leven months from the date of its execution, unless otherwise provided in the proxy.

Pursuant to KCP&L's restated articles of consolidation, any act or transaction by or involving
KCP&L that requires the approval of the stockholders of KCP&L under the MGBCL also requires the
approval of the stockholders of Greal Plains Energy by the same vote.

Aquila

The DGCL provides that unless otherwise provided in a corporation’s certificale of incorporation.
cach stockholder is entitled to one vole for each share of capital stock held by such stockholder, The
DGCL further provides that urless a corporation’s certificate of incorporation or by-laws otherwise
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provides, directors of a corporation are elected by a plorality of the votcs of the shares present in
person or represented by proxy and entitled to vete in the election at a stockholders mecting at which
a quorum is present, Except as otherwise required by the DGCL or by the certificate of incorporation
or by-laws, under the DGCL, all matters brought before a stockholders meeting require the affirmative
vote of the majority of the shares present in person or represented by proxy and entitled to vate at that
mecting at a stockholders meeting at which a quorum is prescat.

Votes on Mergers, Consolidations, Sales or Leases of Assets and Certain Other Transactions
Great Plains Energy

The MGRBCL requires the approval of the board of directors and the affirmative vote of two-thirds
of the votes entitled to be cast by all stockholders entitied 1o vote thereon for proposed mergers or
consolidations. However, Missouri law provides that in any case in which 90% of the outstanding shares
of each class of a domestic corporation is owned by another domestic corporation and the jurisdictions
of each allow a merger with the other, the corporation having such share ownership may either merge
the other corporation into itself und assume all of its obligations, or merge itsell into the other
corporation without any stockholder vote, Additionally, Missouri law states that unless expressly
reguired by its articles ol incorporation, no vole of stockholders of a domestic corporation is necessary
to authorize a merger with or inte-a single indirect wholly owned subsidiary of such demestic
corporation solely in connection with 2 hélding company reorganization if:

* the domestic corporation and the indirect wholly owned subsidiary are the only merger parties;

*+ each share or fraction of a share of the caphal stock of the domestic corporation outstanding
immediately prior (o the effective time of the merger is converted in the merger into a share or
equal fraction thereof of a holding company having the same designations, rights, powers and
preferences. and the qualifications, lintitations and restrictions thercol, as the share or fraction
thereof of such domestic corporation being converted in the merger;

the holding company and each of the constituem corporations 1o the merger are Missouri
corporations;

generally, the articles of incorporation and bylaws of the holding company immediately following
the effective time of the merger contain provisions identical 1o the articles of incorporation and
bylaws of such domestic corporation immediately prior to the effective time of the merger;

as a result of the merger. the domestic corporation becomes or remains a direct or indirect
wholly owned subsidiary of the holding company;

the directors of the domestic corporation become or remain the directors of the holding
company upon the effcctive time of the merger, the articles of incorporation of the surviving
corparation immediately following the effective time of the merger shall be substantially similar
to the articles of incorporation of the domestic corperation immediately prior to the effective
time of the merger;

the stockholders of such domestic corporation do not recognize gain or tass for U, S. federal
income tax purposes as determined by the board of directors of such domestic corporation.

Pursuant to KCP&L's restated articles of consclidation, any act or transaction by or involving
KCP&L that requires the approval of the stockholders of KCP&L under the MGBCL also requires the
approval of the stockholders of Greal Plains Energy by the same vote,
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Aquila

Under the DGCL, a merger. consolidation or sale of all or substantially all of a corporation’s
assets must be approved by a majority of the outstanding stock of the corporation entitied to vote.
However, unless required by its certificale of incorporation, approval is not required by the holders of
the outstanding stock ol a constituent corporation surviving a merger if:

= the merger agreement does nol amend in any respect its certificate of incorporation;

+ cach share of its stock cutstanding prior to the merger will be an identical share of stock
following the merger; and

cither no shares of the surviving corporation’s common stock and no securilies convertible into
such stock will be issued pursuant to the merger, or the authorized unissued shares or treasury
shares of the surviving corporation’s common stock to be issued pursuant to the merger plus
those initially issuable upon conversion of any other securities to be issued pursuant io the
merger do not exceed 20% of the shares of the surviving corporation’s cemmon stock
outstanding immediately prior o the effective date of the merger.

