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connection with solicitations of proxies for election of directors pursuant to Section 14 of the Securities
Exchange Act of 1934 . Furthermore, the notice must set forth as to the stockholder giving the notice
(i) the name and record of such stockholder, (ii) the class or series and number of shares of capital
stock of the company that are owned beneficially or of record by such stockholder, (iii) a description of
all arrangements or understandings between such stockholder and each proposed nominee and any
other person or persons (including their names) pursuant to which the nomination(s) arc to be made
by such stockholder, (iv) a representation that such stockholder intends to appear in person or by proxy
at the meeting to nominate the persons named in the notice and (v) any other information relating to
such stockholder that would be required to be disclosed in a proxy statement or other filings required
to be made in connection with solicitations of proxies for election of directors pursuant to Section 14 of
the Securities Exchange Act of 1934. Such notice must be accompanied by a written consent of each
proposed nominee to being name as a nominee and to serve as a director if elected.

Aquila

Advance Notice of Stockholder Proposals

Great Plains Energy

For an Aquila stockholder to properly nominate one or more persons for election to Aquila's
board of directors, the stockholder must provide written notice, either by personal delivery or by
United States mail postage pre-paid, to the Secretary of the corporation . Such notice must be received
by the Secretary not later than the following dates: (1) with respect to an annual meeting of
stockholders, (i(1 days in advance of such meeting if such meeting is to he held on a day which is
30 days preceding the anniversary of the previous year's annual meeting or 90 days in advance of such
meeting if such meeting is to be held on or after the anniversary of the previous year's annual meeting-,
and (2) with respect to any other annual meeting of stockholders or a special meeting of stockholders,
the close of business on the tenth day following the date of public disclosure of the dale ol'such
meeting. The written notice shall set forth fit

the name, age, business address and residence address of
each nominee proposed in such notice, (ii) the principal occupation or employment of each such
nominee, (iii) the number of shares of capital stock of the corporation which are beneficially owned by
each such nominee, and (iv) such other information concerning each such nominee as would be
required, under the rules of the SEC in a proxy statement soliciting proxies for the election of such
nominee as a director. Such notice shall include a signed consent of each such nominee to serve as a
director of the corporation, if elected.

For business to be property brought before a Great Plains Energy annual meeting by a
stockholder, the stockholder must be a stockholder of record on the date of the giving of the notice
and on the record date for the determination of stockholders entitled to vote at such annual meeting.
In addition to any other applicable requirements, for business to be properly brought before an annual
meeting by a stockholder, such stockholder must have given timely notice thefeof_in proper written
form to the Secretary of the company. To 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 less than
60 days nor more than 90 days prior to the date of the annual meeting of stockholders; provided,
however. that in the event that less than seventy 70 days' notice or prior public disclosure of the date
of the meeting is given to stockholders, notice by the stockholder 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 meeting was made,
whichever first occurs .

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

Aquila

For business to be properly brought before an Aquila annual meeting by a stockholder, the
stockholder must deliver written notice of such stockholder's intent to bring such matter before the
meeting of stockholders, either by personal delivery or by United States mail, postage pre-paid . to the
Secretary of the corporation . Such notice must be received by the Secretary not later than tile following
dates : (1) with respect to an annual meeting of stockholders, 60 days in advance of such meeting if
such meeting is to be held on a day which is within 30 days preceding the anniversary of the previous
year's annual meeting or 9(l days in advance of such meeting if such meeting is to be held on or after
tile anniversary of the previous vents annual meeting; and (2) with respect to any other annual meeting
of stockholders. or a special meeting of stockholders the close of business on the tenth day following
the dale of public disclosure of the dale of such meeting.

Stockholder Inspection of Corporate Records

Great Plains Energy

Under the MGBCL, any stockholder may at all proper times have access to the books of the
company, to examine the same, and under such regulations as may be prescribed by the bylaws . The
Great Plains Energy by-laws provide that any stockholder desiring to examine books of the company
shall present a demand to that effect in writing to the President or the Secretary or the Treasurer of
the company. Such demand shall state : (i) the particular books which he desires to examine:
(ii) purpose for which he desires to make the examination ; (iii) dale on which the examination is
desired; (iv) the probable duration of time the examination will require : and (v) the names of tire
persons who will be present at the examination . Within three days after receipt of such demand, tile
President or tile Secretary or the Treasurer shall, if the stockholder's purpose be lawful, notify the
stockholder making the demand of the time and place the examination may be made .

Aquila

The DGCL provides any stockholder with the right to inspect the companys stock tedger,
stockholder lists and other books and records for a purpose reasonably related to the person's interest
as a stockholder . A complete list of the stockholders entitled to vote at a stockholders meeting must be
available for stockholder inspection at least 10 days before the meeting.

	

-

Interested Director Transactions

Great Plains Energy

The MGBCL generally permits transactions involving a Missouri corporation and an interested
director of that corporation if., (i) the material facts as to his relationship or interest and as to the
contract or transaction are disclosed or are known to tile board of directors or committee, and the
board of directors or committee in good faith authorizes tile contract or transaction by the affirmative
votes of a majority of the disinterested directors, even though the disinterested directors be less than a
quorum; or (ii) the material facts as to his relationship or interest and as to tile contract or transaction
are disclosed or arc known to tile stockholders entitled to vote thereon, and the contract or transaction

193

AQUILA, INC. S-4 GREAT PLAINS MERGER

	

Prof : P1476CH107 Job: 07ZBN18201

	

File : GS18201A .;13
Page Dim: 8.250" X 10.750"

	

Copy Dim: 38 . X 54.3



MERRII .1 .CORPoRAT10NFLAN(iS'r//8-NIAY-07 06 :13 DISK123:[07ZBNI .07ZBN182011GS]8201A .:13
null .am Free:

	

3190DM/OD Fmr.

	

OD/

	

OD VI RSeq:10CIr:0
DISK024:[P.AGER.PSTYI-ES] UNIVERS.AI..RST :61 11 CCs: 31708

is specifically approved in good faith by vote of the stockholders; or (iii) the contract or transaction is
fair as to the corporation as of the time it is authorized or approved by the board of directors, a
committee thereof, or the stockholders.

Aquila

The DGCL generally permits transactions involving a Delaware corporation and an interested
director of that corporation if: (i) the material facts as to the directors or officer's relationship or
interest and as to the transaction are disclosed or are known to the board of directors or a committee
thereof, and the board of directors or committee in good faith authorizes the transaction by the
affirmative vote of a majority of the disinterested directors. even though the disinterested directors
represent less than a quorum ; or (ii) the material facts as to the director's or officer's relationship or
interest and as to the transaction are disclosed or are known to the stockholders entitled to vole
thereon. and the transaction is specifically approved in good faith by vote of the stockholders ; or
(iii) the transaction is fair to the corporation . The DGCL allows loans to officers and employees
whenever . i n the judgment of the directors, such 10,111 may reasonably be expected to benefit the
corporation.
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LEGAL MATTERS

The validity of the Great Plains Energy common stock offered by this joint proxy statement/
prospectus will be passed upon for Great Plains Energy by Mark G. English, General Counsel and
Assistant Secretary olf Great Plains Energy . At May 1, 2007 . Mr . English owned beneficially 6,317
shares of Great Plains Energy common stock, including restricted stock. and 6,479 performance shares,
which may be paid in shares of common stock at a later date based on the performance of the Great
Plains Energy .
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EXPERTS

The consolidated financial statements, the related financial statement schedules, and management's
report on the effectiveness of internal control over financial reporting of Great Plains Energy
Incorporated and its subsidiaries, incorporated by reference in this prospectus from the Annual Report
on Form 10-K of Great Plains Energy Incorporated have been audited by Deloitte & Touche LLP an
independent registered public accounting firm, as stated in their reports (which reports (1) express an
unqualified opinion on the consolidated financial statements and financial statement schedules and
include an explanatory paragraph regarding the adoption of new accounting standards SFAS No . 155,
Emplgvers' Accounting for Defined Benefit Pension and Other Pastrerirement Plans, FASB Staff Position
(FSP) No . DUG-AIR-1, Accountingfor Planned Major Maintenance Activities, and FIN 47, Accounting
for Conditional Asset Retirement Obligations, (2) express an unqualified opinion on management's
assessment regarding the effectiveness of internal control over financial reporting, and (3) express an
unqualified opinion on the effectiveness of internal control over financial reporting), which are
incorporated herein by reference. and have been so incorporated in reliance upon the reports of such
firm given upon their authority as experts in accounting and auditing.

The consolidated financial statements and the related financial statement schedule of Aquila, Inc.
as of December 31, 2006 and 2005, and for each of the years in the three year period ended
December 31, 2U1Ri and management's assessment of the effectiveness of internal control over financial
reporting as of December 31, 2006 have been incorporated by reference in this registration statement
from the Annual Report on Form 10-K of Aquila, Inc. in reliance upon the reports of KPMG LLP.
independent registered public accounting firm, incorporated by reference herein, and upon the
authority of said firm as experts in accounting and auditing. The audit report covering the
December 31 . 2006 financial statements refers to the adoption of Financial Accounting Standards
Board (FASB) Statement of Financial Accounting Standard No. 153, Emplayets'Accountiug for Defined
Benefit Pension and Other Postrefiement Plans, an amendment of FASB Statements No . 87, 88, 106, and
132(R) and the adoption of FASB Statement of Financial Accounting Standard No. 123 (Revised),
Share-Based Rivment, replacing Financial Accounting Standard No . 123, Accounting for Stock-Based
Compensation .
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Great Plains Energy

Proposals on matters appropriate for stockholder consideration consistent with the regulations of
the SEC submitted by stockholders for inclusion in the proxy statement and form of proxy for the 2008
Annual Meeting of Stockholders must be received by Great Plains Energy's Corporate Secretary on or
before November 21, 2007 . Also, under the by-laws of Great Plains Energy, stockholders must give
advance notice of nominations for director or other business to be addressed at the annual meeting not
later than the close of business on March 7, 2008 and not earlier than February 6, 2008 .

Aquila

STOCKHOLDER PROPOSALS

Proposals on matters appropriate for stockholder consideration consistent with the regulations of
the SEC submitted by stockholders for inclusion in the proxy statement and form of prow for the 2008
Annual Meeting of Stockholders of Aquila must be received at Aquila's principal executive offices on
or before November 27, 2007 . Also, under the by-laws of Aquila, stockholders must give advance notice
of nominations for director or other business to be addressed at the 2008 Annual Meeting of
Stockholders and such notice must be mailed and received in writing at Aquila's principal executive
ollices in accordance with the timing requirements set forth in the Aquila bylaws . The above dates and
time periods are subject to change under certain circumstances.
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OTHER MATTERS

As of the date of this joint prosy statement/prospectus, neither Great Plains Energy's board of
directors nor Aquila's board of directors knows of any matter that will be presented for consideration
at the Great Plains Energy special meeting or the Aquila special meeting other than as described in
this joint proxy statement/prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

Great Plains Energy filed a registration statement on Form S-4 on [ 0 1, to register with the
SEC the Great Plains Energy common stock to be issued to Aquila stockholders in the merger . This
joint proxy statement/prospectus is a part of that registration statement and constitutes a prospectus of
Great Plains Energy in addition to being a joint proxy statement/prospectus of Great Plains Energy and
Aquila. As allowed by SEC rules. this joint proxy statement/prospectus does not contain all the
information you can find in Great Plains Energy's registration statement or the exhibits to the
registration statement. Great Plains Energy and Aquila file annual, quarterly and special reports, proxy
statements and other information with the SEC. You may read and copy any reports, statements or
other information that Great Plains Energy and Aquila file with the SEC at the SEC's public reference
room at the following location :

Public Reference Room
1(X) F Street, N.E .

Room 158(1
Washington, DC 20549

Please call the SEC al (800) SEC-0330 for further information on the public reference room .
These SEC filings are also available to the public Irom commercial document retrieval services and at
the Internet wef) site maintained by the SEC at -http://www.sccvov. - Reports, proxy statements ;aid
other information concerning Great Plains Energy and Aquila may also be inspected at the offices of
the NYSE, which is located at 2(1 Broad Street, New York, New York 1[]005 .

The SEC allows Great Plains Energy and Aquila to "incorporate by reference" information into
this joint proxy statement/prospectus, which means that the companies can disclose important
information to you by referring you to other documents filed separately with the SEC. The information
incorporated by reference is considered part of this joint proxy statement/prospectus, except for any
information superseded by information contained directly in this joint proxy statement/prospectus or in
later filed documents incorporated by reference in this join( proxy statement/prospectus .

This joint laon SmtemenUprospectus incorporates by reference the documents listed below that
Great Plains Energy and Aquila have previously filed with the SEC. These documents contain
important business and financial information about Great Plains Energy and Aquila that is not included
in or delivered with [his joint proxy statement/prospectus.

Great Plains Energy Filings (File No . 1-322116)

	

Period

Annual Report on Form Ifl-K

	

Fiscal Year ended December 31, 2006
Current Reports on Form 8-K

	

Filed February 2, February 8, February 12,
March I, March 2, March 20, March 20, May 1.
and May 4, 21107

Aquila Filings (File No . 1-03562)

	

Period

Annual Report on Form 10-K

	

Fiscal Year ended December 31, 2006
Quarterly Report on Form 10-Q

	

Fiscal Quarter ended March 31, 2007
Curren( Reports on Form 8-K

	

Filed January 3, February 7, March 1, March 2
and March 21, 2007

To the extent that any information contained in any Current Report on Form 8-K, or any exhibit
thereto. was furnished, rather than filed with . the SEC, such information or exhibit is specifically not
incorporated by reference in this document.

This joint proxy statement/prospectus also incorporates by reference all additional documents that
may be filed by Great Plains Energy and Aquila with the SEC under Sections 13(a), 13(c), 14 or 15(d)
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of the Exchange Act between the date of this joint proxy statement/prospectus and the date of the
Aquila special meeting and the date of the Great Plains Energy special meeting. as applicable . These
include periodic reports, such as Annual Reports on Form 10-K, Ouarterly Reports on Form 10-0 and
Current Reports on Form 8-K, as well as proxy statements (other than portions of those documents not
deemed to he filed) .

Aquila has supplied all information relating to Aquila ; Great Plains Energy has supplied all
information relating to Great Plains Energy.

Great Plains Energy and Aquila stockholders can obtain any document incorporated by reference
in this document from the companies without charge, excluding all exhibits, except that if the
companies have specifically incorporated by reference an exhibit in this joint proxy statemenu
prospectus, the exhibit will also be provided without charge by requesting them in writing or by
telephone from the appropriate company at the following addresses:

Great Plains Energy incorporated
1201 Walnut Street

Kansas City, Missouri 641(10
(300) 245-5275

Attention: Investor--Relations.-

Aquila, Inc.
20 West Ninth Street

Kansas City, Missouri 04105
(301)) 487-6661

Attention: Investor Relations

If you would like to request documents, please do so by [

	

0

	

] [

	

0

	

1 . 2007, in order to receive
them before your special meeting. You may also obtain these documents from our respective websiles
at wwn.greagrlainscner~eeom or owwaquila.com or at the SEC's internet site www.sec--gov by clicking on
the "Search for Company Filings" link, then clicking on the "Company & Other Filers" link . and then
entering the company's name in the field.

You should rely only on the information contained or incorporated by reference in this joint proxy
statement/prospectus . We have not authorized anyone to provide you with information that is different
from what is contained in this joint proxy statement/prospectus . Therefore, if anyone does give you
information of this sort, you should not rely on it . If you are in a jurisdiction where offers to exchange
or sell, or solicitations of offers to exchange or purchase, the securities offered by this document or the
solicitation of proxies is unlawful . or if you are a person to whom it is unlawful to direct these types of
activities, then the offer presented in this document does not extend to you. This joint proxy statement/
prospectus is dated 1

	

0

	

) (

	

*

	

1, 2007. You should not :Imume that the information contained in
this joint proxy statement/prospectus is accurate as of :any date other than that date . Neither the
mailing of this joint proxy statement/prospectus to Great Plains Energy and Aquila stockholders create
any implication to the contrary.
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AGREEMENT AND PLAN OF MERGER

among

AQUILA, INC.,

GREAT PLAINS ENERGY INCORPORATED,
GREGORY ACQUISI'T'ION CORP.

and

BLACK 11ILLS CORPORATION

Dated as or February 6, 20(17
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER. dated as of February 6, 2()07 (this ' Aereement") .
among Aquila . Inc ., a Delaware corporation (the "Company'), Great Plains Energy Incorporated, a
Missouri corporation ("Parent"), Gregory Acquisition Corp., a Delaware corporation and a wholly-
owned subsidiary of Parent ("Merger Sub"), and Black Hills Corporation, a South Dakota corporation
(the "Asset Purchaser") .

RECITALS

WHEREAS, the Boards of Directors of the Company, Parent and Merger Sub have adopted
resolutions approving, and the Boards of Directors of the Company and Merger Sub have adopted
resolutions declaring the advisability of, this Agreement providing for the merger of Merger Sub with
and into the Company (the "Mereei ') ;

WHEREAS, the Board of Directors of Parent has resolved to submit to the stockholders of Parent
for their approval the issuance of shares of Parent Common Stock (as defined below) in the Merger
and in respect of the Company Options (as defined below) and the Company Awards (as defined
below), the Board of Directors of the Company has resolved to submit this Agreement to the
stockholders of the Company for their adoption, and immediately after the execution and delivery of
this Agreement, Parent will adopt [his Agreement in its capacity as the sole stockholder of Merger Sub :

WHEREAS, pursuant to the Asset Sale Agreement and the Partnership Interests Purchase
Agreement (both as defined below), immediately prior to the closing of the Merger, the Asset
Purchaser has agreed to purchase certain assets and partnership interests owned by the Company : and

WHEREAS, the parties desire to make certain representations, warranties, covenants and
agreements in connection with [his Agreement .

NOW THEREFORE, in consideration of the premises, and of the representations, warranties,
covenants and agreements contained herein, the parties agree as follows :

ARTICLE 1

DEFINITIONS AND INTERPRETATION

1 .1

	

Definitions .

	

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

"Acquisition Proposal " means any proposal or offer to acquire in any manner, including by merger .
consolidation, tender offer or otherwise, directly or indirectly, 20% or more of the Company Shares or
Parent Common Stock, as applicable . or 20% or more of the consolidated assets (including equity
interests of Subsidiaries) of the Company or Parent . a s applicable, taken as a whole ; provided that in
no event will a proposal or offer made by or on behalf of Parent or the Company or any of their
respective affiliates to the other or any of its affiliates be deemed to constitute an "Acquisition
Proposal ."

' Active Affected Employees" means any Affected Employee other than a former employee of the
Company or any of its Subsidiaries.

"Affected Employees " means those individuals who as of the Effective Time are employees or
former employees of the Company or any of its Subsidiaries .

"Agreement" is defined in the Preamble.

"Asset Purchaser" is defined in the Preamble.

"Asset Purchaser Confidentiality Aereutnent" means the COnfiduntiality agreement, (rated July 11 .
2006, between the Asset Purchaser and the Company .
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"Asset Purchaser Disclosure Letter" means the disclosure letter delivered to the Company by the
Asset Purchaser at the time of entering into this Agreement.

"Asset Purchaser Financing" means the financing of the Asset Purchaser to be used to pay the
aggregate amount of consideration payable in the Asset Sale Transactions .

"Asset Purchaser Material Adverse Effect " means any event, effect, change or development that,
individually or in the aggregate, prevents or materially delays or impairs the ability of the Asset
Purchaser (directly or indirectly) to consummate the Asset Sale Tnlnsactions.

"Asset Sale Aareement" means the Asset Purchase Agreement dated as of the date of this
Agreement, between Merger Sub, Parent, the Asset Purchaser, and the Company, as such agreement
may be amended in accordance with the terms of such agreement.

'Asset Sale Transactions ' means the sale transactions contemplated by the Asset Sale Agreement
and the Partnership interests Purchase Agreement.

"Bankruptcy and Eyuirv Exception" means bankruptcy, insolvency, fraudulent transfer,
reorganization . moratorium and similar Laws of general applicability relating to or affecting creditors'
rights and general equity principles.

"13Y-Laws" means any by-laws or similar .instrument .

"Certificate" is defined in Section 5.1(a) .

"Certificate of Merger' is defmed in Section 2.3 .

"Carter" means any certificate of incorporation, articles of incorporation or similar organizational
instrument .

"Closine' means the closing of the Merger .

"Closing Date" means the date on which the Closing occurs.

"Code" means the Internal Revenue Code of 1936.

"Comoanv" is defined in the Preamble .

"Companv Adverse Recommendation Event" is defined in Section 9.4(a).

"Company Award" means any compensatory award of any kind consisting of, or denominated or
payable in, Company Shares that is outstanding under the Company's stock-based plans (excluding
Company Options) .

"Company Compensation and Benefit Plans" means any benefit and compensation plan . contract,
policy or arrangement maintained . sponsored or contributed to by the Company or any of its
Subsidiaries covering Affected Employees and current or former directors of the Company, including
"employee benefit plans" within the meaning of Section 3(3) of ERISA (whether-or not subject to
ERISA), and any severance, retention, "change in control," incentive, bonus, deferred compensation,
stock purchase, restricted stock, stock option, stock appreciation rights or stock-based compensation
plans and each severance, employment, retention, "change in control" or similar agreement to which
the Company or any Subsidiary is a party.

"Comoanv Covered Proposal" means an Acquisition Proposal for the Company Shares or assets of
the Company (substituting 50°lo for each reference to 20'70 in the definition of Acquisition Proposal).

"Company Disclosure Letter" means the disclosure letter delivered to Parent by the Company at
the time of entering into this Agreement.

"Companv ERISA Affiliate" is defined in Section 6.1(h)(iii) .
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"Comnanv Material Adverse Effect" means any event, effect, change or development that,
individually or in the aggregate, (i) other than for purposes of Section 8.2(a) (but including for
purposes of references to 8.2(a) under Section 9.4(c)), prevents or materially delays or impairs the
ability of the Company to consummate the Transactions (including tire consummation of the Asset Sale
Transactions by the Surviving Company) or (ii) is materially adverse- to the financial condition,
properties, assets, liabilities (contingent or otherwise), business or results of operations of the Post-Sale
Company and its Subsidiaries, taken as a whole, in each case . excluding any effect on, change in, or
development caused by, or event, effect or development resulting from . or arising out of, (A) factors
generally affecting the economy, the financial markets, the capital markets, or the commodities
markets, except to the extent the Post-Sale Company and its Subsidiaries, taken as a whole, are
adversely affected in a subsumdally disproportionate manner as compared to similarly situated
companies; (13) factors, including changes in Law. generally affecting any industry or any segment of
any industry in which the Company or its Subsidiaries operate, except to the extent the Post-Sale
Company and its Subsidiaries, taken as a whole, are adversely affected in a substantially
disproportionate manner as compared to similarly situated participants in such industry or such
segment of such industry ; (C) the execution, announcement or performance of this Agreement, Lhe
Asset Sale Agreement or the Partnership Interests Purchase Agreement, including . in each case, file
impact thereof on relationships, contractual or otherwise, with Governmental Entities, customers,
suppliers, licensors, distributors, partners or employees; (D) the commencement, occurrence,
continuation or intensification of any war, sabotage, armed hostility or terrorism . other than any matter
or event occurring in the geographic region served by the Post-Sale Company or any of its Subsidiaries ;
(E) any event, circumstance or condition disclosed in Section L1(a) of the Company Disclosure Letter ;
or (F) any action taken by the Company or any of its Subsidiaries with Parent's written consent
referring Io this subsection (F).