Stockholder approval is not required for either the acguired or, in most cases, the acqguiring
corporation in 2 merger if the corporation surviving the merger is at lcast the 90%. parent of the
acguired corporation. If the 90% parent is not the surviving corporation, however, the otherwise
required vole of at least a majority of the parent’s outstanding stock entitled to vote is required to
approve the merger. No vole of the helders of the subsidiary’s outstanding stock is required in these
circumstances, In addition. unfess required by its certificate of incorporation, approval of the holders of
a corporation will not be required to approve a holding company reorganization of the corporation
pursuant to the merger of that corporation with or into a single direct or indircct wholly owned
subsidiary of that corporation, if the merger complies with certain provisions of the DGCL applicabie
e “holding company™ merger.

Business Combination Statutes
Grear Plains Energy

The MGBCL protects domestic corporations from unsolicited takeovers by prohibiting cerlain
transactions once an acquiror has gained control. The statute restricts certain “Business Combinations”
between a corporation and an “Interested Sharcholder” or affiliates of the Interested Sharcholder for a
period of five years unless certain conditions are met. A “Business Combination” iacludes a merger or
consolidation. certain salcs, leases exchanges, pledaes and similar dispositions of corporate assets or
stock and certain reclassifications and recapitalizations, An “Interested Sharcholder™ includes any
person or entity which bencficially owns or controls 20% or more of the outstanding voting shares of
the corporation.

During the initial five-year restricted period, no Business Combination may eccur uniess such
Business Combination or the transaction in which an interested Shareholder becomes “interested” is
approved by the board of directors of the corporation. Business Combinations may occur during such
five-year peried if: (i) prior to the stock acquisition by the Interested Shareholder, the board of
directors approves the transaction in which the Interested Shareholder became such or approves the
Business Combination in question; (ii) the holders of a majority of the outstanding voting stock, other
than stock owned by the Interested Sharcholder, approve the Business Combination; or (iii) the
Business Combination satisfics certain detailed fairness and procedural requirements, The MGBCL
cxempis from its provisions: (i} corporations not having a class of voting stock registered under
Section 12 of the Exchange Act: (ii) corporations which adopt provisions in their articles of
incorporation or bylaws expressly clecting not to be covered by the statute; and (iit) certain
circumslances in which a stockholder inadvertently becomes an Interested Sharcholder. In accordance
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with the provisions of these statutes, Greal Plains Energy is covered by the restrictions imposed by
these statules.

The affirmative vote of the holders of at least 80% of the outstanding shares of common stock of
Great Plains Energy is requived for the approval or authorization of certain business combinations with
interested sharcholders; provided, however, that such 80% voting requirement shall not be applicable ift

* the business combination shall have been approved by a majority of the continuing directors; or

« the cash or the fair market value of the property, securities, or other consideration to be
received per share by holders of the common stock in such business combination is not less than
the highest per-share price paid by or on hehalf of the acquiror for any shares of common stock
during the five-year period preceding the announcement of the business combination.

Aguila

Section 203 of the DGCL is Delaware’s business combination statute, Section 203 is designed to
protect publicly traded Delaware corporations, such as Aquila, from unsolicited takcovers, by
prohibiting a Delaware corporation from engaging in a “business combination” with a person
benelicially owning 15% or more of the corporation’s voting stock for three years following the time
that person becomes a 13% beneficial owner, wilh cerlain exceplions. A corporation may clect not to
be governed by Section 203 of the DGCL.

Aquila’s certificale of incorporalion provides thal, whether or not a vote of slockholders is
otherwise required, the affirmative vole of the holders of not less that 80% of the outstanding shares of
voting stock is required for the approval or authorization of any business transaction with a related
person or any business transaction in which a related person has an interest (excepi proportionately as
a stockholder). However. the 805 voting requirement would not be applicable if:

* the continuing directors have expressly approved the business transaction by a majority vote: or