"Compalty Material Contracts' means Contracts that affect the Post-Sale Company and (A) would
he required to be filed by the Company with the SEC pursuant to Item 601(b) ()), (2), (4) or (10) of
Regulation S-K of the SEC, or Item 1 .01 of Form 8-K under the Exchange Act; (13) provide for the
rights of the partners under, material partnerships or joint ventures, or which provide for material
acquisitions or dispositions ; (C) contain covenants of the Company or any of its Subsidiaries purporting
to limit in any material respect any material line of business, industry or geographical area in which the
Company or its Subsidiaries may operate (other than limitations on franchises or other rights granted
under the same agreement) or granting material exclusive rights to the eounterparty thereto ;
(D) individually or in the aggregate with other Contracts, would or would reasonably be expected to
prevent, materially delay or materially impede the Company's ability to timely consummate the
Transactions ; or (E) are indentures, mortgages, loans, guarantee or credit a;reements of any kind
under which the Company or any of its Subsidiaries has outstanding indebtedness or an outstanding
note. bond, indenture or other evidence of indebtedness for borrowed money or otherwise or any
guaranteed indebtedness for money borrowed by others, in each case, for or guaranteeing an amount in
excess of $25 million, other than any such indebtedness between the Company (whether as creditor or
debtor) and any of its wholly-owned Subsidiaries, or between any of the Company's wholly-owned
Subsidiaries .

"Com)Tny Option " means any outstanding compensatory option to purchase Company Shares
from tire Company or any of its Subsidiaries.

"Company Recommendation " is defined in Section 6.1(c) .

"Company Reports" means forms, statements . reports, schedules and other documents required to
be filed or furnished by the Company with or to the SEC pursuant to applicable Laws and policies
since January I, 2005 .
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"Company Requisite Vote" means the approval o£ this Agreement by holders of a majority of the
outstanding Company Shares.

"Comay Share ' means shares of common stock, par value $1 .00 per share, of the Company.

"Company Stock Unit " means Company Awards consisting of rights (other than Company
Options) to receive, with the passage of time or under certain circumstances, Company Shares.

"Comoanv Stockholders Meeting" means a meeting of holders of Company Shares to consider and
vote on this Agreement and any adjournment or postponement of that meeting.

"Company Termination Fee ' means $45 million .

"Computer Software" means all computer software and databases (including source code, object
code and all related documentation) .

" Contract- means written, oral or other agreements, leases, subleases, contracts, subcontracts,
settlement agreements, binding understandings, instruments, notes, options, bonds, mortgages,
indentures, trust documents. loan or credit agreements, warranties, purchase orders, licenses,
sublicenses, insurance policies, benefit plans and legally binding commitments or undertakings of any
nature .

- ' Convertible Debentures" means the 6.6i5% Convertible Subordinated Debentures due 21111 of
the Company.

"Current Premium" is defined in Section 7.12(c) .

"D&O Insurance" means a policy or policies of officers' and directors' liability insurance for acts
and omissions occurring prior to the Effective Time .

"DGCC' means the General Corporation Law of the State of Delaware.
"Dissenting Sharer is defined in Section 5.3(a) .

"Effective Time-" is defined in Section 2.3.

"Environmental Circumstance " means any circumstances forming the basis of any actual or alleged
violation of, or liability under. any Environmental Law or Environmental Permit .

"Environmental Claim" means any and all administrative, regulatory or judicial actions, suits,
orders, demands, demand letters, directives, claims, liens, investigations, proceedings or notices of
noncompliance, liability or violation by any person or entity (including any Governmental Entity)
alleging potential liability (including potential responsibility or liability for enforcement . investigatory
costs, cleanup costs, governmental response costs, removal costs, remedial Costa, natural resources
damages, property damages, personal injuries or penalties) arising out of, based on or resulting from
the presence or Release into the environment of any Hazardous Substance at any location ; or any and
all claims by any third party seeking damages. contribution, indemnification, cost recovery,
compensation or injunctive relief resulting from the presence or Release of, or exposure to, any
Hazardous Substance .

"Environmental Law" means any, Law relating to (i) the protection . investigation or restoration of
the environment, health, safety, or natural resources, (ii) the handling, use, presence, disposal, release
or threatened release of any Hazardous Substance, or (iii) pollution, contamination or any injury or
threat of injury to Persons or property in connection with any Hazardous Substance.

"Environmental Permits" means Permits required under Environmental Law.
"ERISA' means the Employee Retirement Income Security Act of 1974, as amended.
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"ERISA Case" means the litigation captioned In re Aquila ERISA Litigation, Case
No . 04-cv-00865 (DW), filed in the United States District Court for the Western District of Missouri .

"ERISA Insurers " means the underwriters of the insurance policies set forth in Section 1.1(b) of
the Company Disclosure Letter .

"ERISA Plan " means each Company Compensation and Benefit Plan or Parent Compensation and
Benefit Plan, other than a Multiemployer Plan, subject to ERISA.

"ExchangtI Act" means the Securities Exchange Act of 1934, as amended.

"Excham_e A"aent" means any exchange agent selected by Parent with the approval of the
Company (such approval not to be unreasonably withheld) .

"Exchanga Fund" is defined in Section 5.2(0) .

"Exchange Ratio" means 0.(1856.

"Excluded Company Shares" means Company Shares that are owned immediately prior to the
Effective Time by Parent or by the Company or any Subsidiary of Parent or the Company and, in each
case, not held on behalf of third parties .

"FCC" means the United Slates Federal Communications Commission.

"FERC" means the United States Federal Energy Regulatory Commission .

"Final Ordei" means an action by the relevant Governmental Entity that has not been reversed .
stayed, set aside, annulled or suspended and with respect to which, any waiting period prescribed by
applicable Law before the Merger may be consummated has expired (but without the requirement for
expiration of any applicable rehearing or appeal period) .

"GAAP" means generally accepted accounting principles in the United States .

"Governmental Entity " means any governmental or regulatory authority, court, agency,
commission, body or other legislative, executive or judicial governmental entity.

"Hazardous Substance" means any substance that is listed, classified or regulated pursuant to any
Environmental Law, including any petroleum product or by-product . asbestos-containing material,
lead-containing paint, polychlorinated biphenyls and radioactive materials.

-HSR Act" means the Hart-Scott Rodino Antitrust Improvements Act of 1976 .

"Indemnified Parties" means present and former directors and officers of the Company or any of
its Subsidiaries, and present and former directors or employees of the Company or any of its
Subsidiaries who are or were (or who are or were alleged to be) fiduciaries under Company
Compensation and Benefit Plans (or trusts thereunder) .

"Information Teehnoloev" means the computers, Computer Software, firmware, middleware,
servers, workstations, routers, hubs, switches, data communications lines and all other information
technology equipment and elements, and associated documentation.

"Intellectual Property" means, collectively, all (i) trademarks . service marks, brand names,
certification marks, collective marks, d/b/a's. Internet domain names, logos, symbols, trade dress,
assumed names, fictitious names, trade names, and other indicia of origin, all applications and
registrations for the foregoing, and all goodwill associated therewith and symbolized thereby, including
all renewals of sane : (ii) inventions and discoveries. whether patentable or not. and all patents,
registrations, invention disclosures and applications therefor, including divisions, continuations,
continuations-io-part and renewal applications, and including renewals, extensions and reissues ;
(iii) trade secrets and confidential information and know-how, including processes, schematics, businem
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methods, formulae, drawings, prototypes, models, designs, customer lists and supplier lists ;
(iv) published and unpublished works of authorship, whether copyrightable or not (including databases
and other compilations of information), copyrights therein and thereto . and registrations and
applications therefor, and all renewals, extensions, restorations and reversions thereof; (v) moral rights,
rights of publicity and rights of privacy: and (vi) all other intellectual property or proprietary rights .

"IRS" means the United States Internal Revenue Service.

"KCP&L' means Kansas City Power & Light Company, a wholly-owned subsidiary of Parent .

"Knowledge of Parent" means the actual knowledge of the Persons identified in Section Lila) of
the Parent Disclosure Letter .

"Knowledge of the Company" means the actual knowledge of the Persons identified in
Section 1.1(e) of the Company Disclosure Letter.

"Laws" means any law, rule, statute, ordinance . regulation, judgment. determination, order, decree,
injunc(ion, arbitration award, license, authorization, opinion, agency requirement or permit of any
Governmental Entity.

"Letter of Intent" means the letter of intent, dated November 21, 211)6, between Parent and the
Asset Purchaser.

"Liens" means any liens, pledges. mortgages, security interests, claims, options, rights of first offer
or refusal, charges, conditional or installment sale contracts, claims of third parties of any kind or other
encumbrances.

"Material Asset Purchaser Regulatory Consents" is defined in Section 63(c).

"Material Company Regulatory Consents ' is defined in Section 6.1(d)(i) .

"Material Parent Regulatory Consents" is defined in Section 6.2(d)(i) .

"Merger" is defined in the Recitals .

"Merger Consideration" means the fraction of a share of Parent Common Stock equal to the
Exchange Ratio (and any cash in lieu of fractional shares) and the cash into which it Company Share is
converted in the Merger .

"Merger Regulatory Closing Consents" means all Material Company Regulatory Consents,
Material Parent Regulatory Consents, and the consents referred to in Section 6.3(c)(i)(A)(1) .

"Merger Sub" is defined in the Preamble .

"Multiennployer Plan" is defined in Section 6.1(h)(ii).

"NYSE" means the New York Stock Exchange .

"Option Fxchanyc Ratio" means (x) the Exchange Ratio plus (y) the ratio derived by dividing the
Per Share Cash Amount divided by the Parent Common Stock Value.

"Order" is defined in Section 8.1(c) .

"Parent' is defined in the Preamble .

"Parent Adverse Recommendation Event" is defined in Section 93(a).

"Parent Common Stock" means the common stock, no par value, of Parent.

"Parent Common Stock Value" means the average of the closing safe prices (calculated to the
nearest tenth of a cent) for a share of Parent Common Stock on the NYSE Composite Transactions
Tape (as reported by The Wall Street Journal (Nortltaast edition), or, if not reported thereby, as
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reported by any other authoritative source) over the 5 consecutive trading days ending with tile second
complete trading day prior to the Closing Date (not counting the Closing Date) .

"Parent Compensation and Benefit Plan" means any benefit and compensation plan, contract,
policy or arrangement maintained, sponsored or contributed to by Parent or any of its Subsidiaries
covering current or former employees of Parent and its Subsidiaries and current or former directors of
Parent, including "employee benefit plans" within the meaning of Section 3(3) of ERISA, and incentive
and bonus, deferred compensation. stock purchase, restricted stock, stock option . stock appreciation
rights or stock-based compensation plans.

"Parent Confidentialitv Agreement" means the confidentiality agreement, dated June 28, 2006,
between Parent and the Company, as amended by the letter agreement dated September 5, 2006,
between Parent and the Company .

"Parent Covered Proposal " means an Acquisition Proposal for the shares of Parent Common Stock
or assets of Parent (substituting 506'o for each reference to 20'io in the definition of Acquisition
Proposal) .

"Parent Disclosure Letter*- means the disclosure letter delivered to the Company by Parent at tile
time of entering into this Agreement .

" Parent ERISA Affiliate " is defined in Section 6 .1(h)(11) .

" Parent Material Adverse Effect" means any event, effect, change or development that,
individually or in the aggregate- (i) other than for purposes of Section 3.3(1) (but including for
purposes of references to Section S .3(a) in Section 93(c)), prevents or materially delays or impairs the
ability of Parent to consummate the Transactions or (ii) is materially adverse to the financial condition,
properties, assets, liabilities (contingent or otherwise), business or results of operations of Parent and
its Subsidiaries, taken as a whole, in each case, excluding any effect on, change in, or development
caused by, or event, effect or development resulting front or arising out of. (A) factors generally
affecting the economy, the financial markets, the capital markets, or the commodities markets, except
to the extent Parent and its Subsidiaries, taken as a whole, are adversely affected in a substantially
disproportionate manner as compared to similarly situated companies; (B) factors, including changes in
Law, generally affecting any industry or any such segment of :my industry in which Parent or its
Subsidiaries operates, except to the extent Parent and its Subsidiaries, taken as a whole, are adversely
affected in n substantially disproportionate manner as compared to similarly situated participants in
such industry oi segment of such industry; (C) the execution, announcement or performance of this
Agreement, the Asset Sale Agreement or the Partnership Interests Purchase Agreement, including . i n
each erase, [lie impact thereof on relationships, contractual or otherwise, with Governmental Entities.
customers, suppliers, licensors, distributors, partners or employees ; (D) the commencement . occurrence,
continuation or intensification of any war, sabotage, armed hostility or terrorism, other than any matter
or event occurring in the geographic region served by KCP&L; or (E) any action taken by Parent or
any of its Subsidiaries with Company's written consent referring to this subsection (E) .

"Parent Material Contracts " means Contracts of Parent which (A) would be required to be filed by
Parent with the SEC pursuant to Item 601(b) (1), (2), (4) or (10) of Regulation S-K of the SEC, or
Item 1 .01 of Form 8-K under the Exchange Act : (B) provide for the rights of the partners under,
material partnerships or joint ventures, or which provide for material acquisitions or dispositions ;
(C) contain covenants of Parent or any of its Subsidiaries purporting to limit in any material respect
any material line of business, industry or geographical area in which Parent or its Subsidiaries may
operate (other than limitations on franchises or other rights granted under the same agreement) or
granting material exclusive rights to tile cotmlerparly thereto : (D) individually or in tile aggregate with
other agreements or contracts . Would or would reasonably be expected to prevent, materially delay or
materially impede Parent's ability to timely consummate the Transactions ; or (E) are indentures .
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mortgages, loans, guarantees or credit agreements of any kind under which Parent or any of its
Subsidiaries has outstanding indebtedness or an outstanding note, bond, indenture or other evidence of
indebtedness for borrowed money or otherwise or any guaranteed indebtedness for money borrowed by
others, in each case, for or guaranteeing an amount in excess of $25 million . other than any such
indebtedness between Parent (whether as creditor or debtor) and any of its wholly-owned Subsidiaries,
or between any of Parent's wholly-owned Subsidiaries .

"Parent Option' means any outstanding option to purchase shares of Parent Common Stock from
Parent or any of its Subsidiaries .

"Parent Recommendation" is defined in Section 6.2(c) .

"Parent Reporti" means forms, statements, reports, schedules and other documents required to be
filed or furnished by Parent with or to the SEC pursuant to applicable Laws and policies since
January 1, 2005 .

" Parent Requisite Vote " means approval of the Share Issuance by the stockholders of Parent by a
n)ajority of votes cast, provided that the total vote cast represents over 50% of all of the outstanding
shares of Parent Common Stock.

"Parent Stockholders Meeting" means it meeting of the stockholders of Parent to consider and
vote on the Share Issuance raid any adjournment or postponement of that meeting.

"Parent Termination Fee" means $45 million .

"Partnership Interests Purchase Agreement- means the Partnership Interests Purchase Agreement,
dated as of the date hereof . among the Company, Parent, Merger Sub, Aquila Colorado, LLC and the
Asset Purchaser, as such agreement may be amended in accordance with the terms of such agreement.

"Pension Plan ' is defined in Section 6.1(h)(ii) .

"Per Share Cash Amount" means $1 .811 in cash .

"Permits" means permits, licenses, certifications, approvals . registrations, consents, authorizations,
franchises, variances, exemptions and orders issued or granted by a Governmental Entity.

"Person" means any individual, corporation (including not-for-profit), general or limited
partnership, limited liability company, joint venture, estate, trust, association, organization,
Governmental Entity or other entity of any kind or nature .

"Post-Sale Company" means the Company and, after the Effective Date, the Surviving Company,
in each case after giving effect to (a) the Asset Sale Transactions and (b) the payment of the cash
portion of the Merger Consideration by the Surviving Company following the Merger, as though such
transactions had been completed, but disregarding (1) the Subsequent Merger, (2) any variations in the
manner in which such transactions are carried put from the manner described herein in the Asset Sale
Agreement or in the Partnership Interests Purchase Agreement and (3) any other transaction which
may occur following the Effective Time . For the avoidance of doubt, subject to the terms of the Asset
Sale Agreement and the Partnership Interests Purchase Agreement, the Post-Sale Company includes
the assets and liabilities of the Company principally related to the Company's electric utility operations
in the State of Missouri and all of the Company's Subsidiaries, all assets and liabilities associated
primarily with the Company's corporate shared services, and all rights and obligations of the Company
under completed asset disposition agreements, but does not include any assets principally related to any
of the Company's gas utility operations in Iowa, Kansas or Nebraska that are to be acquired by the
Asset Purchaser pursuant to the Asset Sale Agreement or its electric or gas utility operations in the
State of Colorado that are to be acquired by the Asset Purchaser pursuant to the Partnership Interests
Purchase Agreement, or the liabilities associated with any such operations .
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"Power Act" means the Federal Power Act.

"Premium Income Equity Securities ' means the premium income equity securities of the
Company, each of which represents $25 in principal amount of the Company's 6.75% mandatorily
convertible senior notes.

"Prior Plan" is defined in Section 7.10(6) .

"Prospectus/Proxy Statement" is defined in Section 7.3(a).

"PC" means any state public utility or service commission .

" PUHCA' means the Public Utility Holding Company Act of 1935 as in effect prior to its repeal .

" Reloistered Company Share" is defined in Section 5.1(a).

" Registration Statement" is defined in Section 7.3(a).

"ReeulatOIN Material Adverse Effect" is defined in Section 7.5(a)(ii).

"Release" means any releasing, spilling, leaking, pumping, pouring, placing, emitting, emptying.
discharging, injecting, escaping, leaching, dispersing, or dumping into the environment, whether
intentional or unintentional, negligent or non-negligent. sudden or non-sudden . accidental or
nun-accidental .

"Representatives" of a Person means that Person's directors, officers, employees, investment
bankers, attorneys. accountants and other advisors or other representatives .

"Sarbanes-Oxlev- means the Sarbanes-Oxlev Act of 2002.

"SEC" means the United Status Securities and Exchange Commission .

"Securities Act" means the Securities Act of 1933 .

"Share Issuance" means (lie issuance of the shares of Parent Common Stock required to be issued
in the Merger .

"Subsequent Merger" means the merger of the Surviving Company with and into KCP&L, which
may occur following the consummation of tire Asset Sale Transactions.

"Subsidiary " means, with respect to tmy Person, any other Person of which at least a majority of
the securities or ownership interests having by their terms ordinary voting power to elect a majority of
the board of directors or other persons performing similar functions is directly or indirectly owned or
controlled by that Person and/or one or more of its respective Subsidiaries .

"Successor Plan" is defined in Section 7.10(6) .

"Superior Proposal' means a bona fide Acquisition Proposal (for this purpose substituting 50%R for
each reference to 20% in the definition of "Acquisition Proposal ") that the Board of Directors of the
Company or Parent, as applicable, determines in good faith (after consultation 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 to the
stockholders of the Company or Parent, as applicable, from a financial point of view than the
transaction contemplated by this Agreement (after taking into account any revisions to the terms of the
transactiool contemplated by this Agreement agreed to by Parent and Asset Purchaser pursuant to
Suction 7.2(b)(ii)) .

"Superior Proposal Action" is defined in Section 72(b)(ii).

"Surviving C0mpany" is defined in Section 2-1 .
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"Takeover Statute" is defined in Section 6.1(I).

"Tax" means any federal, stale, local and foreign income, profits, franchise, gross receipts,
environmental, customs duty, capital stock, severance, stamp, payroll, sales, employment,
unemployment, disability, use, property, withholding, excise, production, value added, occupancy and
other tax, duty or assessments of any nature whatsoever, together with all interest, penalties and
additions imposed with respect to those amounts and any interest in respect of those penalties and
additions.

"Tax Return" means all returns and reports (including elections, declarations, disclosures,
schedules, estimates and information returns) required to be supplied to a Tax authority relating to
Taxes.

"Termination Date" is defined in Section 9.2 .

"Transactions " means the transactions contemplated hereby, including the Merger. the Asset Sale
Transactions, the transfer of the capital stock of the Surviving Company by Parent to KCP&L and the
Subsequent Merger, except that references to "Transactions" in Section 7.5(a) shall include the
Subsequent Merger only if Parent shall have provided notice to the Company of Parent's election that
the Subsequent Merger be so included .

"Transition Services Agreement" means the Transition Services Agreement, chafed the date hereof.
between Parent, Merger Sub and the Asset Purchaser.

1.2

	

Interpretation .

	

The table of contents and headings in this Agreement are for convenience of
reference only, do not constitute part of this Agreement and will not be deemed to limit or otherwise
affect any of the provisions of this Agreement.

(a) The parties have participated jointly in negotiating and drafting this Agreement. In the
event that an ambiguity or a question of intent or interpretation arises, this Agreement will be
construed as if drafted jointly bv the parties, and no presumption or burden of proof will arise
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.

(b) For purposes of this Agreement, except where othenvise expressly provided or unless the
context otherwise necessarily requires: (i) references to this Agreement will include a reference to
all disclosure letters, schedules and exhibits hereto; (ii) the words "hereof;"`herein" and "bereto,"
and words of similar import, when used in this Agreement refer to this Agreement as a whole and
not to any particular provision of this Agreement; (iii) references to Company Disclosure Letter,
Parent Disclosure Letter, Asset Purchaser Disclosure Letter, Articles, Sections or Exhibits are to
disclosure letters . articles, sections or exhibits to this Agreement; (iv) whenever the words
"include," "includes" or "including" are used in this Agreement, they will be deemed to be
followed by the words "without limitation" and will not he construed to mean that the examples
given are an exclusive list of the topics covered; (v) meanings specified in this Agreement are
applicable to both the singular and plural forms of these terms and to the masculine, feminine and
neuter genders, as the context requires ; (vi) references to a Person includes its successors and
assigns ; (vii) references to any agreement. instrument or other document means that agreement,
instrument or other document as amended, modified or supplemented from time to time . including
by waiver or consent, and all attachments thereto and instruments incorporated therein ;
(viii) references to any Law is a reference to that Law and the rules and regulations adopted or
promulgated thereunder, in each case, as amended, modified or supplemented as of the date on
which the reference is made, and all attachments thereto and instruments incorporated therein ;
(ix) references to times of day or dates are to local times or dates in New York . New York ; and
(x) references to currency are references to the lawful money of the United States .
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ARTICLE II

THE MERGER; CLOSING; EFFECTIVE TIME

2.1

	

The Merger.