» the business transaction is a metrger or consolidation, or salc of all or substantially all of the
assets of Aquila, and the cash or {air market value of the property, securities or other
consideration to be received per share by holders of commeon stock of Aquila (other than the
related person) in the business transaction is an amount at least equal 10 the minimum purchase
price, which is the greater of (1) the highest amount of consideration paid by the related person
for @ share of common stock of the curporation at any lime while such person or entity was a
related person or in the transaction which resulted in such person or entity becoming a related
person; provided, however, that the highest purchase price shall be appropriately adjusted 1o
rellect the occurrence of any reclassification. recapitalization. stock split, reverse stock split or
other readjustment in the number of outstanding shares of common stock of the corporation. or
the declaration of a stock dividend thereon, between the last date upon which the related person
paid the highest purchase price and the effective date of the merger or consolidation or the date
of distribution to stockholders of the corporation of the proceeds from the sale of all or
substantially all of the assets of the corporation or (i) an amount equal to 110% of the book
value per share of the common stock of the corporation immediately prior to the first public
announcement of the proposed business transaction or on the date on which the related party
became a related party, whichever is higher.

Stockholder Action by Written Consent

Great Plains Energy

The MGBCL provides that written action of stockholders in Tieu of a meeting is permitted only if
the consent is signed by all of the stockholders entitled to vote with respect to the subject cllected by
comsent. There is no specific provision for stockholder action by written consent in cither the articies of
incorporation or the by-laws.
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Aquila

The DGCL provides that unless otherwise provided in the certificale of incorporation, any action
required o be taken at any annual or special meeting of stockholders of a corporation. or any action
which may be taken at any annual or special meeting of such stockholders, may be taken without 2
meeling, withoul prior notice and withouot a vote, if a consenl or consenls in wriling, setting [orth the
action so taken, s signed by the holders ol outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such aclion at a meeting at which all
shares entitled 1o vote thereon were present and voted,

The Aquila certificate of incorporation provides that no action required or permitted to be taken
al any annual or special meeting of stockholders may be taken without a4 meeting, and the power of
stockholders to consent in writing, without a meeting, to the taking of any action is specifically denied.

Special Meetings of Stockholders
Greal Plaing Fnergy

The MGBCL provides that a special meeting of stockholders may be called by the board of
directors or by such persons as may be autborized by the corporation’s by-laws, The Great Plains
Encrgy by-iaws provide that a special mectings of the stockholders may only be called by the Chairman
ol the Board, by the President or at the request in writing of 4 majority of the board of dircctors.
Special meetings of stockholders of the company may not be calicd by any other person or persons.

Aguita

The DGCL provides thal special meetings of the stockholders may be called by the board of
directors or by such persons as may be authorized by the certificate of incorporation or by the by-laws,
Aquila’s by-laws provide that a special meeting of the stockholders mity be culied by the chairman or
the president, or by a majority of the board of directors by vote al a meeling or in writing with or
withoul a meeting. or by not less than a majority of all of the cutstapding shares entitled 10 vole at
such meeting.

Amendments to Governing Documents
Great Plaing Energy

The MGBCL provides that a corporation may amend its articles of inearporation upon a
resolution of the board of directors, proposing the amendment and its submission to the stockholders
for their approval by the holders of a majority of the shares of common stock entitied to vote, The
Great Plains Energy articles of incorporation provides that the articles of incorporation may be
amended in accordance with and upon the voie preseribed by the laws of the State of Missouri,
Howcever, no amendment may be adopted without receiving the affirmative vote of at least a majority
of the outstanding shares entitled to vote. )

Under the MGBCL, the by-laws of a corporation may be made, altered, amended or repealed by
the stockholders, unless and 1o the extent thal this power is vested in the board of directors by the
articles of incorporation. The Great Plains Encrgy articles of incorporation provides that the board of
directors may make. alter, amend or repeal the company’s by-laws by a majority vote of the whole
board of dircctors at any regular meeting of the board or at any special meeting of the board H notice
thercof has been given in the notice of such special meeting. The Great Plains Encergy articles of
incorporation and amended by-laws provide that this provision shall not te construed to limit the
power of the stockholders 10 make, alter, amend or repeal by-laws al any annual or special meeting of
stockholders by a majority vote of the sharcholders present and entitled to vote at such mecting,
provided a quorum is present.
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Aquila

The DGCL provides that an amendment {0 a corporation’s certificate of incorporation reguives
that the board of direclors adopt a resolution setting forth the proposed amendment and that the
stockholders must approve the amendment by a majority of outslanding shares entitled 1o vole (and a
majority ol the cutstanding shares of each class entitled to vote. if any). Aquila’s certificate of
incorporation grants the board of directors the authority o make, alter and repeal the by-laws, subject
to the right of stockholders at any regular or special meeting to alter or repeal by-laws made by the
board of directors, and subject to the rights, if any, of the holders of any class of stock.