	

Upon the terms and subject to the conditions set forth in this Agreement, at

the Effective Time, Merger Sub will be merged with and into the Company and the separate corporate

existence of Merger Sub will thereupon cease. The Company will survive in the Merger (being
sometimes hereinafter referred to in such capacity as the ' - Surviving Companv') . and the Company will
continue its separate corporate existence under the laws of the state of Delaware, and all of the
Company's rights, privileges, immunities, powers and franchises will continue in the Company. Tire
Merger will have the effects specified in the DGCL.

2.2

	

Closing.

	

The Closing will take place at the offices of Fried, Frank, Harris, Shriver &
Jacobson LLP, One New York plaza, New York . New York 1011(14 at 10 :(10 a.m . on the first business day
after the conditions set forth in Article VIII have been satisfied or waived in accordance with this
Agreement (other than those conditions that by their nature are to be satisfied at the Closing, but

subject to the satisfaction or waiver of those conditions), unless another date or time is agreed by the
parties hereto .

2.3

	

Effective Time.

	

At the Closing, tire Company will cause a Certificate of Merger (the
"Certificate Of Merger ") to be executed, acknowledged and filed with the Secretary of State of the
Stale of Delaware as provided in the DGCL, and the Company and Merger Sub will make all other
filings and recordings required under the DGCL to effect the Merger . The. Merger will become
effective at the time when the Certificate of Merger has been duly filed with the Secretary of State of
the State of Delaware or such other time as set forth in the Certificate of Merger in accordance with
the DGCL (the "Effective Time") .

ARTICLE 111

ORGANIZATIONAL DOCUMENTS OF THE SURVIVING COMEANY

3.1

	

Oreanizalional Documents.

	

The Charter and the By-Laws of the Company in effect at the

Effective Time will be the certificate of incorporation and by-laws. respectively of the Surviving
Company, until thereafter amended in accordance with their terms and applicable Law.

ARTICLE IV

OFFICERS AND DIRECTORS

4.1

	

Directors of Surviving Companv.

	

The directors of Merger Sub at the Effective Time will .
from and after the Effective Time, be the directors of the Surviving Company. each to hold office in

accordance with the Surviving Company's certificate of incorporation. by-laws and applicable Law.

4.2

	

Officers of Survi-ing Companv.

	

The officers of Merger Sul) at tire Effective Time will . from
and after the Effective Time, be the officers of the Surviving Company, each to hold office in
accordance with the Surviving Company's certificate of incorporation, by-laws and applicable Law.
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ARTICLE V

EFFECT OF THE MERCER ON CAPITAL STOCK; EXCH.ANCE OF CERTIFICATES

5.1

	

Effect on Capital Stock.

	

At the Effective Time, as a result of the Merger and without any
action on the part of the holder of any capital stock of the Company:

(a) Conversion of Securities and Merger Consideration. Each Company Share issued and
outstanding immediately prior to the Effective Time (other than Excluded Company Shares and
Dissenting Shares) will be converted into the right to receive

(i)

	

the Per Share Cash Amount, without interest ; and

(ii) a fraction of a share of Parent Common Stock equal to the Exchange Ratio.

At the Effective Time, all Company Shares will be cancelled and retired, and will cease to exist,
and (x) each certificate (a "Certificate") formerly representing any of these Company Shares (other
than Excluded Company Shares) and (y) each uncertificated Company Share (a -Registered_Company
Share") registered to a holder on the stock transfer books of the Company (other than Excluded
Company Shares), will thereafter represent only the right to the Merger Consideration into which the
Company Shares have been converted pursuant to this Section 5.1(a) and any distribution or dividend
pursuant to Section 5.2(c), in each case without interest .

(b) Cancellation of Shares. Each Excluded Company Share will, by virtue of the Merger and
without any action on the part of the holder, be cancelled and retired without payment of any
consideration and will cease to exist.

(c)

	

Merger Sub. At the Effective Time . each of the outstanding shares of common stock of
Merger Sub shall be converted into one share of common stock of the Surviving Company.

5.2

	

Exchange of Certificates for Shares .

(a) Exchange Agent. As of the Closing. Parent will deposit or cause to be deposited with the
Exchange Agent, for the benefit of the holders of Company Shares (other than Excluded Company
Shares and Dissenting Shares), certificates representing the shares of Parent Common Stock to be
exchanged for Company Shares in the Merger and the aggregate amount of cash to be paid in the
Merger pursuant to Sections 5 .1 in exchange for Company Shares (the cash and certificates for
shares of Parent Common Stock, together with dividends or other distributions payable with
respect to those shares of Parent Common Stock pursuant to Section 5.2(c), being hereinafter
referred to as the " Exchange Fund").

(b) Exchange Procedures . Parent will cause transmittal materials reasonably agreed upon by
Parent and the Company prior to the Closing to be mailed as soon as practicable after the
Effective Time by the Exchange Agent to each holder of record of Company Shares (other than
Excluded Company Shares and Dissenting Shares) as of the Effective Time represented by
Certificates . The transmittal materials will advise the holders of Company Shares of the
effectiveness of the Merger and the procedure for surrendering Certificates representing the
Company Shares to the Exchange Agent. Upon the surrender by a holder of Company Shares of a
Certificate representing such Company Shares (or affidavit of loss in lieu thereof in accordance
with Section 5.2(g)) to the Exchange Agent in accordance with the terms of the transmittal
materials, each holder of Company Shares will be entitled to receive, pursuant to Section 5.1 in
exchange therefor (i) a certificate representing that number of whole shares of Parent Common
Stock that the holder is entitled to receive pursuant to this Article V, and/or (ii) a check in the
amount (after giving effect to any required tax withholdings) of (A) any cash payable pursuant to
Section 5.2(e) in lieu of fractional shares, plus (B) cash payable pursuant to Section 5.1, plus
(C) any unpaid dividends or other distributions with respect to the Parent Common Stock that the
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holder has the right to receive pursuant to Section 5.2(c), and, in each case, the Certificate so
surrendered will forthwith be cancelled . No interest will be paid or accrued on any amount payable
upon due surrender of the Certificates . If a transfer of ownership of Company Shares formerly
represented by a Certificate is not registered in the transfer records of the Company, a certificate
representing the proper number of shares of Parent Common Stock, together with a check for ;any
cash to be paid upon due surrender of the Certificate and any other dividends oi distributions in
respect of the Certificate, shall be issuer) and/or paid to such a transferee if the Certificate is
presented to the Exchange Agent, accompanied by all documents required to evidence and effect
the transfer and to evidence that any applicable stock transfer Taxes have been paid. If any
certificate for shares of Parent Common Stock is to be issued in n name other than that in which
the Certificate surrendered in exchange therefor is registered, it will be a condition oI the
exchange that the Person requesting the exchange will pity any transfer or other Taxes required by
reason of the issuance of certificates representing shares of Parent Common Stock in a name other
than that of the registered holder of the Certificate surrendered, or will establish to the satisfaction
of Parent or the Exchange Agent that the Tax has been paid or is not applicable .

(c) Distributions with Respect to Unexchamred Shares' Votine.

(i)

	

Whenever a dividend (it other distribution is declared by Parent in respect of the
shares of Parent Common Stock. the record date for which is at or after the Effective Time,
that declaration must include dividends or other distributions in respect of all shares of Parent
Common Stock issuable pursuant to this Agreement and the dividends or other distributions
payable in respect of any such shares of Parent Common Stock not then issued in exchange
for surrendered Certificates . No dividends or other distributions in respect of Parent Common
Stock will be paid to any holder of any unsurrendered Certificate until the Certificate is
surrendered for exchange in accordance with this Article V Subject to applicable Laws,
following surrender of the Certificate, there will be issuer) ,and/or paid to the holder of the
certificates representing whole shares of Parent Common Stock issued in exchange therefor,
without interest, (A) at the time of such surrender, the dividends or other distributions with a
record date after the Effective Time theretofore payable with respect to those whole shares of
Parent Common Stock and not previously paid to the holder and (B) al the appropriate
payment date, the dividends or other distributions payable with respect to those whole shares
of Parent Common Stock with a record dale after the Effective Time but with a payment date
suhsequent to surrender .

(ii) Registered holders of unsurrendered Certificates will be entitled to vote after the
Effective Time, at any meeting of Parents stockholders with a record date at or after the
Effective Time, the number of whole shares of Parent Common Stock represented by those
Certificates, as the case may be, regardless of whether those holders have surrendered their
Certificates or delivered duly executed transmittal materials.

(d) Transfers. After the Effective Time, (here will be no transfers on the stock transfer books
of the Company of the Company Shares that were outstanding immediately prior to the Effective
Time.

(e) Fractional Shares. Notwithstanding any other provision of this Agreement, no fractional
shares of Parent Common Stock will be issued and any holder of Company Shares entitled to
receive a fractional share of Parent Common Stock but for this Section 5 .2(e) will be entitled to
receive an amount in cash (without interest) determined by multiplying this fraction (rounded to
the nearest one-hundredth of a share) by the average of the closing price of a share of Parent
Common Stock, as reported in The Wall Street Journal (Northeast edition) . for the five trading
days ending on the trading day immediately prior to the Effective Time .
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(f)

	

Termination of Exchange Period : Unclaimed Stock. Any portion of the Exchange Fund
(including the proceeds of any invmtmenls and any shares of Parent Common Stock) that remains
unclaimed by the stockholders o£ the Company one year after the Effective Time will be delivered
to Parent . Any stockholders of the Company who have not theretofore complied with this
Article V will thereafter look only to Parent for delivery of any shares of Parent Common Stock
and payment of any cash, dividends and other distributions in respect thereof payable or
deliverable pursuant to Section 5.1, Section 5.2(c) and Section 5.2(e) upon due surrender of their
Certificates (or affidavits of loss in lieu thereof), in each case, without any interest .
Notwithstanding the foregoing, none of Parent, the Surviving Company, the Exchange Agent or
any other Person will be liable to any former holder of Company Shares for any amount properly
delivered to a public official pursuant to applicable abandoned properly . escheat or similar Laws .

(g) Lost Stolen or Destroyed Certificates. If any Certificate has been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the Person claiming the Certificate to be
lost, stolen or destroyed and the posting by that Person of a bond in the form customarily required
by the Company as indemnity against any claim that may be made against it with respect to such
Certificate, Parent will issue the shares of Parent Common Stock, and the Exchange Agent will
issue any cash, dividends and other distributions in respect thereof issuable and/or payable in
exchange for the lost, stolen or destroyed Certificate pursuant to this Agreement.

(h) Registered Company Shares. Parent, without any action on the part of any holder, will
cause the Exchange Agent to (i) issue, as of the Effective Time, to each holder of Registered
Company Shares that number of whole shares of Parent Common Stock that the holder is entitled
to receive pursuant to this Article V and (ii) mail to each holder of Registered Company Shares
(other than Excluded Company Shares and Dissenting Shares) a check in the amount (after giving
effect to any required tax withholdings) of any cash payable in respect of the stockholder's
company Shares pursuant to Sections 5.1 and 5.2(c). Parent will also cause the Exchange Agent to
mail to each such holder materials (in a form to be reasonably agreed by Parent and the Company
prior to the Effective Time) advising the holder of tire effectiveness of the Merger and the
conversion of the holder's Company Shares into Merger Consideration pursuant to the Merger .

(i)

	

Source of Funds. Notwithstanding anything to the contrary in this Agreement, Parent
agrees that at Icast $5 million of the cash transferred by Parent to the Exchange Fund shall come
from funds owned by Parent prior to the Closing Date.

5.3

	

Dissenters' Righ ts- AdLme-ts to PreventDilution .
(a) Notwithstanding anything in this Agreement to the contrary, Company Shares that are

issued and outstanding imnicdiatcly prior to the Effective Time and which are held by stockholders
properly exercising appraisal rights available under Section 262 of the DGCL (the "Dissenting
hares') will not be converted into or be exchangeable for the right to receive the Merger

Consideration. unless and until such holders have failed to perfect or have effectively withdrawn or
lost their rights to appraisal under the DGCL Dissenting Shares will be treated in accordance with
Section 262 of the DGCL. If any such holder fails to perfect or effectively withdraws or loses such
right to appraisal, such holder's Company Shares will thereupon be converted into and become
exchangeable only for the right to receive, as of the later of the Effective Time and the time that
such right to appraisal has been irrevocably lost, withdrawn or expired, the Merger Consideration
without any interest thereon. The Company will give Parent (a) prompt notice of any written
demands for appraisal of any Company Shares, attempted withdrawals of such demands and any
other instruments served pursuant to the DGCL and received by the Company relating to rights to
be paid the "fair value" of Dissenting Shares, as provided in Section 262 of the DGCL and (b) the
opportunity to participate in and direct all negotiations and proceedings with respect to demands
for appraisal under the DGCL. The Company will not. except with the prior written consent of
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Parent, voluntarily make or agree to make any payment with respect to any demands for appraisals
of capital stock of the Company, offer to settle or settle any such demands or approve any
withdrawal of any such demands.

(b)

	

If prior to the Effective Time there is a change in the number of Company Shares or
shares of Parent Common Stock or securities convertible or exchangeable into or exercisable for
Company Shares or shares of Parent Common Stock issued and outstanding as a result of a
distribution . reclassification, stock split (including a reverse split), stock dividend or distribution,
recapitalization . merger, subdivision, issuer tender or exchange offer, or other similar transaction,
tile Exchange Ratio will be equitably adjusted to eliminate the effects of this event on tile Merger
Consideration.

5.4 Company Stock-Based Plans.

(a) As of the Effective Time, each then-outstanding, Company Option, whether vested or
unvested, will be converted into an option to acquire a number of shares of Parent Common Stock
equal to the product (rounded to the nearest whole number) of (i) the number of Company Shares
subject to tile Company Option immediately prior to the Effective Time. and (ii) the Option
Exchange Ratio, at an exercise price per share (rounded to the nearest whole cent) equal to
(A) the exercise price per Company Share of that Company Option immediately prior to the
Effective Time, divided by (B)' the Option Exchange Ratio; provided that the exercise price and
the number of shares of Parent Common Stock purchasable pursuant to the Company Options will
be determined in a manner consistent with the requirements of Section 409A of the Code : and
Provided . further, that in tile case of any Company Option to which Section 422 of the Code
applies-, the exercise price and the number o1 shares of Parent Common Stock purchasable
pursuant to the option will be determined in accordance with the foregoing. subject to those
adjustments as are necessary in order to satisfy the requirements of Section 424(x) of tile Code .
Except as specifically provided above following the Effective Time, each converted Company
Option will continue to be governed by the same terms and conditions as were applicable under
the Company Option immediately prior to the Effective Time .

(b) At the Effective Time. each Company Award will be converted into the right to acquire.
or receive benefits measured by the value of the number of shares of Parent Common Stock equal
to the product of (i) the number of Company Shares Subject to such Company Award (or tile
number of Company Shares with respect to which the Company Award is denominated)
immediately prior to tile Effective Time and (ii) the Option Exchange Ratio. and each right will
otherwise be subject to the terms and conditions applicable to that right under tile relevant
Company Stock Plan or other Company Compensation and Benefit Plan .

(c) At or prior to tile Effective Time . the Company's Board of Directors (or a committee
thereof) will adopt amendments to, or make determinations with respect to, the Company's stock-
based plans . individual agreements evidencing the grant of Company Awards or Company Options,
and Company Compensation and Benefit Plans, if necessary, to implement the provisions of this
Section 5.4 .

(d) Parent will take all actions as are necessary for the assumption of the Company's stock-
based plans and the individual agreements of tile Company or any of its Subsidiaries evidencing
the grant of Company Options or Company Awards pursuant to this Section 5.4, including the
reservation, issuance (subject to this Section 5.4(d)) and listing of Parent Common Stock as
necessary to effect the transactions contemplated by this Section 5.4 . It' registration of any interests
in the Company's stock-based plans or individual agreements evidencing tile grant of Company
Options or Company Awards or the shares of Parent Common Stock issuable thereunder is
required under the Securities Act. Parent will file with the SEC, prior to the Effective Time, a
registration statement on Form S-S (or any successor form) with respect to those interests or
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Parent Common Stock, will cause the registration statement to be effective as of the Effective
Time and will use reasonable best efforts to maintain the effectiveness of the registration
statement (and to maintain the current status of the prospectus or prospectuses contained in that
registration statement and comply with any applicable state securities or "blue sky" laws) for so
long as the relevant converted Company Options or Company Awards, as applicable, remain
outstanding and the registration of interests or the shares of Parent Common Stock issuable
thereunder (and compliance with any state laws) continues to be required. Promptly after the
Closing, Parent will deliver to the holders of Company Options and Company Awards appropriate
notices setting forth the holders' rights pursuant it) the respective Company stock-based plans and
agreements evidencing the grant of the Company Options and Company Awards, and stating that
the Company Options and Company Awards and agreements have been assumed by Parent and
will continue in effect on the same terms and conditions subject to the adjustments provided for in
this Section 5.4 and after giving effect to the Merger and the terms of the Company's stock-based
plans and the applicable agreements .

5 .5

	

Withholding Rights .

	

Each of Parent and Exchange Agent shall he entitled to deduct ;and
withhold from the Merger Consideration otherwise payable pursuant to this Agreement to any holder
of Company Shares such amounts as it is required to deduct and withhold with respect to the making
of such payment under the Code, or any provision of state, local or foreign Tax law. To the extent that
amounts are so withheld by Parent or Exchange Agent, as the case may be. such withheld amounts
shall be treated for all purposes of this Agreement as having been paid to the holder in respect of
which such deduction and withholding was made by Parent or Exchange Agent, as the case may be .

ARTICLE VI

REPRESENTATIONS AND WARRANTIES

6.1

	

RReoreSemalions and Warranties of the Company.

	

Except as set forth in the Company
Disclosure Letter or, to the extent the relevance of such disclosure is readily apparent therefrom. the
Company Reports filed with the SEC prior to the date of this Agreement, the Company hereby
represents and warrants to Parent and Merger Sub that :

(a)

	

Organization, Good Standing and Qualification

	

Each of the Company and its
Subsidiaries is a legal entity duly organized, validly existing and in good standing under the Laws
of its jurisdiction of organization as indicated in Section 6.1(8) of the Company Disclosure Letter
and has all requisite corporate or similar power and authority to own, lease and operate its
properties and assets and to carry on its business as presently conducted and is qualified to do
business and is in good standing as a foreign legal entity in each jurisdiction where the ownership,
leasing or operation of its assets or properties or conduct of its business requires this qualification,
except where the failure to be so organized. qualified or in good standing, or to have such power
or authority, has not had and would not reasonably be expected to have a Company Material
Adverse Effect . The Company does not directly or indirectly own any equity-or similar interest in,
or any interest convertible into or exchangeable or exercisable for any equity or similar interest in,
any person other than its Subsidiaries. Prior to tire date of this Agreement, the Company has made
available to Parent a complete and correct copy of the Company's Charter and By-Laws (which
have not been amended since the date on which they were provided to Parent).

(b)

	

Capital Structure.

	

(i) The authorized capital stock of the Company consists of
400,W0,000 Company Shares . Of which 374,107,972 Company Shares were issued and outstanding
as of January 15, 2007. 20,000010 shares of Class A common stock, par value $1 .0(1 per share,
none of which were outstanding as of the date of this Agreement, and 100)),(9(8 shares of
preference stock, no par value, 6W,000 shares of which have been designated "Preference Stock,
$2.4375 Series;" 4(10,0(10 of which have been designated "Preference Stock, $2.6125 Series ;" and
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3211,1100 of which have been designated "Preference Stock. $4 .125 Series." No shares of preference
stock were issued or outstanding as of the date of this Agreement. All of the outstanding Company
Shares have been duly authorized and validly issued and are fully paid and nonassessablc. The
Company has no Company Shares reserved for issuance, except that (A) as of January 15, 2007,
there was an aggregate of 1,019,164 Company Shares reserved for issuance upon conversion of the
1113 .955 Premium Income Equity Securities outstanding as of January 15, 2007, (B) as of
January 15, 2007, there were an aggregate of 135,898 Company Shares reserved for interest
reinvestment and issuance upon conversion of the Convertible Debentures, with an aggregate
outstanding principal amount of $1,992,0011 as of January 15, 2007 and (C) as of January 15, 2007,
there were an aggregate of 10,198,703 Company Shares reserved for issuance pursuant to the
Company's stock-based plans and individual agreements related to deferred director compensation
or evidencing the grant of Company Options and Company Stock Units. Section 6.1(b) of the
Company Disclosure Letter contains a correct and complete list as of January 15, 20117 of (1) the
number of outstanding Company Options, the exercise price of each such Company Option and
number of Company Shares issuable at such exercise price, (2) the number of outstanding
Company Stock Units and the number of Company Shares subject thereto and (3) the number of
Company Shares issuable upon conversion of the Convertible Debentures. From January 15, 20117
to the date of this Agreement, the Company has not issued any Company Shares except pursuant
to the exercise, settlement or. conversion . of Company Options. Company Stock Units, Premium
Income Equity Securities or Convertible Debentures, and since January 15, 2007 to the date of this
Agreement, the Company has not issued any Company Options, Company Stock Units, Premium
Income Equity Securities or Convertible Debentures. Except as set forth in this Section 6.1(b), as
of the date of this Agreement, there arc no preemptive or other outstanding rights, options,
warrants, conversion rights, stock appreciation rights, redemption rights, repurchase rights
agreements, arrangements, calls . puts, commitments or rights of any kind that obligate the
Company or any of its Subsidiaries to issue, purchase or sell any shares of capital stock or other
equity securities of the Company or any securities or obligations convertible or exchangeable into
or exercisable for, or giving any Person a right to sell to, subscribe for or acquire from the
Company or any of its Subsidiaries, any equity securities of the Company, and no securities or
obligations of (lie Company or any of its Subsidiaries evidencing those rights are authorized, issued
or outstanding. Except as set forth in this Section 6.1(b), as of the date of this Agreement, the
Company does not have outstanding any bonds, debentures, notes or other obligations the holders
of which have the right to vote with the stockholders of the Company on any matter .