The certificate of incorporation alse provides that the affirmative vote of the holders of at least
80% of the issued and outstanding shares of voting stock of Aquila is required to amend, alter or
repeal or adopt any provision inconsistent with the by-laws relating to number of directors, clection and
term ol direclors, vacancies and newly created directorships, related person transactions, and
amendment {o the by-law imposing the 80% stockholder approval requirement.

Aquila’s by-laws provide thal, subject 10 the provisions of the certificate of incorporation, the
by-laws, whether made by the stockhelders or by the board of dircctors, may be amended, added to or
repuealed at any meeting of the board of directors or the stockholders.

Indemnification of Directors and Officers
Great Plains Energy

Under the MGBCL, a corporation may indemnify any person made or threatened to be made a
party 1o any kegal proceeding. including any suit by or in the name of the corporation, by reason of the
lact that he is or was a director, officer, employee or agent of the corporation. or is or was serving at
the request of the corporation in any such capacily with respect o another enlerprise. against expenses
and olher amounts reasonably incurred by him in connection with such legal proceeding if he acted in
good {aith and in a manner he reasonably believed to be in or not opposed 10 the best interest ol the
corporation, and, with respect to any criminal proceeding, had no reasonable cause Lo believe his
conduct was unlawiul, Notwithstanding the foregoing, no indemnilication may be made in respect o
any claim brought by or in the name of the corporation as to which such person is adjudged to be
ligble to the corporation unless and only to the extent that a proper court determines that in view of all
the circumstances of the case, such person Is fairly and reasonably entitied (o indemnity for such
expenses that the court deems proper. A corporation is required to indemnify its directors, officers,
employees or agents fo the extent that such persons have been successful in detending an action, suit or
procecding or any claim, issuc or matter therein, These indemnification rights are not exclusive of any
other rights to which the person secking indemnification is entitled and do not limit a corporation’s
right to provide {urther indemnification.

The Great Plains Energy by-laws provide that Great Plains Energy will indemnify each person who
was or is made a party or is threalened to be made a party to any action, suil or-proceeding. whether
civil, eriminal, administrative or investigative, by reason of the fact that he or she is or was a director or
officer of the company or is or was an employee of the company acting within the scope and course of
his or her employment or is or was serving at the request of the company as a director, officer,
employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise,
including service with respect to employee benefit plans, shall be indemnified and held harmless by the
company to the fullest extent authorized by the MGBCL, as the same exists or may hereafter be
amended, against all expense. liability and loss (including attorneys’ fees. judgments, fines, ERISA
excise taxes or penaltics and amounts paid to or to be paid in settlement) actually and reasonably
incurred by such person in conacetion therewith. The company may in its discretion by action of its
board of dircetors provide indemnification 1o agents of the company. Such indemnification shall
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continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to
the benefit of his or her heirs, executors and administrators,

Agquila

The DGCL provides that a corporation may indemnify its officers, directors, employees and agenis
against [iabilities and expenses incurred in proceedings if the person acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to. the best interests of the corporation
and, with respect te any criminal aclion, had no reasonable cause to believe that the person’s conduct
was unlawful. The DGCL further provides that no indemnification is available in respect of a claim as
to which the person has been adjudged to be liable to the corporation, unless and only to the extent
that a court determines that in view of all the circumstances, such person is fairly and reasonably
entitled to indemnity for such expenses that the court deems proper. Under the DGCL, a Delaware
corporation must indemnify its present or former directors and officers against expenses (including
attorneys” fees) actually and reasanably incurrcd to the extent that the officer or director has been
successful on the merits or otherwise in defense of any action, suil or proceeding brought against him
ot her by reason of the fact that he or she is or was a director or officer of the corporation.

The Aguila by-laws contain provisions relating to indemnification substantiallty the same as those
contained in the DGCL. ) -

Limitation on Personal Liability of Directors
Great Plains Energy

The MGBCL provides that the incorporators, directors or stockholders may climinate or limit the
personal liakitity of a direclor o the corporation or its stockholders fur monctary damages for breach
of fiduciary duty as a dircctor, provided that such provision shall not climinate or limit the liability of =
dircctor {a) for any breach of the director’s duty of loyalty to the corporation or its stockholders,

(b) for acts or omissions not in subjective good faith or which involve intentional misconduct or a
knowing violation of law. (c) for any untawful declaration of dividends or (d} for any transaction from
which the director derived an improper personal benelit. No such provision shall eliminate or limit the
liability of & director for any act or omission oceurring prior to the date when such provision of the
MGOGBCL becomes elfective,

The Greal Plains Encrgy artiches of incorporation and by-laws are silent with respect to limitation
on personal liability of directors.

Aguila

The DGCL provides that a corporation may inciude in its certilicate of incorporation a provision
eliminaling the liability of a director 1o the corporation or its stockholders for monelary damages for a
breach of the direclor’s fiduciary duties, except liability for any breach of the director’s duty of loyalty
to the corporation’s shareholders, for acts or omissions not in good faith or that involve intentional
misconduct or knowing violation of law, under Section 174 of the DGCL {which deals generally with
unlawful payments of dividends, stock repurchases and redemptions), and for any transaction from
which the director derived an improper personal benefit.

The Agquila certificate of incorporation provides that a director of the corporation shall not be
liable to Aqguila or 15 stockholders for monetary damages for breach of fiduciary duty as a director,
except Lo the extent such exemption from liability or limitation thereol is not permitted under the
DGCL.
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Preemptive Rights
Great Plains Energy

The Great Plains Encrgy stockholders do not have preemptive rights. Thus, if additional shares of
Great Plains Energy common stock, cumulative preferred stock, cumulative no par preferred stock or
preference stock were issued, the current holders of such shares, to the extent that they do not
pariicipate in the additional issuance, would own a proportionately smaller interesl in a larger number
of outstanding capital stock to the extent that they do not participate in the additional issuance.

Aquila

The Aquila shareholders do not have precmptive rights. Thus, if additional shares of Aquila
common stock, preference siock or Class A common stock were issued, the current holders of such
sharcs, to the extent that they do not participate in the additional issuance, would own a
proportionately smaller interest in a larger number of outstanding capital stock to the extent that they
do not participate in the additional issuance.

Cumnlative Voting Rights
Great Plains Energy

Cumulative voting entitles each stockholder 1o cast an aggregate number of votes equal to the
namber of voting shares held, multiplied by the number of direciors Lo be glected. Each stockholder
may cast ail of their votes for one nominee or distribute them among one or more nominees, thus
permitling holders of less than a majority of the outstanding shares of voling stock 1o achieve board
representalion. Where cumulative voting is not permitted, holders of all cutstanding shares of voiing
stock of a corporation efect the entire board of directors of the corporation, thereby precluding the

) minority stockholders from having board representation. Under the MGBCL, cumulative voting is

permitted unless a corporation’s by-laws or articles of incorporation provide otherwise. The Greal
Plains Energy by-laws and articles of incorporation are silent with respect to cumulative voling rights,
so holders of Great Plains Energy cumulative preferred stock, cumulative no par prelerred stock and
common stock have cumulative voting rights.

Aquila

Holders of Aquila common stock do not have cumulative voting rights.

Dividends znd Stock Repurchases
Great Plains Energy

The MGBCL provides that, subject to any restrictions in a corporation’s articles of incorporation,
the corporation’s board of directors may declare dividends, but provides that: -

*+ no dividend may be declared or paid at a time when the net assets of the corporation are fess
than its stated capilal or when the payment thereof would reduce the net assets of the
corporation befow its stated capitak;

if a dividend is declared out of the paid-in surplus of the corporation, whether created by

reduction of stated capital or otherwise. certain limitations contained in section 351.210 of the
MGBCL shall apply;

if a dividend is declared payable in the corporation’s own shares having a par value, such shares
shall be issued at the par value thereofl and there shall be transferred 10 staled capital at the
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time such dividend is declared an amount of surplus equal to the aggregate par value of the
shares to be issued as a dividend;