(ii) Each of the outstanding shares of capital stock or other equity securities of each
Subsidiary of the Company has been duly authorized and validly issued and is fully paid and
nonassessable and owned by the Company or by a wholly-owned Subsidiary of the Company,
free and clear of any Licn, except for those Liens as would not reasonably be expected to
have a Company Material Adverse Effect. There are no preemptive or other outstanding
rights, options, warrants, conversion rights, stock appreciation rights, redemption rights,
repurchase rights, agreements, arrangements, calls, puts, commitments (v rights of any kind
that obligate the Company or ;my of its Subsidiaries to issue, purchase or sell any shares of
capital stock or other equity securities of any of the Company's Subsidiaries or any securities
or obligations convertible or exchangeable into or exercisable for, or giving any Person a right
to sell to, subscribe for or acquire from the Company or any of its Subsidiaries, any equity
securities of any of the Company's Subsidiaries . and no securities or obligations of the
Company oi any of its Subsidiaries evidencing those rights are authorized, issued or
outstanding. There are no voting trusts. proxies or other commitments, understandings,
restrictions or arrangements in favor of any person other than the Company or a Subsidiary
wholly-owned, directly or indirectly, by the Company with respect to the voting of or the right
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to participate in dividends or other earnings on any capital stock of any Subsidiary of the
Company owned by the Company or any of its Subsidiaries .

(c)

	

Corporate Authority; Approval and Fairness .

	

The Company has the requisite corporate
power and authority to, and has taken all corporate action necessary to, execute, deliver and
perform its obligations under this Agreement and consummate the Merger, subject, in the case of
the consummation of the Merger, to the Company Requisite Vote . This Agreement has been duly
executed and delivered by the Company and is a valid and binding agreement of the Company,
enforceable against the Company in accordance with its terms, subject to the Bankruptcy and
Equity Exception. The Board of Directors of the Company has (i) unanimously adopted
resolutions approving this Agreement and the Merger and the other transactions contemplated
hereby . declaring the advisability of this Agreement and recommending the adoption of this
Agreement by the holders of Company Shares by the Company Requisite Vote (the "Company
Recommendation ") . (ii) received the separate opinions of Evercore Group, Inc., Lehman
Brothers, Inc. and The Blackstone Group L.P, the Company's financial advisors, each dated as of
the date of this Agreement, to the effect that the Merger Consideration to be received by the
holders of the Company Shares in the Merger is fair to those holders from a financial point of
view and (iii) directed that this Agreement be submitted to the holders of Company Shares for the
purpose of acting on the Agreement. The, Company Requisite Vote is the only vote of the
stockholders of the Companyrequired in connection with the Merger .

(d)

	

Governn)cntal Filings : No Violations .

	

(i) No consent, approval, order, license, permit
or authorization of, or registration . declaration, notice or filing with, any Governmental Entity is
necessary or required to be obtained or made by or with respect to the Company or any Subsidiary
of the Company in connection with the execution an(] delivery of this Agreement, the performance
by the Company of its obligations under this Agreement and the consummation by the Company
of the Merger, except for those (A) required by (I) Section 2.3, (2) the HSR Act, (3) the
Exchange Act and the Securities Act, (4) Environmental Laws, (5) NYSE rules and regulations,
(6) the FERC tinder Section 203 of the Power Act, (7) the PUCs identified in Section 6.1(d)(i) of,
the Company Disclosure Letter pursuant to applicable Laws regulating utilities, and
(S) pre-approvals of license transfers by the FCC (the items set forth in clauses (2), (6), and (7)
above being the "Material Company Regulatory Consents ') ; or (B) that the failure to make or
obtain would not reasonably he expected to have a Company Material Adverse Effect. As of the
date of this Agreement, to the Knowledge of the Company, there are no facts or circumstances
relating to the Company or any of its Subsidiaries that, in the Company's reasonable judgment,
would be reasonably likely to prevent or materially delay the receipt of the Material Company
Regulatory Consents .

(ii) The execution, delivery and performance of this Agreement by the Company do not,
and the consummation of the Transactions- will not, constitute or result in (A) a breach or
violation of the Charter or By-Laws of the Company. (B) a breach or violation of the
certificate of incorporation, by-laws of similar organizational documents of any Subsidiaries of
the Company, (C) a breach or violation of, or a default or termination (or right of
termination) under, the acceleration of any ohligations under, or the creation of any Lien on
the Company's assets or the assets of any of its Subsidiaries (with or without notice, lapse of
time or both) pursuant to . any Contract binding upon the Company or any of its Subsidiaries
or, assuming the filings, notices, reports, consents, registrations, approvals, permits and
authorizations referred to in Section 6.1(d)(i) are made or obtained, any Law or governmental
or non-governmental permit or license to which the Company or any of its Subsidiaries is
subject or (D) any change in the rights or obligations of any party under any of the
Company's or any of its Subsidiaries' Contracts, except, in the case of clauses (B), (C) and
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(D), for any breach, violation, termination, default, acceleration, creation or change that has
not had and would not reasonably be expected to have a Company Material Adverse Effect.

(e)

	

Reports and Financial Statements .

	

The Company has filed or furnished with the SEC
all Company Reports. Each Company Report, when and as filed or furnished with the SEC,
complied in all material respects with the applicable requirements of the Securities Act, the
Exchange Act and Sarbanes-Oxley . As of their respective dates (and, if amended or supplemented,
as of the date of any such amendment or supplement) and as filed, life Company Reports did not
contain any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements made therein, in light of the circumstances in
which they were made, not misleading.

(i)

	

The Company maintains disclosure controls and procedures as required by
Rule l31-15 under the Exchange Act. These disclosure controls and procedures were designed
by the management of the Company, or caused to be designed under their supervision, to
ensure that material information relating to the Company, including its consolidated
subsidiaries, is made known to the management of the Company by others within those
entities, and to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with GAAP,
including politics and procedures that (A) pertain to the maintenance of records that in
reasonable detail accurately and fairly reflect the transactions and dispositions of the assets of
the Company, (B) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with GAAP, and that receipts and
expenditures of the Company are being made only in accordance with authorizations of
management all(] directors of the Company, and (C) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use or disposition of the
Company's assets that could have a material effect on its financial statements . The Company's
management has disclosed to the Company's outside auditors and the audit committee of the
Board of Directors of the Company (A) all significant deficiencies and material weaknesses in
the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the Company's ability to record, process, summarize and report financial
information and (B) any fraud, whether or not material . that involves management or other
employees who have a significant role in the Company's internal cmrol over financial
reporting, in the case of clause (A) or (B), to the extent such deficiencies. weaknesses or
fraud was discovered by the Company's management as part of its most recent evaluation of
internal control over financial reporting (as defined in Rule l3a-15(f) of the Exchange Act) .
Any material change in internal control over financial reporting required to be disclosed in
any Company Report has been so disclosed.

(ii) The audited consolidated financial statements and unaudited interim consolidated
financial statements (including, in each case, the notes, if any. thereto) included in or
incorporated by reference into the Company Reports as filed will] the SEC complied as to
form in all material respects with the published rules and regulations of the SEC with respect
thereto, were prepared in accordance with GAAP, applied on a consistent basis during the
periods involved (except as may be indicated therein or in the notes thereto and except with
respect to unaudiled statements as permitted by Form 10-Q of the SEC) and present fairly in
all material respects the financial position of the Company and its Subsidiaries, as of their
dates, and the results of operations and cash flow for the periods set forth therein (subject to
the notes and, in the case of unaudiled statements, normal year-end audit adjustments that
were not or are not expected to be, individually or in the aggregate, materially adverse to the
Company), in each case in conformity with GAAP consistently applied during the periods
involved, except as may be noted in the Company Reports as filed with the SEC.
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(iii) Each of the principal executive officer and the principal financial officer of the
Company (or each former principal executive officer and each former principal financial
officer of the Company, as applicable) has made all certifications required by Rule 13a-14 and
15d-14 under the Exchange Act or Sections 302 and 906 of Sarbanes-Oxley with respect to the
Company Reports. For purposes of the preceding sentence, "principal executive affice~" and
"principal financial officer" have the meanings ascribed to those terms under Sarbanes-Oxley .
Since the effectiveness of Sarbanes-Oxley, neither the Company nor any of its Subsidiaries has
arranged any outstanding "extensions of credit" to directors or executive officers within the
meaning of Section 402 of Sarbanes-Oxley .

(iv) All filings required to be made by the Company or any of its Subsidiaries since
January 1, 2005, under the PURCA, the Energy Policy Act of 2005, the Power Act and
applicable Laws governing public utilities have been filed with the SEC. the FERC or the
applicable PUCs, as the case may be, including all forms, statements. reports, agreements (oral
or written) and all documents, exhibits, amendments and supplements pertaining thereto,
including all rates, tariffs, franchises, service agreements and related documents, and as of
their respective dates, all of these filings complied with all requirements of applicable Law,
except for filings the failure of which to make, or the failure of which to make in compliance
with all requirements of applicable Law, individually or in the aggregate. has not had and
would not reasonably be expected to have a Company Material Adverse Effect.

(1)

	

Absence of Certain Changes: Absence of Undisclosed Liabilities

	

To the extent affecting
the Post-Sale Company:

(i)

	

Since the date of the most recent consolidated balance street included in the
Company Reports filed with the SEC prior to the date of this Agreement, no event, change or
development has occurred which, individually or in the aggregate, has had, or would
reasonably be expected to have, a Company Material Adverse Effect .

(ii) There are no obligations or liabilities (whether absolute, contingent accrued or
otherwise) that would be required to be reflected on a consolidated balance sheet of the
Post-Sale Company prepared in accordance with GAAP, except obligations, liabilities or
contingencies (A) reflected on the consolidated balance sheets of the Company included in
the Company Reports as filed with the SEC prior to the date of this Agreement, (B) incurred
(I) in the ordinary course of business consistent with past practice prior to the date hereof, or
(2) in the ordinary course of business or as otherwise expressly permitted under this
Agreement, on or after the date hereof, in each case since the date of the most recent
consolidated balance sheet included in the Company Reports Filed with the SEC prior to the
date hereof or (C) that would not reasonably he expected to have a Company Material
Adverse Effect . Except as disclosed in the Company Reports filed or furnished with the SEC
prior to the date of this Agreement, the Company has no off balance sheet arrangements (as
defined in Item 303(x)(4) of Regulation S-K of the SEC) .

	

-

(iii) Since the date of the most recent consolidated balance sheet included in the
Company Reports filed with the SEC prior to the dale of this Agreement through tire date of
this Agreement, (A) the Company and its Subsidiaries have conducted their businesses in the
ordinary course of businesses ; (B) the Company has not declared, set aside or paid any
dividend or distribution payable in cash, stock or property in respect of any of its capital stock
or other equity interests . or split . combined or reclassified any of its capital stock or other
equity interests: and (C) the Company and its Subsidiaries have not taken any action which, if
taken (without consent) between the date hereof and the Effective Date, would constitute a
breach of Section 7.1(x), other than actions in connection with entering into this Agreement
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(g)

	

Litigation .

	

There are no civil, criminal or administrative actions, suits . arbitrations,
claims, hearings, investigations or proceedings pending or, to the Knowledge of the Company,
threatened against the Company or any of its Subsidiaries, except I'or (hose that have not had and
would not reasonably be likely to have a Company Material Adverse Effect . As of the date of this
Agreement, none of the Company or any of its Subsidiaries is subject to any order, writ, judgment,
injunction, decree or award that would reasonably be expected to have a Company Material
Adverse Effect. Neither the Company nor any of its Subsidiaries is subject to any order of any
Governmental Entity that, individually or in the aggregate, has had or would reasonably be
expected to have a Company Material Adverse Effect. The Company provided timely and proper
notice to the ERISA Insurers of the claims asserted in the ERISA Case.

(h)

	

Employee Benefits .

(i)

	

Section 6.1(h)(i) of the Company Disclosure Letter sets forth a list, as of the date of
this Agreement, of each Company Compensation and Benefit Plan . Each Company
Compensation and Benefit Plan that has received a favorable determination letter from the
IRS has been separately identified in Section 6.t(h)(i) of the Company Disclosure Letter . True
and complete copies of each Company Compensation and Benefit Plan listed in
Section 6.1(h)(i) of the Company Disclosure Letter have been provided or made available to
Parent.

(ii) Each Company Compensation and Benefit Plan. other than "mufiemployer plans"
within the meaning of Section 3(37) of ERISA (each, a "Multiemnlover Plan '), has been
operated in all material respects in accordance with its terms and is in substantial compliance
with, to the extent applicable . ERISA, the Code, and other applicable Laws- Each ERISA
Plan that is an "employee pension benefit plan" within the meaning of Section 3(2) of ERISA
(a "Pension Plan ") and that is intended to be qualified under Section 4111(,) of the Code has
received a favorable determination letter from the IRS or has applied to the IRS for a
favorable determination letter and no event has occurred and no condition exists which could
reasonably he expected to materially and adversely affect the qualified status of such plan .
There is no pending or . to the Knowledge of the Company, threatened claims relating to the
Company Compensation and Benefit Plans. other than the Multientployer Plans, except for
routine claims for benefits and immaterial claims. Neither the Company nor any of its
Subsidiaries has engaged in a transaction with respect to any ERISA Plan [flat would subject
the Company or any of its Subsidiaries to any material tax or penalty imposed by either
Section 4975 of the Code or Section 502(i) of ERISA. Neither the Company nor any of its
Subsidiaries has incurred or reasonably expects to incur any material tax or penalty imposed
I)v Section 498f1F of the Code or Section 502 of ERISA.

(iii) No material liability under Subtitle C or D of Title IV of ERISA has been or is
reasonably expected to be incurred by the Company or any of its Subsidiaries with respect to
any Company Compensation or Benefit Plan currently or formerly maintained by any of them,
or the single-employer plan of any entity which is considered one employer with the Company
under Section 4001 of ERISA or Section 414 of the Code (a "Company ERISA Affiliate").
The Company and its Subsidiaries have not incurred and do not expect to incur any
withdrawal liability with respect to a Multientployer Plan under Subtitle E of Title IV of
ERISA (including in connection with the consummation of the Transactions), except as would
not reasonably be expected to have a Company Material Adverse Effect .

(iv) As of the date of this Agreement, all contributions required to be made under each
Company Compensation and Benefit Plan have been timely made and all obligations in
respect of each Company Compensation and Benefit Plan have been properly accrued and
reflected to the extent required by GAAP on the most recent consolidated balance sheet filed
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or incorporated by reference in the Company Reports as filed with the SEC prior to the date
of this Agreement, except. in the case of each of the foregoing, as would not reasonably be
expected to have a Company Material Adverse Effect. Neither :my Company Pension Plan nor
any single-employer plan of any Company ERISA Affiliate has an "accumulated funding
deficiency" (whether or not waived) within the meaning of Section 412 of the Code or
Section 302 of ERISA and no Company ERISA Affiliate has an outstanding funding waiver.
Neither the Company nor any of its Subsidiaries has provided, or is required to provide,
security to any Pension Plans or to any single-employer plan of any Company ERISA Affiliate
pursuant to Section 401(a)(29) of the Code .

(v)

	

Neither the Company nor any of its Subsidiaries has any, obligations for retiree
health or life benefits under any ERISA Plan or collective bargaining agreement, except as
required by Section 499OB of the Code or Section 601 of ERISA. No condition exists that
would prevent the Company or any of its Subsidiaries front amending or terminating, without
liability in excess of previously accrued benefits, any Company Compensation and Benefit Plan
providing health or medical benefits in respect of any active or former employee of the
Company or any of its Subsidiaries .

(vi) There has been no amendment to or announcement by the Company or any of its
Subsidiaries relating to any Company Compensation and Benefit Plan that would increase
materially the expense of maintaining any plan above the level of tile expense incurred
therefor for the most recent fiscal year. except as required by Law. Except as provided in this
Agreement or as may be required by Law or by any of the Company Compensation and
Benefit Plans listed on Section 6.1(h)(i) of the Company Disclosure Letter . none of the
negotiation or execution of this Agreement, stockholder approval of this Agreement, receipt
of approval or clearance from one or more Governmental Entities of the Merger or the other
transactions contemplated by this Agreement, or the consummation of the Merger and the
other transactions contemplated by this Agreement will (A) entitle any employees of the
Company or its Subsidiaries to severance pay or any increase in severutce pay upon any
termination of employment after the date of this Agreement: (B) accelerate t1le time of
payment or vesting or result in any payment or funding (through a grantor trust or otherwise)
of compensation or benefits under, or increase the amount payable or result in any other
material obligation pursuant to, any Company Compensation and Benefit Plan ; or (C) limit or
restrict the right of the Company, or, after the consummation of the transactions
contemplated by this Agreement, Parent . to merge, amend or terminate ;my of the Company
Compensation and Benefit Plan .

(vii) Each Company Compensation and Benefit Plan to which (lie provisions of
Section 409A of the Code apply has been operated in good faith compliance with such section
and the guidance issued thereunder .

(i)

	

Compliance wish Laws: Permits.

	

The Company and its Subsidiaries have not violated
any Law, except for violations that have not had and would not reasonably be likely to have a
Company Material Adverse Effect . No investigation or review by any Governmental Entity with
respect to the Company or any of its Subsidiaries is pending or, to the Knowledge of the
Company, threatened, except as would not reasonably be expected to have a Company Material
Adverse Effect. Each of the Company and its Subsidiaries has obtained and is in compliance with
all Permits necessary for the lawful conduct of its business as presently conducted, except for those
the absence of which, or the failure to be in compliance with, have not had and would not
reasonably be expected to have a Company Material Adverse Effect . The Company is, and has
been, in compliance in all material respects with Sarbanes-Oxlcy and the applicable listing
standards and corporate governance rules and regulations of the NYSE . This Section 6.1(i) does
not relate to matters with respect to employee benefits, which are the subject of Section 6.1(h),
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environmental matters . which are the subject of Section 6.1(m), tax matters . which are the subject
of Sactica, 6.1(n) . or labor matters. which ire the subject of Section 6.l(o) .

(j)

	

Company Material Contracts.

	

The Company has fled or furnished to the SEC in the
Company Reports. or provided to Parent prior to the date hereof, true and complete copies of all
Company Material Contracts entered into since January l, 2005 . All Company Material Contracts
are valid and in full force and effect and enforceable in accordance with their respective terms,
subject to the Bankruptcy and Equity Exception, except to the extent that (i) they have previously
expired or otherwise terminated in accordance with their lcims or (ii) the failure to be in full force
and effect would not reasonably be expected to have a Company Material Adverse Effect . Neither
the Company nor any of its Subsidiaries, nor, to the Knowledge of the Company, any counterparty
to any Company Material Contract, has violated any, provision of, or committed or failed to
perform any act which, with or without notice, lapse of time or both . would constitute a default
under the provisions of any Company Material Contract. except in each case for those violations or
defaults which, individually or in the aggregate, would not reasonably be expected to have a
Company Material Adverse Effect. No Company Material Contract has been amended or modified
prior to the date of this Agreement (other than immaterial amendments or modifications), except
for amendments or modifications which have been filed or furnished as an exhibit to a
subsequently filed or furnished Company Report, or provided to Parent prior to the date hereof.

(k)

	

Property .

	

All properties and assets of the Company and its Subsidiaries, real and
personal, material to [lie conduct of their businesses as of the date of this Agreement are. except
for changes in the ordinary course of business since the date of the most recent consolidated
balance sheet included in the Company Reports as filed with the SEC prior to the date hereof,
reflected, in all material respects in accordance with GAAP, and to the extent required thereby, on
the most recent consolidated balance sheet of the Company included in the Company Reports as
filed with the SEC. Each of the Company and its Subsidiaries has legal title to, or a leasehold
interest license or casement in, its real and personal property reflected oil such balance sheet or
acquired by it since the date of such balance sheet, free and clear of all Liens other than those
Liens which are recorded as of the date hereof or which have not had and would not reasonably
be expected Lo have a Company Material Adverse Effect .

(I)

	

Takeover Statutes

	

Assuming the truth of the representations set forth in Section 6.2(u),
the Board of Directors of the Company has taken all appropriate and necessary actions so that
Section 203 of the DGCL will not apply to the Merger or the other transactions contemplated
hereby . Assuming the truth of the representations set forth in Section 6.2(u). no other "fair price,
"moratorium," "control share acquisition" or other similar anti-takeover statute or regulation
(each, a "Takeover Statute") of the Laws of Delaware is applicable or purports to be applicable to
the Merger or the other transactions contemplated by this Agreement. No anti-takeover provision
contained in the Company's Charter or By-Laws is applicable to the Merger or the other
Transactions .

(m)

	

Environmental Matters

	

Except for those matters that would not reasonably be
expected to have a Company Material Adverse Effect : (i) each of the Company and its
Subsidiaries is in compliance with all applicable Environmental Laws ; (ii) each of the Company
and its Subsidiaries has obtained or timely applied for all Environmental Permits necessary for
their operations as currently conducted and are in compliance with any Environmental Permits;
(iii) to the Knowledge of the Company, there have been no Releases or threatened Releases of
any Hazardous Substance at, on . under or from any real property currently or formerly owned,
leased or operated by the Company or its Subsidiaries, except for any such Release or threatened
Release that is not reasonably likely to require any investigation and/or remediation under any
Environmental Law; (iv) there is no Environmental Claim pending, and, to the Knowledge of the
Company, there is no Environmental Claim threatened, or Environmental Circumstance pending
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or threatened, against the Company or any of its Subsidiaries or, to the Knowledge of the
Company. against (x) any real property currently or formerly owned, leased or operated by the
Company or its Subsidiaries or (y) any person or entity whose liability for such Environmental
Claim or Environmental Circumstance has been retained or assumed either contractually or by
operation of law by the Company or any of its Subsidiaries; (v) to the Knowledge of the Company,
neither the Company nor any of its Subsidiaries has received any written notice, demand, letter,
claim or request for information alleging that the Company or any of its Subsidiaries may be in
violation of or liable under any Environmental Law; and (vi) neither the Company nor any of its
Subsidiaries is subject to any orders. decrees or injunctions issued by any Governmental Entity or
is subject to any indemnity or other agreement with any third party imposing liability under any
Environmental Law.

- (n)

	

Tax Matters.

	

Except as would not reasonably be expected to have a Company Material
Adverse Effect, the Company and each of its Subsidiaries (i) have duly and timely filed (taking
into account any extension of time within which to file) all Tax Returns required to be filed by any
of them on or prior to the date of this Agreement and all filed Tax Returns are complete and
accurate in all material respects; and (ii) have paid or remitted all Taxes that are required to be
paid or that the Company or any of its Subsidiaries are obligated to withhold from amounts owing
to any employee, creditor or third party, except with respect to matters contested in good faith or
for which reserves have been established in accordance with GAAE Except as would not
reasonably be expected to have a Company Material Adverse Effect . as of the date of this
Agreement there are no audits, examinations, investigations or other proceedings in respect of
Taxes or Tax matters, in each case, pending or, to the Knowledge of the Company, threatened in
writing (other than, in each case. claims or assessments for which reserves have been established in
accordance with GAAP). Neither the Company nor any of its Subsidiaries has constituted either a
"distributing corporation" or a *, controlled corporation" within the meaning of
section 355(a)(1)(A) of the Code in any distribution intended to qualify for tax-free treatment
under section 355 of the Code occurring during the last 30 months . Since December 31 . 2001, or .
to the Knowledge of the Company, at any earlier time, neither the Company nor any of its
Subsidiaries has been a member of any affiliated group within the meaning of Section 1504(a) of
the Code, or any similar affiliated or consolidated group for Tax purposes tinder state, local or
foreign law (other than a group, the common parent of which is the Company) . Except as would
not reasonably be expected to have a Company Material Adverse Effect, neither the Company nor
any of its Subsidiaries is liable for any Tax imposed on any other person or entity under Treasury
regulation section 1.1502-6 (or any similar provision of state, local or foreign tax law) as a
transferee or successor . or is bound by or has any obligation under any Tax sharing, Tax
indemnification, or similar agreement, contract or arrangement, whether written or unwritten .
Except as would not reasonably be expected to have a Company Material Adverse Effect, no
jurisdiction where the Company or airy of its Subsidiaries does not file a Tax Return has made a
claim in writing to the Company that the Company or any Subsidiary is required to file a Tut
Return for such jurisdiction .