if a dividend is declared payuble in the corporation’s own shares, without par value, and such
shares have a preferential right in the assets of the corporation in the event of its invaluniary
liquicatior, such shares shall be issued al the liquidation value thereof, and there shall be
transferred to stated capital al the time such dividend is declared, an amount of surplus equal to
the aggregate preferential amount payable upon such shares in the event of involuntary
tiquidatiorn;

if a dividend is declared payable in the corporation’s own shares without par value and none of
such shares has a preferential right in the assets of the corporation in the event of its

involuntary liquidation, such shares shall be issued #t such value as shall be fixed by the board of
directors by resolution at the time such dividend is declared. and there shall be transferred 10
stated capital, at the time such dividend is declared. an amount of surplus equal to the aggregate
value so {ixed in respect of such shares, and the amount per share transferred to stated capitat
shall be disclosed to the stockholders receiving such dividends concurrently with payment
thereaf;

a split-up or division of issued shares into a greater number of shares of the same class shalt not
be construed 1o be a share dividend within the meaning of these provisions, and

+

no dividend shall be declared or paid contrary o any restrictions contained in the arlicles of
incorporation. The Great Plains Energy articles of incorpuration contain additional restrictions
on dividends in certain circumstances, as described above under the heading *Description of
Greal Plains Encrgy Capital Stock—Dividend Rights and Limitations™,

The MGBCL provides that a corporation shall have power 10 purchase, take, receive, or otherwise
acquire, hold. own, pledge, transfer, or atherwise dispose of its own shares, provided, that it shall not
purchase, cither directly or indirectly, its own shares when its net assels ure less than s stated capital,
or when by so doing jis net assets would be reduced below i1s sialed capital. The Great Plains Energy
articles ol incorporation provides that the company may, at its option expressed by vote of the board of
directors, at any time, or from time (o lime. redeem the whole or any part of the cumulative preferred
stock. or of any serics thereof, or cumulative no par preferred siock, or any scries thereof, at the
redemption price or prices at the time in effect.

Aquila

The DGCL provides that, subject 1o any restrictions in a corporation’s certificate of incorporation,
dividends may be declared from the corporation’s surplus. or, if there is no surplus, from its net profits
for the fiscal yeur in which the dividend is declared and for the preceding fiscal year. Dividends may
not be declared out of net prolits, however, if the corporation’s capital has been diminished 10 an
amount less than the aggregate amount of afl capital represented by the issued and outstanding stock
of all classes having a preference vpon the distribution of assets until the deficieney in the amount of
capital represented by the issued and outstanding stock of all classcs having a prelerence upon the
distribution of assets is repaired. Furthermore, the DGCL generally provides that a corporation may
redeem or repurchase its shares only if the redemption or repurchase would not impair the capital of
the corporation.

The Aquila by-laws provide that, subject to the provisions of the cerlificate of incorporation, and
of any bonds of indeniures securing bonds of the corporation, the board of directors may, in is
discretion, declare what. if any, dividends shall be paid upon the stock of the corporation. or upon any
class of such stock, Except as otherwise provided by the certificate of incorporation. dividends shall be
payable upon such dates as (he board of direclors may designate, Before payment of any dividend there
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may be set aside out of any funds of the corporation available for dividends such sum or sums as the
directors from time to time, in their absolute discretion, think proper as a reserve fund to mect
contingencies, or for equalizing dividends, or for payment as a sinking fund to retire bonds of the
corporation, or for repairing or maintaining any property of the corporation, or for such other purpose
as the directors shall think conducive to the interests of the corporation. and the directors may abolish
any such rcserve in the manner in which it was created. The Aquila certificate of incorporate and
by-laws place no additional restrictions on the ability of its board of directors to declare repurchase
shares of its capital stock.

Dissenters’ or Appraisal Rights

Great Plains Energy

Under the MGBCL, Greal Plains Energy stockholders will not have any appraisal or dissenters’
rights as a resull of the issuance of additional shares of Great Plains Energy common stock in
connection with the merper,

Aquila

The DGCL provides that a stockholder may dissent from, and receive payment in cash for, the fair
value of his or her shares as appraised by the Delaware Chancery Court in Lhe event of, cerfain merger
and consolidations. However, stockholders do not have appraisal rights it the shares of stock they hold.
al the record date for determination of steckholders entitled to vote at the meeting of stockholders 1o
act upon the merger or consolidation, or on the record date with respect to action by written consent,
are either:

* listed on a national securitics exchange or designaled as a national market system security on an
interdealer quotation system by the National Association of Sceuritics Dealers, Inc.: or

= held of record by more than 2,000 stockholders.

Further, no appraisal rights are available to stockholders of the surviving corporation if the merger
did not require the vote of the stockholders of the surviving corporation.

Notwithstanding the foregoing, appraisal rights are available if stockholders arc required by the
terms of the merger agreement to accept for their shares anything other than:

* shares of stock of the surviving corporation;

* shares of stock of another corporation that are listed on a national sceuritics cxchange,
designated as a nationa) markes sysiern sccuriy as deseribed above, or held of record by more
than 2,000 stockholders;

* cash instead of fractional shares of stock; or
* any combination of the above.

Appraisal rights are also available under the DGCL in certain other circumstances including in
certain parent subsidiary corporation mergers, and in certain circumstances where the certificate of
incorporation so provides.

Record Date for Determining Stockholders Enfitled to Vote

Great Plains Energy

As permitted under the MGBCL, the Great Plains Encrgy by-faws provide that, in order that the
corporation may determine the stockholders entitled to notice of or to vote at any meeting of
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stockholders or any adjournment thereof. the board of directors may fix a record date, which record
date will not be more than 70 days before the date of such mecting.

Aquila

As permitted under the DGCL, the Aquila by-laws provide that, in order that the corporation may
determine the stockholders entitled to notice of or to vole at any meeting of stockholders or any
adjournment thereof, the board of directors may fix a record date, which record date will not be more
than 60 days nor less than 10 days before the date of such mecting,

Notice of Stockholder Meetings
Great Plains Energy

The MGBCL requires written or printed notice of cach meeting of stockbolders stating the place,
day and hour of the mecting and, in casc of a special meeting. the purpose or purposcs for which the
meeting is called. Such notice must be given not less than 10 days or more than 70 days before the
date of the meeting to each stockholder of record eatitted to vote at such mecting, Written notice
includes, but is limited to, notice by electronic transmission which means any process of communication
ot direetly invelving the physical transfer of paper that is suitable for the retention, retrieval. and
reproductton ol information by e recipient.

Agiila

As permitted under the DGCL. Aquila’s by-laws provide that, unless otherwise provided by law,
Aquila must notify stockholders between 10 days and 60 days before any annual or special meeting of
the time and place of the mecting. A notice of a special mecting must state the purpose or purposes
for which the spectal meeting is called. Notices may be given by electronic transmission to the fullest
extent permitted by the DGCL in a form of electronic transmission to which the stockholder has
consented.

Advance Notice of Stockholder Nominations for Directors
Great Plains Energy

For a Great Plains Energy stockhoelder to properly nontinate a person lor election 1o Great Plains
Energy's board of directors. the stockholder must be a stockholder of record on the date of giving
notice and on the record date {or the determination of stockholders entitled Lo vore at such annual
meeting. In addition o any other applicable requirements, for a nomination to be made by a
stockhalder. such stockhoider must have given limely notice in proper written [orm to the Secretary of
the company. Te be timely, a stockholder’s notice to the Secretary must be delivered to or mailed and
received at the principal executive offices of the company not tess than 60 davs nor more than 90 days
prior Lo the date of the annual meeling of stockholders; provided, however, that in the event that less
than 70 davs' notice or prior public disclosure of the date of the meeting is given to stockholders,
nolice by the stockholder in order to be timely must be so received not later than the close of business
on the 10th day following the day on which such notice of the date of the annual meeting was mailed
or such public disclosure of the date of the annual mecting was made, whichever first occurs.

Te be in proper written form, 4 stockholder’s notice to the Secretary must set larth as to cach
person whom the stockholder proposes (o nominate for election as a director (i) the name, age,
business address and residence address of the person, (ii) the principal occupation or employment of
the person, (iii) the cluss or series and number of shares of capital stock of the company (hat are
owned beneliciully or of record by the person and (iv} any other information relating 10 the person that
would be required to be disclosed in a proxy staterment or other f{ilings required to be made in
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