	

`

(o)

	

Labor Matters.

	

Except in each case as would not reasonably be expected to have a
Company Material Adverse Effect, (i) neither the Company nor any of its Subsidiaries is the
subject of any proceeding asserting that the Company or any of its Subsidiaries has committed an
unfair labor practice or seeking to compel the Company to bargain with any labor union or labor
organization, and (ii) there is no pending or, to the Knowledge of the Company, threatened, not
has there been for the past five years, any labor strike, dispute. walkout, work stoppage . slow-down
or lockout involving the Company or any of its Subsidiaries. Section 6.1(o) of the Company
Disclosure Letter sets forth a list of all collective bargaining agreements to which the Company or
any of its Subsidiaries is a party or is bound or is in the process of negotiating as of the date of
this Agreement. Since January 1, 2003, neither the Company nor any of its Subsidiaries has
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engaged in any "plant closing" or "mass layoff," as defined in the Worker Adjustment Retraining
and Notification Act or any comparable state or local law, without complying with tire notice
requirements of such laws .

(p)

	

Intellectual Property .

	

Each of the Company and its Subsidiaries owns or has a valid
right to use all Intellectual Property and Information Technology necessary to carry on its business
as operated by it on the date of this Agreement, except where the absence of these rights has not
had and would not reasonably be expected to have a Company Material Adverse Effect . Neither
the Company nor any of its Subsidiaries is infringing or otherwise in conflict with asserted rights of
others with respect to any Intellectual Property of third parties which would reasonably be
expected to have a Company Material Adverse Effect, and to the Knowledge of the Company,
neither the Company nor any of its Subsidiaries has received any notice of any such infringement
or conflict, except as has not had and would not reasonably he expected to have a Company
Material Adverse Effect . To the Knowledge of the Company, no third party is infringing or
otherwise in conflict with the Intellectual Property owned by the Company or its Subsidiaries,
except as has not had and would not reasonably be expected to have a Company Material Adverse
Effect .

(q)

	

Affiliate Transactions.

	

As of the date hereof, there are no transactions, arrangements or
Contracts between the Company and its Subsidiaries, on the one hand . and its affiliates (other
than its wholly-owned Subsidiaries) or other Persons, on the other hand, that would be required to
be disclosed under Item 4(14 of Regulation S-K of the SEC .

(r)

	

Foreign Corrupt Practices and International Trade Sanctions .

	

To the Knowledge of the
Company . neither file Company, not any of its Subsidiaries, nor :my of their respective directors,
officers, agents, employees or any other Persons acting on their behalf, has, in connection with the
operation of their respective businesses, (i) used any corporate or other funds for unlawful
contributions, payments . gifts or entertainment, or made any unlawful expenditures relating it)

political activity to government officials . candidates or members of political parties or
organizations, or established or maintained any unlawful or unrecorded funds in violation of
Section 1114 of the Foreign Corrupt Practices Act of 1977, as amended, or any other similar
applicable foreign, Federal or slate law, (ii) paid, accepted or received any unlawful contributions,
payments, expenditures or gifts, or (iii) violated or operated in noncompliance with any export
restrictions, anti-boycott regulations, embargo regulations or other applicable domestic or foreign
laws land regulations .

(s)

	

Insurance .

	

Except for failures to maintain insurance coverage that have not had and
would not reasonably be expected to have a Company Material Adverse Effect, since January 1,
2005, the Compally and Its Subsidiaries have maintained continuous insurance coverage with
reputable insurers or self-insured . i n each case in those amounts and covering those risks as are in
accordance with normal industry practice for companies of the size kind financial condition of the
Company engaged in businesses similar to that of the Company or its Subsidiaries. Neither the
Company nor any of its Subsidiaries has received any notice of cancellation or termination with
respect to any insurance policy of the Company or any of its Subsidiaries, except with respect to
any cancellation or termination in accordance with file terms of the applicable insurance policy
that has not had and would not reasonably be expected to have a Company Material Adverse
Effect .

(t)

	

Rights Agreement.

	

The Company has no "rights plan," 'rights agreement" or "poison
pill" in effect .

(u)

	

Brokers and Finders .

	

None of the Company . its Subsidiaries or any of their respective
officers, directors or employees has employed any broker or finder or incurred any liability for any
brokerage fees, commissions or finders fees in connection with the Merger or the other
transactions contemplated in this Agreement, except that the Company has retained Evercore
Group . Inc., Lehman Brothers . Inc. and The Blackstone Group L.P. as the Company's financial
advisors, the arrangements with which have been disclosed to Parent prior to the date of this
Agreement .
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(v)

	

ReBulation as a Utility .

	

The Company is regulated as a public utility by the FBRC and
the PUCs of the slates of Colorado, Kansas, Iowa, Missouri and Nebraska . Except as set forth
above, neither the Company nor any Subsidiary of the Company is subject u, regulation as a public
utility (or similar designation) by any state in the United Slates or any foreign country or any
other Governmental Entity . Neither the Company nor any of its Subsidiaries owns, directly or
indirectly, any interest in any nuclear generation station or manages or operates ;my nuclear
generation station.

(w)

	

No Other Representations and Warranties

	

Except for the representations and
warranties of the Company contained in this Agreement, the Asset Sale Agreement, tire
Partnership Interests Purchase Agreement or any of the exhibits. schedules or other documents
attached hereto or thereto or delivered pursuant to any of the foregoing, the Company is not
making and has not made, and no other Person is making or has made on behalf of the Company.
any express or implied representation or warranty in connection with this Agreement or the
transactions contemplated hereby or thereby, and no Person is authorized to make any
representations and warranties on behalf of the Company.

6.2

	

Representations and Warranties of Parent and Merger Sub.

	

Except as set forth in the Parent
DISCIOSIIre Letter or, to the extent the relevance of such disclosure is readily apparent therefrom, the
Parent Reports its filed with the SEC prior to the date of this . Agreement, Parent and Merger Sul,
hereby represent and warrant to the Company that :

(a)

	

Organization, Good Standing and Qualification

	

Each of Parent and its Subsidiaries is a
legal entity duly organized, validly existing and in good standing under the Laws of its jurisdiction
of organization as indicated in Section 6.2(a) of the Parent Disclosure Letter and has all requisite
corporate or similar power and authority to own, lease and operate its properties and assets and to
cams on its business as presently conducted and is qualified to do business and is in good standing
as a foreign legal entity in each jurisdiction where the ownership, leasing or operation of its assets
or properties or conduct of its business requires such qualification, except where the failure to be
so organized, qualified or in good standing, or to have such power or authority, has not had and
would not reasonably be expected to have a Parent Material Adverse Effect . Parent does not
directly or indirectly own any equity or similar interest in, or any interest convertible into or
exchangeable or exercisable for any equity or similar interest in, any person other than its
Subsidiaries. Prior to the dale of this Agreement, Parent has made available to the Company a
complete and correct copy of Parent's and Merger Sub's Charter and By-Laws (which have not
been amended since file date on which they were provided to the Company) .

(b)

	

Capital Structure

	

(i) The authorized capital stock of Parent consists of
150,0(10,0011 shares of Parent common stock. of which 80,354,744 shares of Parent Common Stock
were issued and outstanding as of January 15 . 2007, and 390.000 shares of preferred stock, par
value $1110 per share, 100.0(10 shares of which have been designated "18V/c Cumulative Preferred
Stock" of which 1(X),00() shares were issued and outstanding as of January 15, 2W7, 100,0()0 shares
of which have been designated "4 .5090 Cumulative Preferred Stock" of which 100,(NXl shares were
issued and outstanding as of January 15, 2007,

	

ri120,000 shares of which have'been designated
"4.35%n Cumulative Preferred Stock" of which 120,1XX1 shares were issued and outstanding as of
January 15, 2007 and 70,0(X) shares of which have been designated °4.20% Cumulative Preferred
Stock" of which 70,000 shares were issued and outstanding as of January 15, 2007 . All of the
outstanding shares of Parent Common Stock have been duly authorized and validly issued and are
fully paid and nonasscssable . Parent has no Parent Common Stock reserved for issuance, except
that as of January 15, 2007. there was an aggregate of 1,878,929 shares of Parent Common Stock
reserved for issuance pursuant to Parent's stock-based plans and individual agreements evidencing
the grant of awards under such plans, 952,221 shares of Parent Common Stock reserved for
issuance through Parents Dividend Reinvestment and Direct Stock Purchase Plan . 5,750,000 shares
of Parent Common Stock reserved for issuance pursuant to common stock purchase contracts
associated with Parent's FELINE PRIDES, and 1,775,1XN1 shares of Common Stock reserved for
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issuance pursuant to a forward sale agreement with Merrill Lynch Financial Markets, Inc., and as
of December 31, 2006, there were 1,171,073 shares of Parent Common Stock reserved for issuance
under Parent's Cash or Deferred Arrangement ("Employee Savings Plus") Plan . Section 6.2(b) of
the Parent Disclosure Letter contains a correct and complete list as of January 15, 2007 of (A) the
number of outstanding Parent Options, the exercise price of each such Parent Option and number
of shares of Parent Common Stock issuable at such exercise price and (B) the number of
outstanding Parent performance shares and the number of shares of Parent Common Stock subject
thereto . From January 15, 20117 to the date of this Agreement, Parent has not issued :my shares of
Parent Common Stock except pursuant to its Cash or Deferred Arrangement ("Employee Savings
Plus") Plan and its Dividend Reinvestment and Direct Stock Purchase Plan, and since January 15,
20117 to the date of this Agreement Parent has not issued any Parent Options, Parent performance
shares, or any shares of its preferred stock . Except as set forth in this Section 6.2(b), as of the date
of this Agreement, there are no preemptive or other outstanding rights, options, warrants,
conversion rights, stock appreciation rights, redemption rights, repurchase rights, agreements,
arrangements, calls, puts, commitments or rights of any kind that obligate Parent or any of its
Subsidiaries to issue, purchase or sell any shares of capital stock or other equity securities of
Parent or any securities or obligations convertible or exchangeable into or exercissable for, or giving
any Person a right to sell to, subscribe for or acquire from Parent or any of its Subsidiaries, any
equity securities of Parent, and no securities or obligations of Parent or any of its Subsidiaries
evidencing those rights arc authorized, issued or outstanding . Except as set forth in this
Section 6.2(b, as of the date of thisAgreement, Parent does not have outstanding any bonds,
debentures, notes or other obligations the holders of which have the right to vote with the
stockholders of Parent on any matter.

(ii) Each of the outstanding shares of capital stock or other equity securities of Merger
Sub and each Subsidiary of Parent has been duly authorized and validly issued and is fully
paid and nonassessable and owned by Parent or by a wholly-owned Subsidiary of Parent, free
and clear of any Lien, except for those Liens as would not reasonably be expected to have a
Parent Material Adverse Effect . There are no preemptive or other outstanding rights, options,
warrants, conversion rights, stock appreciation rights, redemption rights, repurchase rights,
agreennerns, arrangements, calls. puts, commitments or rights of any kind that obligate Parent
or ;my of its Subsidiaries to issue, purchase or sell any shares- of capital slack or other equity
securities of any of Parent's Subsidiaries or any securities or obligations convertible or
exchangeable into or exercisable for, or giving any Person a right to sell it) . subscribe for or
acquire from Parent or any of its Subsidiaries any equity securities of any of Parent's
Subsidiaries. and no securities or obligations of Parent or any of its Subsidiaries evidencing
these rights are authorized . issued or outstanding . There are no voting trusts, proxies or other
commitments, understandings, restrictions or arrangements in favor of any person other than
Parent or a Subsidiary wholly-owned, directly or indirectly, by Parent with respect to the
voting of or the right to participate in dividends or other earnings on any capital stock of any
Subsidiary of Parent owned by Parent or any of its Subsidiaries.

(iii) All of the issued and outstanding shares of capital stock of Merger Sub are owned by
Parent, and there are (A) no other equity interests or voting securities of Merger Sub, (B) no
securities of Merger Sub convertible into or exchangeable for equity interests or voting
securities of Merger Sub and (C) no options or other rights to acquire from Merger Sub, and
no obligations of Merger Sub to issue, any equity interests, other voting securities or securities
convertible into or exchangeable for equity interests or other voting securities of Merger Sub.

(c) Corooratc Authorio : Approval .

	

Parent and Merger Sub each have the requisite
corporate or similar power and authority to, and each has taken all corporate or similar action
necessary to, execute. deliver and perform its obligations under this Agreement, the Asset Sale
Agreement and the Partnership Interests Purchase Agreement and to consummate the transactions
contemplated by this Agreement, the Asset Sale Agreement and the Partnership Interests Purchase
Agreement, subject only, in the case of the consummation of the Merger, to the approval of this
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Agreement by Parent in its capacity as the sole stockholder of Merger Sub, which will occur
immediately after the execution and delivery of this Agreement by Merger Sub, and subject in the
case of the Share Issuance to the Parent Requisite Vote . Each of this Agreement, the Asset Sale
Agreement and the Partnership Interests Purchase Agreement has been duly executed and
delivered by Parent and Merger Sub and are valid and binding agreements of Parent and Merger
Sub, enforceable against each of Parent and Merger Sub in accordance with their terms, subject to
the Bankruptcy and Equity Exception. The shares of Parent Common Stock, when issued pursuant
to this Agreement, will be validly issued, fully paid and nonassessable, and no stockholder of
Parent will have any preemptive right of subscription or purchase in respect [hereof. The Board of
Directors of Parent has (i) unanimously adopted resolutions approving this Agreement and the
other transactions contemplated hereby, including the issuance of the shares of Parent Common
Stock required to be issued in the Merger and in respect of Company Options and Company
Awards and recommending that the holders of Parent Common Stock vote in favor of the Share
Issuance (the " Parent Recommendation"), (ii) received the separate opinions of Credit Suisse
Securities (USA) LLC and Sagent Advisors, Inc., financial advisors to Parent, to the effect that, as
of the date of such opinions, the Merger Consideration to be paid by Parent is fair to Parent from
a financial point of view, and (iii) directed that this Agreement be submitted to the holders of
Parent Common Stock for the purpose of acting on a proposal to approve the issuance of the
shares of Parent Common Stock required to be issued in the Merger . The Parent Requisite Vote is
the only vote of the stockholders of Parent required in connection with the Merger.

(d)

	

Governmental Filings; No Violations .

	

(i)

	

No consent, approval, order, license, permit
or authorization of, or registration, declaration, notice or filing with . any Governmental Entity is
necessary or required to be obtained or made by or with respect to Parent or any of its
Subsidiaries in connection with the execution and delivery of this Agreement or (tee Asset Sale
Agreement, the performance by Parent or its Subsidiaries of its obligations under this Agreement
and the Asset Sale Agreement, and the consummation by Parent or its Subsidiaries of the Merger,
the Share Issuance or the Asset Sale Agreement, except for those (A) required by (1) Section 2.3,
(2) the HSR Act, (3) [lie Exchange Act and the Securities Act, (4) Environmental Laws,
(5) NYSE rules and regulations, (6) the FERC under Section 203 of the Power Act, and (7) the
PUCs identified in Section 6.2(d)(i) of the Parent Disclosure Letter pursuant to applicable Laws
regulating utilities (the items set forth above in clauses (2), (6) and (7) above being referred to as
the "Material Parent Regulatory Consentti '), and (B) that the failure to make or obtain would not
reasonably be expected to have a Parent Material Adverse Effect. As of the dale of this
Agreement, to the Knowledge of Parent, there are no facts or circumstances relating to Parent or
any of its Subsidiaries that, in Parent's reasonable judgment, would be reasonably likely to prevent
or materially delay the receipt of the Material Parent Regulatory Consents .

(ii) The execution, delivery and performance of this Agreement by Parent and Merger
Sub do not, and the consummation by Parent and Merger Sub of the Transactions will not,
constitute or result in (A) a breach or violation of the Charter or By-Laws of Parent or
Merger Sub, (B) a breach or violation of the certificate of incorporation, by-laws or similar
organizational documents of the Subsidiaries of Parent, (C) a breach or -violation of, or a
default or termination (or right of termination) under, the acceleration of any obligations
under, or the creation of any Lien on Parent's assets or the assets of any of its Subsidiaries
(with or without notice, lapse of time or both) pursuant to, any Contract binding upon Parent
or any of its Subsidiaries or, assuming the filings, notices, reports, consents, registrations,
approvals, permits and authorizations referred to in Section 6.2(d)(i) are made or obtained .
any Law or governmental or non-governmental permit or license to which Parent or any of its
Subsidiaries is subject or (D) any change in [lie rights or obligations of any party under any of
Parents, Merger Sub's or any of their respective Subsidiaries' Contracts. except, in the case of
clauses (B), (C) and (D), for any breach, violation, termination, default, acceleration, creation
or change that has not had and would not reasonably be expected to have a Parent Material
Adverse Effect .
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(e)

	

Reports: Financial Statements.

	

(i) Parent has filed and furnished with the SEC all
Parent Reports. Each Parent Report, as and when filed or furnished with the SEC, complied in all
material respects with the applicable requirements of the Securities Act, the Exchange Act and
Sarbanes-Oxley . As of their respective dates and as filed with the SEC (and, if amended or
supplemented, as of the date of any such amendment or supplement) the Parent Reports did not
contain any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements made therein, in light of the circumstances in
which they were made, not misleading .

(ii) Parent maintains disclosure controls and procedures as required by Rule l3a-15
under the Exchange Act . These disclosure controls and procedures were designed by the
management of Parent, or caused to be designed under their supervision, to ensure that
material information relating to Parent, including its consolidated subsidiaries, is made known
to the management of Parent by others within those entities, and to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP, including policies and procedures
that (A) pertain to the maintenance of records that in reasonable detail accurately and fairly
reflect the transactions ;Ind dispositions of the assets of Parent, (B) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with GAAP, and that receipts and expenditures of Parent arc being
made only in accordancc with authorizations of management and directors of Parent, and

(C) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of Parent's assets that could have a material effect on its
financial statements . Parent's management has disclosed to Parent's outside auditors and the
audit committee of the Board of Directors of Parent (A) all significant deficiencies and
material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect Parent's ability to record . process. summarize
and report financial information and (B) any fraud, whether or not material, that involves
management or other employees who have a significarn role in Parent's internal control over
financial reporting in the case of clause (A) or (B), to the extent such deficiencies. weaknesses
oi traud was discovered by Parents management as part of its most recent evaluation of
internal control over financial reporting (as defined in Rule 13a-15(r) of die Exchange Act) .
Any material change in internal control over financial reporting required to he disclosed in
any Parent Report has been so disclosed.

(iii) The audited consolidated financial statements and unaudited interim consolidated
financial statements (including, in each case, the notes, if anv, thereto) included in or
incorporated by reference into the Parent Reports as filed with torn SEC complied as to form
in all material respects with the published rules and regulations of the SEC with respect
thereto, were prepared in accordance with GAAP applied on a consistent basis during the
periods involved (except as may be indicated therein or in the notes thereto and except with
respect to unaudited statements as permitted by Form 10-Q of the SEC) and present fairly in
all material respects the financial position of Parent and its Subsidiaries, as of their dates, and
the results of operations and rash flow for the periods set forth therein (subject to file notes
and, in the case of unaudited statements, normal year-end audit adjustments that were not or
are not expected to be, individually or in the aggregate, materially adverse to Parent), in each
case in conformity with GAAP consistently applied during the periods involved, except as may
be noted in the Parent Reports as filed with the SEC.

(iv) Each of the principal executive officer and the principal financial officer of Parent
(or cacti former principal b£CCtltiNe officer and cacti former principal financial officer of
Parent, as applicable) has made all certifications required by Rule 13a-14 and 15d-[4 tinder
the Exchange Act or Sections 302 and 9116 of Sarbanes-Oxley will] respect to the Parent
Reports. For purposes of the preceding sentence, "principal executive officer' and "principal
financial officer" have the meanings ascribed to those terms under Sarbanes-Oxley . Since the
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effectiveness of Sarbanes-Oxley, neither Parent nor any of its Subsidiaries has arranged any
outstanding "extensions of credit' to directors or executive officers within the meaning of
Section 402 of Sarbanes-Oxley .

(v) All filings required to be made by Parent or any of its Subsidiaries since January 1,
2005, under the PUHCA, the Energy Policy Act of 2005, the Power Act and applicable Laws
governing public utilities have been filed with the SEC, the FERC or the applicable PUCS, as
the case may be, including all forms, statements . reports. agreements (oral or written) and all
documents, exhibits, amendments and supplements pertaining thereto, including all rates,
tariffs, franchises, service agreements and related documents, and as of their respective dates,
all of these filings complied with all requirements of applicable Law, except for filings the
failure of which to make, or the failure of which to make in compliance with all requirements
of applicable Law, individually or in the aggregate, has not had and would not reasonably be
expected to have a Parent Material Adverse Effect .

(f)

	

Absence of Certain Changes Absence of Undisclosed Liabilities.

(i) Since the date of the most recent consolidated balance sheet included in the Parent
Reports filed with the SEC prior to the date of [his Agreement, no event, change or
development has occurred which. individually or in the aggregate, has had, or would
reasonably be expected to have, a Parent Material Adverse Effect.

(ii) There are no obligations or liabilities (whether absolute, contingent, accrued of

otherwise) that would be required to be reflected on a consolidated balance sheet of Parent
prepared in accordance with GAAB except obligations. liabilities or contingencies
(A) reflected on the consolidated balance sheets of Parent included in the Parent Reports as
filed with the SEC prior to the date of this Agreement, (B) incurred in the ordinary course of
business consistent with past practice since the date of the most recent consolidated balance
sheet included in the Parent Reports filed with the SEC prior to tile date hereof, or
(C) incurred prior to the date of this Agreement that are or would not reasonably be expected
to have a Parent Material Adverse Effect. Except as disclosed in the Parent Reports as filed
or furnished prior to the date of this Agreement . Parent has no off balance sheet
arrangements (as defined in ltem 303(a)(4) of Regulation S-K of the SEC).

(iii) Since the date of the most recent consolidated balance sheet included in the Parent
Reports filed with the SEC prior to the dale of this Agreement through the date of (his
Agreement, (A) Parent and its Subsidiaries have conducted their businesses in the ordinary
course of businesses; (B) Parent has not declared, set aside or paid any dividend or
distribution payable in cash, stock or property in respect of any of its capital stock (other than
quarterly cash dividends of no more than $0 .415 per share of Parent Common Stock, and
dividends in respect of each class of preferred stock of Parent in accordance with its terms) or
other equity interests, or split . combined or reclassified any of its capital stock or other equity
interests; and (C) Parent and its Subsidiaries have not taken anv action which, if taken
(without consent) between the date hereof and the Effective Date, would constitute a breach
of Section 7.1(b) . other than actions in connection with entering into this Agreement.

(g)

	

Litigation .

	

There are no civil, criminal or administrative actions, suits . arbitrations,
claims, hearings, investigations or proceedings pending or, to the Knowledge of Parent, threatened
against Parent or any of its Subsidiaries, except for those that have not had and would not
reasonably be likely to have a Parent Material Adverse Effect . As of the date of this Agreement,
none of Parent or any of its Subsidiaries is subject to any order, writ, judgment, injunction, decree
or award that would reasonably be expected to have a Parent Material Adverse Effect. Neither
Parent nor any of its Subsidiaries is subject to any order of any Governmental Entity that,
individually or in the aggregate, has had or would reasonably be expected to have a Parent
Material Adverse Effect .
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(h) Employee Benefits .

(i) Each Parent Compensation and Benefit Plan . other than Multiemployer Plans, is in
substantial compliance with, to the extent applicable, ERISA, the Code, and other applicable
Laws . Each Parent Compensation and Benefit Plan which is an ERISA Plan that is a Pension
Plan and that is intended to be qualified under Section 401(x) of the Code has received a
favorable determination letter from the IRS or has applied to the IRS for a favorable
determination letter and no event has occurred and no condition exists which could reasonably
be expected to adversely effect the qualified status of such plan . As of the date of this
Agreement, there is no pending or, to the Knowledge of Parent . threatened litigation relating
to Parent Compensation and Benefit Plans, other than the Multiemployer Plans, except for
routine claims for benefits and immaterial claims. Neither Parent nor any of its Subsidiaries
has engaged in a transaction with respect to any ERISA Plan that would subject Parent or any
of its Subsidiaries to any material tax or penalty imposed by either Section 4975 of the Code
or Section 502(i) of ERISA. Neither Parent nor any of its Subsidiaries has incurred or
reasonably expects to incur any material lax or penalty imposed by Section 498OF of tile Code
or Section 502 of ERISA.

(ii) No material liability under Subtitle C or D of Title IV of ERISA has been or is
expected to be incurred by Parent or ;my of its Subsidiaries with respect to any ongoing,
frozen or terminated "single-employer plan ." within the meaning of Suction 41101(a)(15) of
ERISA. currently or formerly maintained by any of them, or the single-employer plan of any
entity which is considered one employer with Parent under Section 4001 of ERISA or
Section 414 of (lie Code (" Parent ERISA Affiliate") . Parent and its Subsidiaries have not
incurred and do not expect to incur any withdrawal liability with respect to a Mulliemployer
Plan under Subtitle E of Title IV of ERISA (regardless of whether based on contributions of
Parent ERISA Affiliate) . except as would not reasonably be expected to have a Parent
Material Adverse Effect.

(iii) As of the date of this Agreement, all contributions required to be made under each
Parent Compensation and Benefit Plan have been timely made and all obligations in respect
Of each Parent Compensation and Benefit Plan have been properly accrued and reflected to
the extent required by GAAP on the most recent consolidated balance sheet as filed or
incorporated by reference in Parent Reports prior to the dale of this Agreement, except, in
the case of each of the foregoing, as would not reasonably tic expected to have a Parent
Material Adverse Effect . Neither any Parent Pension Plan nor any single-employer plan of any
Parent ERISA Affiliate has an "accumulated funding deficiency" (whether or not waived)
within tile meaning of Section 412 of the Code or Section 302 of ERISA and no Parent
ERISA Affiliate has an outstanding funding waiver . Neither Parent nor any of its Subsidiaries
has provided, or is required to provide. security to any Pension plans or to any single-
employer plan of any Parent ERISA Affiliate pursuant to Section 4111(1)(29) of tile Code .

(i)

	

Compliance with Laws Licenses . Parent and its Subsidiaries have not violated any Law,
except for violations that have not had and would not reasonably be likely to have a Parent
Material Adverse Effect. No investigation or review by any Governmental Entity with respect to
Parent or any of its Subsidiaries is pending or, to the Knowledge of Parent, threatened, except as
would not reasonably be expected to have a Parent Material Adverse Effect. Each of Parent and
its Subsidiaries has obtained and is in compliance with all Permits necessary for the lawful conduct
of its business as presently conducted. except For those the absence of which, or the failure to be
in compliance with . have not had and would not reasonably be expected to have a Parent Material
Adverse Effect . Parent is, and has been, in compliance in all material respects with Sarbanes-Oxley
and the applicable listing standards and corporate governance rules and regulations of the NYSE .
This Section 6.2(i) does not relate to matters with respect to employee benefits, which are the
subject of Section 6.2(h), environmental matters, which are tile subject of Section 6.2(m), tax

A-31

AQUItA, INC. S-4 GREAT PLAINS MERGER

	

Proi : P1476CH107

	

Job: 07ZBN78201

	

File: LK18201A .;18
Page Dim: 8.250" X 1 0.750"

	

Copy Dim: 38 . X 54.3



MERRILLCORPORATION DINGRAM//7-MAl'-07 0608 DISK[23:107ZBNI .O7ZBN18201]LKI8201A. :18
onllbm Free :

	

76D*/230D Poor

	

OD/

	

OD VJRSeq:7CIr:0
DISK02a:1PAGERPSTI'JRS] IINIVFRS .AI..BST :61 11 CCs: 11633

matters, which are the subject of Section 6.2(n), or labor matters, which are the subject of
Section 62(o).

Q)

	

Parent Material Contracts.

	

Parent has filed or furnished with the SEC in the Parent
Reports or provided to Company prior to date hereof, true and complete copies of all Parent
Material Contracts entered into since January 1, 2005. All Parent Material Contracts are valid and
in full force and effect and enforceable in accordance with their respective terms, subject to the
Bankruptcy and Equity Exception, except to the extent that (i) they have previously expired or
otherwise terminated in accordance with their terms or (ii) the failure to be in full force and effect
would not reasonably be expected to have a Parent Material Adverse Effect. Neither Parent nor
any of its Subsidiaries. nor, to the Knowledge of Parent, any counterparty to any such Parent
Material Contract, has violated any provision of, or committed or failed to perform any act which,
with or without notice, lapse of time or both, would constitute a default under the provisions of
any Parent Material Contract, except in each case for those violations or defaults which,
individually or in the aggregate, would not reasonably be expected to have a Parent Material
Adverse Effect . No Parent Material Contract has been amended or modified prior to tire date of
this Agreement, except for amendments or modifications which have been tiled or furnished with
lire SEC as an exhibit to a subsequently filed or furnished Parent Report, or provided to the
Company prior to the date hereof.

(k)

	

Pronerty

	

All properties and assets of Parent and its Subsidiaries, real and personal,
material to the conduct of their businesses as of the date of this Agreement are, except for
changes in the ordinary course of business since the date of the most recent consolidated balance
sheet included in the Parent Reports as filed prior to the date hereof, reflected, in all material
respects in accordance with GAAP, and to the extent required thereby, on the most recent
consolidated balance sheet of Parent included in the Parent Reports as filed with the SEC. Each of
Parent and its Subsidiaries has legal title to, or a leasehold interest, license or casement in, its real
and personal property reflected on such balance sheet or acquired by it since the date of such
balance sheet, free and clear of all Liens other than those Liens which are recorded as of the dale
hereof or which have not had and would not reasonably be expected to have a Parent Material
Adverse Effect.

(I)

	

Takeover Statutes.

	

No Takeover Statute of the Laws or Missouri, or anti-takeover
provision contained in Parent's or Merger Sub's Charter or By-Laws, is applicable or purports to
be applicable to the Merger or the other Transactions .

(m)

	

Environmental Matters.

	

Except for those matters would not reasonably be expected to
have a Parent Material Adverse Effect : (i) each of Parent and its Subsidiaries is in compliance with
all applicable Environmental Laws ; (ii) each of Parent and its Subsidiaries has obtained or timely
applied for all Environmental Permits necessary for their operations as currently conducted and
are in compliance with any Environmental Permits: (iii) to the Knowledge of Parent, there have
been no Releases or threatened Releases of any Hazardous Substance at, on, under or from any
real property currently or formerly owned. leased or operated by Parent or its Subsidiaries, except
for any such Release or threatened Release that is not reasonably likely to require any
investigation and/or remediation under any Environmental Law; (iv) there is no Environmental
Claim pending, and, to the Knowledge of Parent, there is no Environmental Claim threatened. or
Environmental Circumstance pending or threatened, against Parent or any of its Subsidiaries or, to
the Knowledge of Parent, against (x) any real property currently or formerly owned, leased or
operated by Parent or its Subsidiaries or (y) any person or entity whose liability for such
Environmental Claim or Environmental Circumstance has been retained or assumed either
contractually or by operation of law by Parent or any of its Subsidiaries; and (v) to the Knowledge
of Parent, neither Parent nor any of its Subsidiaries has received any written notice, demand .
letter, claim or request for information alleging that Parent or any of its Subsidiaries may be in
violation of or liable under any Environmental Law; and (vi) neither Parent nor any of its
Subsidiaries is subject to any orders, decrees or injunctions issued by any Governmental Entity or
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is subject to any indemnity or other agreement with any third party imposing liability under any
Environmental Law.

(n)

	

Tax Matters.

	

Except as would not reasonably be expected to have a Parent Material
Adverse Effect . Parent and each of its Subsidiaries (i) have duly and timely filed (taking into
account any extension of time within which to file) all Tux Returns required to be filed by any of
them on or prior to tire date of this Agreement and all filed Tax Returns are complete and
accurate in all material respects ; and (ii) have paid or remitted all Taxes that are required to be
paid oi that Parent or airy of its Subsidiaries are obligated to withhold from amounts owing to any
employee, creditor or third party, except with respect to matters contested in good both or for
which reserves have been established in accordance with GAAP Except as would reasonably be
expected to have a Parent Material Adverse Effect, as of the date of this Agreement, there are no
audits . examinations, investigations or other proceedings in respect of Taxes or Tax matters, in each
case, pending or, to the Knowledge of Parent, threatened in writing (other than, in each case,
claims or assessments for which reserves have been established in accordance with GAAP). Neither
Parent nor any of its Subsidiaries has constituted either a "distributing corporation" or a
"controlled corporation" within the meaning of Section 355(a)(I)(A) of the Code in any
distribution intended to quality, for tax-free treatment under Section 355 of the Code occurring
during the last 30 months. Except as would not reasonably be expected to have e Parent Material
Adverse Effect, neither Parent nor any of its Subsidiaries is liable for any Too imposed on any
other person or entity under Treasury regulation section 1.1502-6 (or any similar provision of state,
local or foreign tax law) as a transferee or successor, or is bound by or has any obligation under
any Tax sharing, Tax indemnification, or similar agreement, contract or arrangement . whether
written or unwritten .

(o)

	

Labor Matters.

	

Except in each case as would not reasonably be expected to have a
Parent Material Adverse Effect, (i) neither Parent nor any of its Subsidiaries is the subject of any
proceeding averting that Parent or any of its Subsidiaries has committed an unfair labor practice
or seeking to compel Parent to bargain with any labor union or labor organization, and (ii) there is
no pending or, to the Knowledge of Parent, threatened, nor has there been for the past five years,
any labor strike, dispute, walkout, work stoppage, slow-down or lockout involving Parent or any of
its Subsidiaries . Section 6.2(o) of the Parent Disclosure Letter sets forth a list of all collective
bargaining agreements to which Parent or any of its Subsidiaries is a party or is bound or is in the
process of negotiating as of the date of this Agreement. Since Januarv I . 2(HJ3, neither Parent nor
any of its Subsidiaries has ungagccl in any "plant closing" or "mass layoff;" as defined in the
Worker Adjustment Retraining and Notification Act or any compuraNe state or local law. without
complying with the notice requirements of such laws .

(p)

	

Affiliate Transactions .

	

As of the date hereof, there are no transactions . arrangements or
Contracts between Parent and its Subsidiaries, on the one hand, and its affiliates (other than its
wholly-owned Subsidiaries) or other persons, on the other hand, that would be required to be
disclosed under Item 404 of Regulation S-K of the SEC.

(q)

	

Foreign Coll ura Practices and International Trade Sanctions .

	

To the Knowledge of
Parent, neither Parent, nor any of its Subsidiaries, nor any of their respective directors, officers,
agents, employees or any other Persons acting on their behalf, has, in connection with the
operation of their respective businesses, (i) used any corporate or other funds for unlawful
contributions, payments, gifts or entertainment, or made any unlawful expenditures relating to
political activity to government officials, candidates or members of political parties or
organizations, or established or maintained any unlawful or unrecorded fluids in violation of
Section 104 of the Foreign Corrupt Practices Act of 1977, as amended. or any other similar
applicable foreign . Federal or state law, (ii) paid, accepted or received any unlawful contributions,
payments, expenditures or gifts, or (iii) violated or operated in noncompliance with any export
restrictions, anti-boycott regulations, embargo regulations or other applicable domestic or foreign
laws and regulations .
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(r)

	

insurance

	

Except for failures to maintain insurance coverage that have not had and
would not reasonably be expected to have a Parent Material Adverse Effect, since January 1, 2005,
Parent and its Subsidiaries have maintained continuous insurance coverage with reputable insurers
or self-insured, in each case, in those amounts and covering those risks as are in accordance with
normal industry practice for companies of the size and financial condition of Parent engaged in
businesses similar to that of Parent or its Subsidiaries . Neither Parent nor any of its Subsidiaries
has received any notice of cancellation or termination with respect to any insurance policy of
Parent or any of its Subsidiaries, except with respect to any cancellation or termination in
accordance with the terms of the applicable insurance policy that has not had and would not
reasonably be expected to have a Parent Material Adverse Effect .

(s)

	

Brokers and Finders .

	

None of Parent, its Subsidiaries, or any of their respective officers,
directors or employees has employed any broker or finder or incurred any liability for any
brokerage fees, commissions or finders fees in connection with the Merger or the other
transactions contemplated in this Agreement, except that Parent has retained Credit Suisse
Securities (USA) LLC and Sagent Advisors Inc. as its financial advisors .

(t)

	

Regulation as s Ulilily

	

Parent or certain of its Subsidiaries are regulated as public
utilities by the FERC and the PUCs of the stales of Kansas . Missouri, California, Connecticut,
Delaware, Illinois, Maryland, Massachusetts. Michigan, New Jersey, New York, Ohio, Oregon,
Pennsylvania, Rhode Island and Texas and the District of Columbia . Except as set forth above.
neither Parent nor any Subsidiary or affiliate of Parent is subject to regulation as a public utility
(or similar designation) by any state in the United Slates or in any foreign country or by any other
Governmental Entity .

(u)

	

Ownership of Shares.

	

As of the date of this Agreement, neither Parent nor any of its
affiliates or associates owns (beneficially or of record) any Company Shares, and neither Parent
nor any of its affiliates or associates is a party to any agrcenlent, arrangement or understanding for
the purpose of acquiring, holding, voting or disposing of Company Shares .

(v)

	

Asset Sale Transactions

	

As of the date of this Agreement, Parent has no reason to
believe that it will not be able to satisfy on a timely basis any of its obligations contained in the
Asset Sale Agreement or the Partnership Interests Purchase Agreement. As of the dale of this
Agreement, this Agreement, the Asset Sale Agreement and the Partnership Interests Purchase
Agreement, the Transition Services Agreement and the Letter of intent are the sole agreements
between Parent and Asset Purchaser and their affiliates with respect to the Transactions .

(w)

	

Operations of Merger Sub

	

Merger Sub has been formed solely for the purpose of
engaging in the Transactions and, prior t1) the Effective Time, will have engaged in no other
business activities, will have no other assets and will have incurred no liabilities or obligations
other than as contemplated by this Agreement.

(x)

	

No Other Representations and Warranties

	

Except for the representations and
warranties of Parent and Merger Sub contained in this Agreement, the Asset Sale Agreement and
the Partnership Interests Purchase Agreement, or any of the exhibits, schedules or other
documents attached hereto or thereto or delivered pursuant to any of the foregoing, Parent and
Merger Sub are not making and have not made, and no other Person is making or has made on
behalf of Parent or Merger Sub, any express or implied representation or warranty in connection
with this Agreement or the transactions contemplated hereby or thereby, and no Person is
authorized to make any representations and warranties on behalf of Parent or Merger Sub.
6.3

	

Representations and Warranties of the Asset Purchaser.

	

Except as set forth in the Asset
Purchaser Disclosure Letter, the Asset Purchaser hereby represents and warrants to the Company that:

(a)

	

Organization . Good Standing and Oualificxttion

	

The Asset Purchaser is a corporation
duly organized. validly existing and in good standing under the Laws of the State of South Dakota
and has all requisite corporate or similar power and authority to own, lease and operate its
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properties and assets and to carry on its business as presently conducted and is qualified to do
business and is in good standing as a foreign legal entity in each jurisdiction where the ownership,
leasing or operation of its assets or properties or conduct of its business requires such
qualification, except where the failure to be so organized, qualified or in good standing, or to have
such power or authority, would not reasonably be expected to have an Asset Purchaser Material
Adverse Effect .

(b)

	

Corporate Authority' Approval.

	

The Asset Purchaser has the requisite corporate power
and authority to, into] it has taken all corporate action necessary to, execute, deliver and perform
its obligations under this Agreement . This Agreement has been duly executed and delivered by the
Asset Purchaser and is a valid and binding agreement of the Asset Purchaser, enforceable against
the Asset Purchaser in accordance with its terms . No vote or approval of the stockholders of the
Asset Purchaser is required in connection with the execution, delivery or performance by the Asset
Purchaser of its obligations under this Agreement .

(e)

	

Governmental Filinis - No Violations.

	

(i) No consent, approval, order, license, permit
or authorization of, or registration . declaration, notice or filing with, any Governmental Entity is
necessary or required to be obtained or made by or with respect to the Asset Purchaser or any of
its Subsidiaries in connection with the execution and delivery of this Agreement and the
performance by the Asset Purchaser of its obligations under this Agreement. except for those
(A) required by (1) the HSR Act . (2) the Exchange Act and the Securities Act (in connection with
the Asset Purchaser Financing), (3) Environmental Laws, (4) NYSE rules and regulations, (5) the
FERC under Section 2113 of the Power Act, and (6) the PUCs identified in Section 6 .3(c)(i) of the
Asset Purchaser Disclosure Letter pursuant to applicable Laws regulating utilities (the items set
forth above in clauses (1), (5) and (6) being the "Material Asset Purcllttser Regulatory Consent
or (B) that the failure to make or obtain would not reasonably be expected to have an Asset
Purchaser Material Adverse Effect. As of the date of this Agreement, the Asset Purchaser does
not know of any facts or circumstances relating to the Asset Purchaser or any of its Subsidiaries,
that . i n the Asset Purchasers reasonable judgment, would be reasonably likely to prevent (it
materially delay the receipt of the Material Asset Purchaser Regulatory Consents .

(ii) The execution, delivery and performance of this Agreement by the Asset Purchaser
will not constitute or result in (A) a breach in violation of the Charter or By-Laws of the
Asset Purchaser . (B) a breach or violation of, a default or Termination (or right of
termination) under, or the acceleration of any obligations under, or the creation of any Lien
on the Asset Purchaser's assets or the assets of any of its Subsidiaries (with or without notice,
lapse of time or both) pursuant to. any Contract binding upon the Asset Purchaser or any of
its Subsidiaries or, assuming the filings, notices, reports, consents, registrations, approvals,
permits and authorizations referred to in Section 0.3(c)(i) are made or obtained, any Law or
governmental or non-governmental permit or license to which the Asset Purchaser or any of
its Subsidiaries is subject, or (C) any change in the rights or obligations of any party under
any of the Asset Purchaser's Contracts, except . i n the case of clauses (B) and (C), for any
breach, violation . termination, default . acceleration, creation or change that would not
reasonably be expected to have an Asset Purchaser Material Adverse Effect .

(d)

	

No Other Representations and Warranties

	

Except for the representations and
warranties of the Asset Purchaser contained in this Agreement, the Asset Sale Agreement, the
Partnership Interests Purchase Agreement, or any of the exhibits, schedules or other documents
attached hereto or thereto or delivered pursuant to any of the foregoing, the Asset Purchaser is
not making and has not made, and no other Person is making or has made on behalf of the Asset
Purchaser, any express or implied representation or warranty in connection with this Agreement or
the transactions contemplated hereby or thereby, and no Person is authorized to make any
representations and warranties on behalf of the Asset Purchaser.
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ARTICLE VII

COVENANTS

7.1

	

Interim Operations.

	

(a) The Company covenants and agrees as to itself and its Subsidiaries
that, from and after the date of this Agreement and prior to the Effective Time, unless Parent
otherwise approves in writing (which approval will not be unreasonably withheld or delayed) . or except
as otherwise expressly contemplated by this Agreement, disclosed in the Company Disclosure Letter or
required by Law:

(i) Ordinary Course of Business.

	

The Company will, and will cause each of its
Subsidiaries to, conduct the businesses of the Post-Sale Company in all material respects in
the ordinary course and. to the extent consistent with past practices, the Company and its
Subsidiaries will use commercially reasonable efforts to preserve the Post-Sale Company's and
its Subsidiaries' business organizations intact, maintain their existing relations and goodwill
with customers, suppliers, regulators. distributors, creditors, lessors, employees and business
associates, and retain the services of current key officers and employees;

(ii) Charter Documents.

	

The Company will not amend or allow to be amended the
Charter or By-Laws of the Company or any of its Subsidiaries ;

(iii) Dividends. Distributions, etc .

	

The Company will not, and will not permit any of its
Subsidiaries to : (A) split, combine, subdivide or reclassify its outstanding shares of capital
stock; (B) declare, set aside or pay any dividend or distribution payable in cash, stock or
property in respect of any capital stack or other equity interests, other than dividends or
distributions by a wholly-owned Subsidiary of the Company to its parent ; or (C) repurchase,
redeem or otherwise acquire any shares of its capital stock, equity interests, or any securities
convertible into or exchangeable or exercisable for any shares of its capital stock or other
equity interests, provided that (1) the Company may acquire Company Options, Company
Stock Units and other Company Awards upon their exercise or settlement, (2) the Company
may acquire Premium Income Equity Securities or Convertible Debentures upon their
conversion or exchange, and (3) each wholly-owned Subsidiary of the Company may
repurchase, redeem or otherwise acquire shares of its capital stock or securities convertible
into or exchangeable or exercisable for any shares of its capital stock ;

(iv) Mercers and Consolidations

	

The Company will not merge or consolidate, or permit
any of its Subsidiaries u) merge or comolidatc . with any other Person . or adopt a plan of
complete or partial liquidation, dissolution. restructuring, recapitalization or other
reorganization except for (A) any such transactions between wholly-owned Subsidiaries of the
Company or between the Company and any wholly-owned Subsidiary of the Company,
provided the Company is the surviving entity, and (B) dispositions and acquisitions permitted
by clauses (viii) and (x) below, respectively, effected by a means of a merger or consolidation
of a Subsidiary of the Company;

	

-

(v) Compensation and Benefits .

	

None of the Company or any of its Subsidiaries will
iernninate, establish, adopt, enter into, make any new, or accelerate troy existing, grants Or
awards of stock-based compensation or other benefits under, amend or otherwise modify, or
grant any rights to severance, termination or retention benefits under any Company
Compensation and Benefit Plans or increase the salary, wage, bonus or other compensation of
any directors, officers or employees, except for (A) grants of equity or equity based awards in
the ordinary course of business . provided that awards shall not be made with respect to more
than 350,000 Company Shares, and shall lie made in accordance with Section 7.1(a) of the
Company Disclosure Letter ; (B) increases in salary or grants of annual bonuses in the
ordinary course of business in connection with normal periodic performance reviews (including
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promotions) and the provision of individual compensation and benefits to new and existing
directors, officers and employees of the Company and its Subsidiaries consistent with past
practice (which shall not provide for benefits or compensation payable solely as a result of the
consummation of the Transactions) ; (C) actions necessary to satisfy existing contractual
obligations under Company Compensation and Benefit Plans existing as of the date of this
Agreement; or (D) bonus payments to executives in compensation bands E through G, up to
an aggregate of $50(1,0(1(1 ;

(vi) Indebtedness .

	

None of the Company or any of its Subsidiaries will incur or modify
(other than immaterial modifications not affecting the timing or amounts of payments due
thereunder) any indebtedness for borrowed money or guarantee such indebtedness of another
Person, or issue or sell any debt securities of the Company or any of its Subsidiaries except
for (A) indebtedness or guarantees for borrowed money incurred to finance investments the
Company is required to make under any Contract to which the Company is a party as of file
(late hereof as previously disclosed to Parent in writing; (B) indebtedness or guarantees for
borrowed money incurred in the ordinary course of business to finance capital expenditures
permitted by Section 7.1(a)(vii) or by Section 7.1 of the Company Disclosure Letter, to the
extent not otherwise permitted by clause (A) above; (C) short-term indebtedness for working
capital requirements : (D) indebtedness for money borrowed by any of the Company's wholly-
owned Subsidiaries, other than Aquila Colorado, LLC or the partnerships to be formed under
the Partnership Interests Purchase Agreement, or any Subsidiary (hereof, from the Company.
or by the Company from any of its wholly owned Subsidiaries other than Aquila
Colorado, LLC or the partnerships to be formed under file Partnership Interests Purchase
Agreement, or any Subsidiary thereof; (E) indebtedness for borrowed money made in
connection with the refinancing of existing indebtedness for borrowed money or indebtedness
for borrowed money permitted to be incurred hereunder at a lower cost of funds and
otherwise on terms that, in the aggregate, are not less favorable to the Company or its
Subsidiaries than the terms of the indebtedness to be replaced, either a( or prior to its stated
maturity; or (F) interest rate hedges on customary terms not to exceed $150,000,fq() of
notional debt in the aggregate relating to the Company's investment in the Iatan 1 and 2
electric generation stations, provided such hedges expire or otherwise terminate on or before
the second anniversary of the date of this Agreement;

(vii) Capital Expenditures.

	

None of the Company or any of its Subsidiaries will make or
commit to any capital expenditures relating to (A) the Post-Sale Company in excess of the
amounts reflected on the "Grand Total (After Adjustments)" line of the Company's capital
expenditure budget (set forth in Section 7.1(a)(vii) of the Company Disclosure Letter) for the
year in which those capital expenditures are made, plus an incremental amount of up to
$26 million in 2(1(17 and $27 million in 2(H)8, respectively . and or (B) the Company's Kansas
electric operations in excess of the amounts reflected on the "Kansas Electric" line of the
Company's capital expenditure budget (as set forth in Section 7.1(a)(vii)-of the Company
Disclosure Letter) for the year in which those capital expenditures are made . plus an
incremental amount of up to $4 million in 2(107 and $102 million in 2008, respectively, except
for capital expenditures (1) required under any Contract to which the Company or any of its
Subsidiaries is a party as of the date of this Agreement and a copy of which has been made
available to Parent; or (2) incurred in connection with the repair or replacement of facilities
destroyed or damaged due to casualty or accident (whether or not covered by insurance)
necessary to provide or maintain safe, adequate and reliable electric and natural gas service to
its utility customers, provided that the Company shall consult, if reasonably possible . with
Parent prior to making or agreeing to make any such expenditure ;
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(viii) Dispositions .

	

None of the Company or any of its Subsidiaries will transfer . lease,
sublease . license, sell, mortgage, pledge guarantee, or encumber or otherwise dispose of any
material property or assets (including capital stock of any of its Subsidiaries) applicable to the
Post-Sale Company except for (A) transfers, leases, licenses, subleases, Liens, sales, guarantees
or other dispositions in the ordinary course of business, (B) Liens to secure indebtedness for
borrowed money and hedges permitted to be incurred pursuant to this Section 7.1(a), or
(C) transfers, leases, subleases, licenses, sales, guarantees, Liens, or other dispositions required
under any Company Material Contract to which the Company or any of its Subsidiaries is a
party as of the date of this Agreement and copies of which have been made available to
Parent; vrrovided that the expenditure of cash by the Company and its Subsidiaries on matters
permitted under this Agreement will not be regarded as a disposition of assets under this
clause (viii) ;

(ix) Share Issuances .

	

None the Company or any of its Subsidiaries will issue, pledge,
dispose or encumber, deliver or sell shares of its capital stock or any other voting securities, or
any securities convertible into, or ally rights, warrants-6r options ton acquire, any such shares
except(A) any Company Shares issued pursuatfl to Company Options and Company Awards
outstanding on the date of this Agreement, awards of Company Options and other Company
Awards granted in accordance with this Agreement and Company Shares issuable pursuant to
such options or awards, (B) the pro rata issuance by a Subsidiary of the Company of shares of
its capital stock, or any securities convertible into . or any rights, warrants or options to
acquire, any such shares, to its stockholders or the issuance of such shares, securities, rights,
warrants or options to the Company or any Subsidiary of the Company, and (C) the issuance
of Company Shares pursuant to the conversion of any Premium Income Equity Securities or
Convertible Debentures;

(x) Acquisitions.

	

None of the Company or any of its Subsidiaries will spend in excess of
$~.OW,W0 individually or $20,00(),000 in the aggregate to acquire any business which would be
in included in the Post-Sale Company, whether by merger, consolidation, purchase of property
or assets or otherwise (valuing any non-cash consideration at its fair market value as of the
date of the execution of a binding agreement for the acquisition) ;

(xi) Accounting.

	

None of the Company or any of its Subsidiaries will make any change
to its accounting policies or procedures, except as required by changes in GAAP, applicable
Law or regulatory accounting standards and practice ;

(xii) Taxes.

	

None of the Company or any of its Subsidiaries will (A) make any Tax
election or lake any position on any Tax Return filed on or after the date of this Agreement
or adopt any method therefor that is inconsistent in any material respect with elections made.
positions taken or methods used in preparing or filing similar Tax Returns in prior periods or
(B) enter into any closing agreement, settle or resolve any Tax controversy or consent to any
extension or waiver of the limitation period applicable to any claim or assessment in respect of
Taxes, with respect to any such controversy, claim, assessment or amount otherwise in dispute
greater than $1,1X10,000 individually or $10,000,000 in the aggregate. The Company and its
Subsidiaries will use commercially reasonable efforts to continue to wind down in a
tax-efficient manner any remnant foreign entities and operations existing as of the date of this
Agreement;

(xiii) Business Activities.

	

None of the Company or any of its Subsidiaries will enter into
any line of business in any geographic area other than the torrent and related lies of
business of the Company or any of its Subsidiaries (which will include the current operations
of Aquila Merchant Services, Inc. to the extent necessary for The cessation of its merchant
trading business, but not the ongoing conduct of such business). and in geographic areas in
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which the Company or any of its Subsidiaries is currently conducting business, including the
wind-down of the trading book of Aquila Merchant Services, Inc., but not further investments
in such business; provided , however, that the restrictions in this Section 7.1(a)(xiii) will not
apply to activities that do not relate to the Post-Sale Company;

(xiv) Loans and Investments .

	

Other than (A) investments in marketable securities and
file provision of goods, commodities and services by the Company and its Subsidiaries to their
respective customers in the ordinary course of business, (B) to the extent permitted by
Section 7.1(a)(vii), capital investments in projects jointly owned by the Company of one of its
wholly-owned Subsidiaries with any Person, and (C) to the extent permitted by
Section 7.1(a)(x), none of the Company or any of its Subsidiaries will make any loans.
advances or capital contributions to . or investments in, any Person (other than the Company
or any wholly-owned Subsidiary of the Company and other than as required under any
Contract to which the Company or any of its Subsidiaries is a party as of the dale of this
Agreement copies of which have been made available to Parent) in excess of $1,000 .,000
individually or $2 .(100,0011 in the aggregate ;

(xv) Insurance .

	

The Company will, and will cause its Subsidiaries to, maintain with
financially' responsible insurance companies (or through self-insurance not inconsistent with
such party's past practice), insurance in such amounts and against such risks and losses its are
customary for companies of the size and financial condition of the Company, which arc
engaged in businesses similar to that of the Company and its Subsidiaries ;

(xvi) Material Contracts.

	

Other than (A) in the ordinary course of business, (B) upon
terms not materially adverse to the Post-Sale Company and its Subsidiaries, taken as a whole,
or (C) as otherwise permitted under this Section 7.1, none of the Company or ,my of its
Subsidiaries will enter into, amend, modify cm- breach in any material respect, terminate or
allow to lapse (other than in accordance with its terms) any Company Material Contract, or
any contract which would have been a Company Material Contract if in effect prior to the
dale hereof, in either case, relating to the Post-Sale Company;

(xvii) Permits.

	

Other than in the ordinary course of business, none of the Company or
any of its Subsidiaries will amend in any material respect, breach in any material respect,
terminate or allow to lapse, or become subject to default in any material respect or subject to
termination any Permit material to the Post-Sale Company, other than (A) as required by
applicable Law', and (B) compromises or settlements of litigation, actions, suits, claims,
proceedings, investigations, tax controversies and tax closing agreements with, or approved by,
Governmental Entities as permitted tinder Section 7.1(a)(xii) or 7.1(a)(xviii) ;

(xviii) Litigation .

	

None of the Company or any of its Subsidiaries will enter into any
compromise or settlement of any litigation, action, suit, claim, proceeding or investigation
relating to the Post-Sale Company (excluding tax controversies and tax closing agreements,
which shall be restricted solely to the extent set forth in Section 7.1(a)(zii)) in which the
damages or fines to be paid by the Company (and not reimbursed by insurance) are in excess
of $20,11110,1100 in the aggregate, or the non-monetary relief to he provided could reasonably be
expected to materially restrict the prospective operation of the Post-Sale Company's
businesses;

(xix) Collective Barg iniiiP Agreements.

	

The Company and its Subsidiaries will not
negotiate the renewal or extension of any of the collective bargaining agreements listed in
Section 6.1(o) of the Company Disclosure Letter without providing Parent with access to all
information reasonably requested by Parent relating to the renewal or extension of any such
collective bargaining agreement and permitting Parent to consult from time to time with the
Company or its Subsidiaries and their counsol on the progress theruoL provided that the
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negotiation o£ such renewal or extension will be conducted in a manner consistent with past
practice, and the Company and its Subsidiaries will not be obligated to follow any advice that
may be provided by Parent during :my such consultation ;

(xx) Regulatory Status .

	

The Company and its Subsidiaries will not agree or consent to
any material agreements or material modifications of material existing agreements or material
courses of dealing with the FERC or any PUC in respect of the operations of the Post-Sale
Company . except as required by Law to obtain or renew Permits, or agreements in the
ordinary course of business consistent with past practice;

(xxi) Waiver of Rights .

	

The Company and its Subsidiaries will not modify, amend or
terminate, or waive, release or assign any material rights or claims with respect to any
confidentiality or standstill agreement relating to the Post-Sale Company to which the
Company or any Subsidiary is a party (it being agreed and acknowledged that the Company
may grant waivers under any such standstill agreement to allow a third-party to submit an
Acquisition Proposal for the Company to the extent that the Board of Directors of the
Company determines in good faith (after consulting with outside legal counsel) that the failure
to grant such waiver would be inconsistent with its fiduciary duties under applicable law) ;

(xxii) No Restrictions on Future Business Activities

	

The Company and its Subsidiaries
will not enter into any agreements that would limit or otherwise restrict in any material
respect the Post-Sale Company or any of its Subsidiaries or :my successor thereto, or that,
after the Effective Time, would limit or restrict in any material respect Parent or any of its
Subsidiaries (including the Surviving Company) or any successor thereto, from engaging or
competing in any tine of business or product line or in any geographic area (in each case,
other than limitations on franchises . certificates of convenience or necessity or other rights
granted under the same document) ;

(xxiii) Actions to Impede Merger,

	

Except as permitted under Section 7.2 and Article IX of
this Agreement, the Company and its Subsidiaries will not take any action that is intended or
would reasonably be expected to result in any of the conditions to the Merger set forth in
Article V ill not being satisfied ;

(xxiv) Rate Matters.

	

Subject to applicable Law and except for non-material filings in the
ordinary course of business consistent with past practice, the Company and its Subsidiaries
shall consult with Parent prior to implementing any changes in the Company's or any of its
Subsidiaries' rates or charges (other than automatic cost pass-through rate adjustment
clauses), standards of service or accounting, in any such case, as relates to the Post-Sale
Company, or executing any agreement with respect thereto that is otherwise permitted under
this Agreement . In addition, the Company and its Subsidiaries will not agree to any settlement
of any rate proceeding that would provide for a reduction in annual revenues or would
establish a rate moratorium or phased-in rate increases (outer than automatic cost
pass-through rate adjustment clauses) for a duration of more than I year (it being agreed and
acknowledged that. notwithstanding anything to the contrary herein, rate matters relating to
the Post-Sale Company shall be restricted between the date of this Agreement and the
Effective Time solely to the extent set forth in this Section 7.1(a)(xxiv) and not by any other
provision hereof, except that the proceeding pursuant to Section 7 .5(i) shall be governed solely
by such section and not by this Section 7.1(a)(xxiv)) ;

(xxv) Affiliate Transactions.

	

None of the Company or any of its Subsidiaries will enter
into any transaction . arrangement or Contract with any of its affiliates (other than wholly-
owned Subsidiaries of the Company) or other Persons that would be required to be disclosed
under Item 404 of Regulation S-K of the SEC, other than any transaction, arrangement or
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Contract on terms not less favorable to the Company and its Subsidiaries than would
reasonably be available from third parties; and

(xxvi) Agreement to do the Foreenins.

	

None of the Company or any of its Subsidiaries
will enter into any agreement to do any of the foregoing.

(b) Parent covenants and agrees as to itself and its Subsidiaries that, from and after the date
of this Agreement and prior to the Effective Time, unless the Company otherwise approves in
writing (which approval will not be unreasonably withheld or delayed), or except as otherwise
expressly contemplated by this Agreement, disclosed in the Parent Disclosure Letter or required by
Law:

(i) Ordinary Course of Business .

	

Parent will, and will cause each of its Subsidiaries to,
conduct its businesses in all material respects in the ordinary course and consistent with the
strategic plan disclosed in the Parent Disclosure Letter and, to the extent consistent will] past
practices, Parent and its Subsidiaries will use commercially reasonable efforts to preserve their
respective business organizations intact, maintain their existing relations and goodwill with
customers, suppliers, regulators . distributors . creditors, lessors . employees and business
associates, and retain tile services of current key officers and employees;

(ii) Charter Documents.

	

Parent will not amend or allow to be amended the Charter or
By-Laws of Parent or any of its Subsidiaries ;

(iii) Dividends Distributions, etc.

	

Parent will not, and will not permit any of its
Subsidiaries to : (A) split, combine, subdivide or reclassify its outstanding shares of capital
.stock ; (B) declare, set aside or pay any dividend or distribution payable in (:ash, stock or
property in respect of any capital stock or other equity interests, other than dividends or
distributions by a Subsidiary of Parent to its parent and other than regular quarterly dividends
of no more than $11.415 per share on Parent Common Stock and dividends on each series of
Parents preferred stock in accordance with its terms, declared and paid in accordance with,
and with a record date set on a dale consistent with, past practice ; or (C) repurchase. redeem
oi otherwise acquire any shares (if its capital stock, equity interests, or any securities
convertible into or exchangeable or exercisable for any shares of its capital stock or other
equity interests ; Provided that (1) Parent may acquire Parent Options and other awards under
Parent's stock- based plans upon their exercise or settlement and (2) each wholly-owned
Subsidiary of Parent may repurchase, redeem or otherwise acquire shares of its capital stock
or securities convertible into or exchangeable or exercisable for any shares of its capital stock;

(iv) Reoreanizations.

	

Parent will not adopt a plan of complete oi partial liquidation,
dissolution, restructuring, recapilalization or other reorganization ;

(v) Dispositions.

	

Except as permitted by Section 7.2, neither Parent nor any of its
Subsidiaries will transfer, lease, license, sublease, sell, or otherwise dispose of any material
property or assets (including capital stock of any of its Subsidiaries), except for (A) transfers,
sales, or other dispositions in the ordinary course of business, (B) transfers, sales. guarantees,
Liens, or other dispositions required under any Parent Material Contract to which Parent or
:my of its Subsidiaries is a party as of the date of this Agreement, (C) transfers, sales or other
dispositions by Parent or any of its Subsidiaries of businesses, property or assets that are not
regulated by the Missouri Public Service Commission or Kansas Corporation Commission . and
(D) transfers, sales or other dispositions of property or assets with a fair market value of more
than $100,(N10,(90 in the aggregate; provided , that the expenditure of cash by Parent and its
Subsidiaries on matters permitted under this Agreement will not he regarded as a disposition
of assets under this clause (v);
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(vi) Share Issuances .

	

Parent will not issue, pledge, dispose or encumber, deliver or sell
Parent Common Stock, or securities convertible into or rights, warrants or options to acquire
Parent Common Stock, exceeding 15,000,0(K) shares of Parent Common Stock in the
aggregate;

(vii) Acquisitions

	

Neither Parent nor any of its Subsidiaries will spend in excess of
$100,000,000 in the aggregate to acquire any business, whether by merger, consolidation,
purchase of property or assets or otherwise (valuing any non-cash consideration at its fair
market value as of the date of the agreement for such acquisition) ;

(viii) Actions to Im r~ede Mer%er .

	

Except as permitted under Section 7.2 and Article IX
of this Agreement, Parent and its Subsidiaries will not take any action that is intended or
would reasonably be expected to result in any of the conditions to the Merger set forth in
Article VIII not being satisfied :

(ix) Kansas Electric Sale .

	

Parent and its Subsidiaries will not take ally action that is
intended or would reasonably be expected to impede, impair or materially delay the sale of
the Company's Kansas electric utility business;

(x) Agreement to do the Foregoing.

	

None of Parent or any of its Subsidiaries will enter
into any agreement to do any of the foregoing : and

(xi) Actions of Merger Sub.

	

Parent will not permit Merger Sub to take, or to commit to
take prior to the Closing, any action except for actions in connection with the Transactions
and the other transactions contemplated hereby as expressly set forth in this Agreement.

7.2

	

Acquisition Proposals

(a)	NoSolicitation or Negotiation.

	

Each of the Company and Ixarenl agrees (hat neither it
nor any of its respective Subsidiaries nor any of its or its respective Subsidiaries' officers and
directors will, and each of the Company and Parent will not authorize its and its respective
Subsidiaries' Representatives to, and will use its reasonable best efforts to instruct and cause its
and its respective Subsidiaries' Representatives not to . directly or indirectly :

(i) initiate, solicit, or knowingly facilitate or encourage any inquiries or the making of
any proposal or offer that constitutes or is reasonably expected to constitute, an Acquisition
Proposal ;

(ii) engage in, continue or otherwise participate in any discussions (it negotiations
regarding, or provide any non-public information or data to any Person who has made . or
proposes to make, an Acquisition Proposal ;

(iii) afford access to the properties, books or records of the Company or Parent, as
applicable, or any of their respective Subsidiaries to any Person that has made, or to the
Knowledge of the Company or to the Knowledge of Parent, as applicable, is considering
making, any Acquisition Proposal ;

(iv) except as permitted under Section 7.2(b)(ii), enter into any letter of intent or
agreement in principle or any agreement or understanding providing for any Acquisition
Proposal ; or

(v) except as permitted under Section 7.2(b)(ii), propose publicly or agree to any of the
foregoing relating to an Acquisition Proposal .

Notwithstanding the foregoing, prior to (but not after) the time (A) in the case of the Company,
this Agreement is approved by the Company's stockholders pursuant to the Company Requisite Vote or
(B) in the case of Parent, the Share Issuance is approved by Parent's stockholders pursuant to the
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Parent Requisite Vote, as applicable, the Company's Board of Directors or Parent's Board of Directors,
as applicable, may (1) provide information (including to potential debt or equity financing sources and
potential asset purchasers and their respective potential debt and equity financing sources) in response
to a request by a Person or Persons who has or have made a bona fide written Acquisition Proposal
that was not initialed, solicited, facilitated or encouraged in violation of this Section 7 .2 (a) if the
Company or Parent as applicable, receives from the Person or Persons so requesting the information
an executed confidentiality agreement no more favorable in :my material respect to such Person or
Persons than the Parent Confidentiality Agreement is to Parent, provided that all such information is
concurrently furnished to Parent and to the 4sscl Purchaser, or to the Company- as applicable, to the
extent not previously furnished, in the same form provided to such Person or Persons (and/or its or
their respective potential debt or equity financing sources and potential asset purchasers and their
respective potential debt and equity financing sources); and/or (2) engage in discussions or negotiations
with any Person or Persons who has or have made a bona fide written Acquisition Proposal that was
not initiated, solicited, facilitated or encouraged in violation of this Section 7 .2(a), if, in each case, the
Board of Directors of the Company or Parent, as applicable, determines in good faith (after
consultation with outside legal counsel and financial advisors) that failure to take this action would be
inconsistent with its fiduciary duties under applicable Law ; and in the case referred to in clause (2)
above, if the Board of Directors of the Company or Parent, as applicable, determines in good faith that
the Acquisition Proposal either constitutes a Superior Proposal or is reasonably likely to lead to a
Superior Proposal .

(h)

	

Board of Directors Recommendation

(i) The Board of Directors of the Company or Parent, as applicable. and each
committee thereof will not :

(A) except as expressly permitted by this Section 7.2. withhold or withdraw the
Company Recommendation or the Parent Recommendation, as applicable, or approve or
recommend to the Company's stockholders or Parent's stockholders, as applicable, any
Acquisition Proposal ; or

(B) cause or permit the Company or Parent, as applicable, to enter into any letter of
intent, memorandum of understanding, agreement in principle, acquisition agreement,
merger agreement oi other agreement for any Acquisition Proposal, other than a
confidentiality agreement pursuant to Section 7 .2(a) .

(ii) Notwithstanding Section 7.2(b)(i), prior to (but not after) the time (A) in the case of
the Company, this Agreement is approved by the Company's stockholders pursuant to the
Company Requisite Vote or (B) in the case of Parent, the Share Issuance is approved lly
Parent's stockholders pursuant to the Parent Requisite Vote . a s applicable, the Companys
Board of Directors or Parent's Board of Directors, as applicable, may (1) withhold or
withdraw the Company Recommendation or the Parent Recommendation . as applicable, if the
Board of Directors of the Company or Parent, as applicable, determines in good faith (after
consultation with its financial advisers and outside legal counsel) that the failure to do so
would be inconsistent with its fiduciary duties under applicable Law and (2) approve or
recommend to the stockholders of the Company or Parent, as applicable, any Superior
Proposal made after the date of (his Agreement (this action, a "Superior Proposal Action") if
the Board of Directors of the Company or Parent, as applicable, determines in good faith
(after consultation with its financial advisers and outside legal counsel) that the failure to do
so would be inconsistent with its fiduciary duties under applicable Law ; provided that the
Company's Board of Directors or Parent's Board of Directors, as applicable, may not take a
Superior Proposal Action unless [lie Company or Parent, as applicable, has given Parent or
the Company. as applicable, written notice of its Board of Directors' intention to take this
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action at least six business days prior to its Board of Directors' taking this action (it being
understood that this intention or notice or the disclosure of either will not constitute a
Company Adverse Recommendation Event entitling Parent to terminate this Agreement
pursuant to Section 9.4(a) or a Parent Adverse Recommendation Event entitling the Company
to terminate this Agreement pursuant to Section 9.3(a)) . The Company or Parent, as
applicable, agrees that (x) during the six-business day period prior to its taking any Superior
Proposal Action, Parent and the Asset Purchaser or the Company, as applicable, will be
permitted to propose to the Company or Parent, as applicable, revisions to the terms of the
transactions contemplated by this Agreement, and Parent and the Asset Purchaser or the
Company, as applicable, and their respective Representatives will, if requested by Parent and
the Asset Purchaser or the Company. as applicable, negotiate in good faith with Parent and
the Asset Purchaser or the Company, as applicable, and their respective Representatives
regarding any revisions to the terms of the transactions contemplated by this Agreement
proposed by Parent and the Asset Purchaser or the Company, as applicable, and w) the
Company or Parent, as applicable, may take any Superior Proposal Action with respect to an
Acquisition Proposal that was a Superior Proposal only if it continues to he a Superior
Proposal in light of any revisions to the terms of the transaction contemplated by this
Agreement to which Parent and the Asset Purchaser or the Company, as applicable, have
agreed prior to the expiration of such six-business day period.

(c)

	

Certain Permitted Disclosure .

	

Nothing contained in this Section 7.2 will be deemed to
prohibit the parties from complying with their disclosure obligations under applicable Law,
including under Rules 14d-9, 14e-2 and IOb-5 of the Exchange Act, provided that neither the
Company nor Parent, as applicable, shall withhold or withdraw the Company Recommendation or
Parent Recommendation. as applicable, or approve or recommend any Acquisition Proposal other
than in compliance with Section 7.2(b) .

(d)

	

Existing Discussions.

	

Each of the Company and Parent will immediately cease and
cause to be lerminaled any existing activities. discussions or negotiations with any Persons with
respect to any Acquisition Proposal. Each of the Company and Parent will take the necessary steps
to promptly inform the individuals or entities referred 10 in the first sentence of Section 7.2(a) of
tire obligations undertaken in this Section 7.2 . Each of the Company and Parent will promptly
request each Person that has previously executed a confidentiality agreement in connection with its
consideration of acquiring the Company, Parent or any of their Subsidiaries or any other
transaction the proposal of which would constitute an Acquisition Proposal to return or destroy all
confidential information previously furnished to that Person by or on behalf of the Company,
Parent or any of their respective Subsidiaries .

(c)

	

Notice .

	

Each of the Company and Parent will promptly (and, in any event, within
36 hours) notify Parent and the Asset Purchaser or the Company, as applicable, orally and in
writing, of any (i) inquiries, proposals or offers received after the date of this Agreement with
respect to an Acquisition Proposal, (ii) request received after the date of this Agreement for
non-public information from a Person who has made, or proposes to make, an Acquisition
Proposal, or (iii) discussions or negotiations which are sought to he initiated or continued after the
date of this Agreement by a Person who has made, or proposes to make, an Acquisition Proposal .
In connection with this notice, the Company or Parent, as applicable, will indicate the name of the
Person and the material terms and conditions of any Acquisition Proposal and thereafter will keep
Parent and the Asset Purchaser or the Company, as applicable, informed, on a current basis, of the
status and Lerms of any Acquisition Proposal (including any material amendments) and the Status
of any discussions or negotiations . including any change in the Company's or Parents intentions, as
applicable, as previously notified . Each of the Company and Parent will deliver to Parent and the
Asset Purchaser or the Company, as applicable, a new notice with respect to each Acquisition
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Proposal that has been revised or modified and, prior to taking any Superior Proposal Action with
respect to any revised or modified Acquisition Proposal, a new six-business day period will
commence, for purposes of Section 7.2(b)(ii), from the time Parent and the Asset Purchaser or the
Company, as applicable, receives the notice .

7.3 Information Stmnlied .

(a) Parent and the Company will promptly prepare and file with the SEC the Prospectus/
Proxy Statement, and Parent will promptly prepare and file with the SEC the registration
statement required to he filed in connection with the Share Issuance (including the joint proxy
statement and prospectus (the "Prospectus/Proxy Statement") constituting it part thereol) (the
"Registration Statement") . Parent will use its reasonable best efforts to have the Registration
Statement declared effective under the Securities Act as promptly as practicable after this filing,
and promptly thereafter, Parent and the Company will mail the Prospectus/Proxy Statement to
their respective stockholders.

(b) The Company and Parent each agrees, as to itself and its Subsidiaries, that none of the
information supplied or to be supplied by it or its Subsidiaries for inclusion or incorporation by
reference in (i) the Registration Statement will, at the time tire Registration Statement becomes
effective under the Securities Act, contain any untrue statement of a material fact or omit to state
arty material fact required to be staled therein or necessary to make the statements therein, nor
misleading, and (ii) the Prospectus/Proxy Statement and any amendment or supplement will, at the
date of mailing to stockholders and at the times of the Company Stockholders Meeting and the
Parent Stockholders Meeting, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements therein, in
light of lire circumstances under which they were made, not misleading. Parent will cause the
Registration Statement to comply as to form in all inateaial respects with the applicable provisions
of the Securities Act .

7 .4

	

Stockholders Meetings .

(a) The Company will take, in accordance with applicable Law and its Charter and By-laws,
all action necessary to duly call, give notice of, convene and hold a Company Stockholders Meeting
as promptly as practicable after the Registration Statement is declared effective . Subject to
Section 74b)(ii), the Company's Board of Directors will recommend in the Prospectus/Proxy
Statement and at the Company Stockholders Meeting that the holders of Company Shares approve
this Agreement and the other transactions contemplated hereby and will take all lawful action to
solicit such approval.

(b) Parent will lake, in accordance with applicable Law and its Charter and By-laws, all
action necessary to duly call, give notice of, convene and hold a Parent Stockholders Meeting as
promptly as practicable after the Registration Statement is declared effective . Subject to
Section 72(b)(ii), Parent's Board of Directors will recommend in the ProspechlsTrosy Statement
and at Parent Stockholders Meeting that the holders of Parent Common Stock approve the Share
Issuance and will take all lawful action to solicit such approval .

(c) The parties will cooperate in an effort to hold the Company Stockholders Meeting and
the Parent Stockholders Meeting on the same day at the same time .

7 .5

	

Filings : Other Actions: Notification .

	

(a) Each of Parent and the Company will cooperate
with each other and use, and will cause its respective Subsidiaries to use, their reasonable best efforts
to take or cause to be taken all actions, and do or cause to be done all things, necessary, proper or
advisable on its part under applicable Laws to consummate and make effective the Merger and the
Transactions as promptly as practicable after the dale of this Agreement . Without limiting the
foregoing . Parent and the Company will prepare and file, or cause to he prepared and filed, all
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documentation necessary or appropriate to effect all notices, reports and other filings required to be
filed with any Governmental Entity or other third party and to obtain, as promptly as reasonably
practicable after the date of this Agreement, all consents and approvals of Governmental Entities and
other third parties necessary or appropriate in connection with the Transactions, and each of Parent
and the Company will use its reasonable best efforts to obtain, as promptly as reasonably practicable
after the date of this Agreement, all such consents and approvals (including the use of such efforts by
the Company with respect to the Subsequent Merger, but only if Parent shall have provided notice to
the Company of Parent's election that such efforts be so used) . Except for actions permitted under
Section 7 .2 and Article IX, the Company and Parent will not take or permit any of their respective
Subsidiaries- to take any action that would reasonably be expected to prevent or materially delay the
Merger, the obtaining of the Merger Regulatory Closing Consents, or the consummation of the
Transactions.

(i) Prior to the Effective Time, neither Parent nor any of its Subsidiaries will enter into
any agreement for the sale, transfer or other disposition of any of tile public utilities owned by
the Company or any of its Subsidiaries or announce or disclose any intention to enter into or
effect any such agreement or transaction other than the Asset Sale Transactions . without the
prior written consent of the Company .

(ii) Nothing in this .Scction 7.5(a) will require, or be construed to require, (A) the
Company to agree or consent to the Company or any of its Subsidiaries taking or refraining
from taking any action or engaging in or refraining from any conduct, or agreeing to any
restriction, condition or conduct, with respect to any of the businesses, assets or operations of
the Company or any of its Subsidiaries, if this action, restriction, condition or conduct would
take effect prior to the Closing or is not conditioned on the Closing occurring, or (B) Parent
to take or refrain from taking, or to cause any of its Subsidiaries (including the Post-Sale
Company and its Subsidiaries) to take or refrain from taking, any action or to engage in any
conduct, or to agree or consent to Parcnl, the Company or any of their respective Subsidiaries
taking ;my action, or agreeing to any restriction, condition or conduct . with respect to any of
the businesses, assets or operations of Parent. the Company or any of their respective
Subsidiaries, if (1) the cumulative impact of these actions., restrictions, conditions and conduct
relating to the Company or any of its Subsidiaries would reasonably be expected to have a
material adverse effect on the financial condition, properties, assets, liabilities (contingent or
otherwise), business or results of operations of the Post-Sale Company and its Subsidiaries,
taken as a whole, (2) the cumulative impact of these actions, restrictions, conditions and
conduct relating to Parent or any of its Subsidiaries would reasonably be expected to have a
material adverse effect on the financial condition, properties, assets, liabilities (contingent or
otherwise), business or results of operations of Parent and its Subsidiaries, taken as a whole,
or (3) the cumulative impact of these actions, restrictions, conditions and conduct relating to
the assets and partnership interests being transferred under the Asset Sale Agreement and the
Partnership Interests Purchase Agreement would reasonably be expected to have a material
adverse effect on the financial condition, properties . assets. liabilities (contingent or
otherwise). business or results of operations of such assets and partnership interests,
considered together (each, a "Regulatory Material Adverse Effect ") ; it being understood that
(X) any requirement for the divestiture of assets of Parent, the Post-Sale Company or any of
the Subsidiaries of either may be taken into account in determining whether a Regulatory
Material Adverse Effect would reasonably be expected to occur, and (Y) for purposes of
determining whether a Regulatory Material Adverse Effect would reasonably be expected to
occur both the positive and negative effects of any actions, conduct, restrictions and
conditions, including :my sale, divestiture, licensing, lease. disposition or change or proposed
change in rates, will be taken into account.
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(iii) To the extent permitted by Law, Parent and the Company will have the right to
review in advance, and each will consult the other on, the farm, substance and content of any
filing to be made by Parent or the Company or any of their respective Subsidiaries with, or
any other written materials submitted by any of them to, any third party and/or any
Governmental Entity in connection with the Merger and the other Transactions (including tire
Registration Statement) . To the extent permitted by Law each of Parent and the Company will
provide the other with copies of all correspondence between it or any of its Subsidiaries (or its
or their Representatives) and any Governmental Entity relating to the transactions
contemplated by this Agreement and the transactions contemplated by the Asset Sale
Agreement, and will use reasonable best efforts to ensure that all telephone calls and
meetings with a Governmental Entity regarding the transactions contemplated by this
Agreement will include Representatives of Parent and the Company.

(iv) To the extent permitted by Law, the Company will have the right to review in
advance, and the Asset Purchaser will consult with tire Company on, the form, substance and
content of any filing to be made by the Asset Purchaser or any of its Subsidiaries with, or any
other written materials submitted by any of them to, any third party and/or any Governmental
Entity in connection with the Merger, the other transactions contemplated by this Agreement
and the transactions contemplated by the Asset Sale Agreement. To the extent permitted by
La"" the Asset Purchaser will provide the Company with copies of all correspondence between
the Asset Purchaser or any of its Subsidiaries (or its on their Representatives) and any
Governmental Entity relating to the transactions contemplated by [his Agreement and the
transactions contemplated by tire Asset Salc Transactions, and will use reasonable best efforts
to ensure that all telephone calls and meetings with a Governmental Entity regarding the
Asset Sale Transactions will include Representatives of the Company.

(b) To the extent permitted by Law, each of the Company. Parent and the Asset Purchaser
will . upon request by any other. furnish the others with all information concerning itself. its
Subsidiaries- , directors, officers and stockholders, as the case may be, and those other matters as
may be reasonably necessary or advisable in connection with the Prospectus/Proxy Statement, the
Registration Statement or any other statement, filing, notice or application made by or on behalf
of Parent . the Company or the Asset Purchaser or any of their respective Subsidiaries to any third
party and/or any Governmental Entity in connection with the Transactions . including in connection
with any registration statement to be filed by the Asset Purchaser with respect to obtaining the
Asset Purchaser Financing .

(c) Tire Company shall use its reasonable best efforts in cooperation will] Parent to obtain
the authorizations necessary under section 305(3) of the Federal Power Act and sections 393210
and 393.220, RSMo ., to permit a portion of the proceeds of the Asset Sale Transactions to be used
to pay the cash Merger Consideration. Parent acknowledges that its Obligations under this
Agreement. including its obligation to consummate the Merger and deposit (of cause to be
deposited with the Exchange Agent) the cash to be paid to the stockholders`of the Company in
the Merger, are not conditioned upon or subject to receipt of these authorizations or of an
alternate source Of funds for payment of the cash Merger Consideration.

(d) The Company will use reasonable best efforts to furnish to Parent financial information
regarding the Company and to assist Parent in preparing financial statements and pro forma
financial information, in cacti case that in Parent's reasonable judgment may be required to be
included in tire Registration Statement and in any prospectus, offering memorandum or other
offering document or materials that may be prepared in connection with any financing transactions
undertaken by Parent on or prior to tire Closing Date . The Company will use its commercially
reasonable efforts to cause its independent auditors to deliver customary "comfort" letters in
connection with anv such financing Transactions.
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(e) Each of Parent, the Company and the Asset Purchaser will keep the others apprised of
the status of matters relating to completion of the Merger, the other transactions contemplated
hereby and the transactions contemplated by the Asset Sale Agreement and the Partnership
Interests Purchase Agreement, including promptly furnishing the others with copies of (i) any
notice or other communication received by Parent, the Company or the Asset Purchaser, as the
case may be, or any of their respective Subsidiaries with respect to the Merger, the other
transactions contemplated by this Agreement or Asset Sale Transactions regarding the occurrence
or existence of (A) the breach in any material respect of a representation, warranty or covenant
made by the other in this Agreement, (B) any fact, circumstance or event that would reasonably be
expected to prevent or materially delay any condition precedent to any party's obligations from
being satisfied, and/or (C) a Company Material Adverse Effect, Parent Material Adverse Effect or
Asset Purchaser Material Adverse Effect; (ii) any notice or other communication (other than
routine notices or communications in the ordinary course of business) from any Governmental
Entity with respect to the transactions contemplated hereby ; (iii) any notice or other
communication from any Person alleging that the consent of such Person is or may be required in
connection with the transactions contemplated hereby . Each of Parent, the Company and the Asset
Purchaser will promptly notify the others of (A) the commencement or, to the Knowledge of the
Company. the Knowledge of Parent or the knowledge of the executive officers of the Asset
Purchaser, threatened commencement of any material claims. suits, actions, charges or proceedings
before any Governmental Entity or any arbitration against the Company, Parent, the Asset
Purchaser or any of their respective Subsidiaries, (B) to the Knowledge of the Company, the
Knowledge of Parent or the knowledge of the executive officers of tire Asset Purchaser, the
commencement of any investigations or formal or informal inquiries by any Governmental Entity
against or relating to the Company, Parent . the Asset Purchaser or any of their respective
Subsidiaries . (C) the commencement of any material internal investigations or the receipt of any
material and reasonably credible whistle-blower complaints relating to the Company, Parent or the
Asset Purchaser, or any of their respective Subsidiaries and (D) the entry of any material
judgments, decrees, injunctions or orders of any Governmental Entity relating to the Company,
Parent or the Asset Purchaser, or any of their respective Subsidiaries.

(f)

	

The Asset Purchaser will keep the Company and Parent apprised of the status of matters
relating to completion of the Asset Sale Transactions, including promptly furnishing the Company
with copies of any notice or other communication received by the Asset Purchaser or any of its
Subsidiaries from any third party and/or any Governmental Entity with respect to the Asset Sale
Transactions.

(g) Each of Parent and the Company will use commercially reasonable efforts to cause to be
delivered to the other and the others directors a letter of its independent auditors, dated (i) the
date on which the Registration Statement will become effective and (ii) the Closing Date, and
addressed to the other and its directors, in form and substance customary for "comfort" letters
delivered by independent public accountants in connection with registration statements similar to
the Registration Statement .

(h) The Company will cooperate with Parent and use, and will cause its Subsidiaries to use,
commercially reasonable efforts to take or cause to be taken all actions, and do or cause to be
done all things, necessary, proper or advisable on its part to enable Parent and Merger Sub to
perform their obligations under the Transition Services Agreement,

(i)

	

The Company agrees to take the rate actions contemplated by Section 7.5(i) of the
Company Disclosure Letter. if and to the extent applicable.
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7.6 Access; Consultation .

(a)

	

To the extent permitted by Law, upon reasonable notice, each of Parent and the
Company will (and will cause its Subsidiaries to) afford the other and the other's Representatives
reasonable access, during normal business hours throughout the period prior to the Effective Time,
and permit such party to review its properties, books, contracts and records (including any
amendments. modifications or supplements thereto) and, during such period, each will (and will
cause its Subsidiaries to) furnish promptly to the other all information concerning its or any of its
Subsidiaries' business, properties and personnel as may reasonably be requested ; provided that no
investigation pulsu1r11 to this Section 7.6(1) will affect or be deemed to modify any representation
or warranty made by any party hereunder: and provided , further, [hat file foregoing will not
require a party to permit any inspection, or to disclose any information . that in such party's
reasonable judgment would (i) result in the disclosure of any trade secrets of third parties,
(ii) violate any of its obligations to a third party with respect to confidentiality if such party has
sought to obtain the consent of such third party to any inspection or disclosure, or (iii) result in a
waiver of attorney-client privilege.

(b) Notwithstanding anything herein to the contrary, neither Parent nor any of its Subsidiaries
or Representatives will have the right to conduct environmental sampling or testing on any of the
properties of the Company or .its Subsidiaries prior to the Effective Time. All requests for
information made pursuant to this Section 7.6 will be directed to an executive officer of the
Company or Parent, as the case may be . or that Person as may lie designated by any executive
officer, as the case may be . All information shared by the parties and their respective
Representatives will be subject to the Parent Confidentiality Agreement and subject to section 8
of the Asset Sale Agreement.

7.7

	

Affiliates .

	

The Company will . prior to the Effective Time . deliver to Parent a list identifying
all persons who, to the Knowledge of the Company, may be deemed as of the date of the Company
Stockholders Meeting to be affiliates of the Company for purposes of Rule 145 under the Securities
Act. The Company will use its reasonable best efforts to cause each person identified on such list to
deliver to Parent, not later than five business days prior to Closing, a written agreement substantially in
the form attached as Exhibit A-

7.8

	

Stock Eschang=Listing.

	

Parent will use its reasonable best efforts to cause the shares of
Parent Common Stock to be issued in the Merger and in respect of Company Options and Company
Awards and other outstanding equity awards under the Company's stick-based plans to be approved
for listing on the NYSE, subject to official notice of issuance, prior to the Closing Date .

7.9 Publicity.

(a) The initial press release with respect to the Transactions will be a press release issued by
Parent, the Company, and the Asset Purchaser.

(b) The Company, Parent and the Asset Purchaser will consult with each other prior to
issuing any press releases or otherwise making public announcements with respect to the
Transactions and prior to making any filings with any third party andA)r any Governmental Entity
(including any national securities exchange) with respect to the Transactions, except an may be
required by Law or by obligations pumuann to any listing agreement with or rules of any national
securities exchange or any self-regulatory organization, and except any consultation that would not
be reasonably practicable as a result of requirements of Law.

7.10

	

Employee Matters.

	

(a) Parent will cause the Surviving Company to, and the Surviving
Company will . honor all Company Compensation and Benefit Plans in accordance with their terms as
in effect immediately before the Effective Time and Parent will cause the Surviving Company lo, and
the Surviving Company will, honor all changes to the Company Compensation and Benefit Plans
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required by applicable Law. Parent and the Surviving Company will, commencing at the Effective Time
and extending through December 31 of the calendar year following the calendar year in which the
Effective Time occurs, provide or cause to be provided to the Active Affected Employees (outer than
employees covered by a collective bargaining agreement) compensation and employee benefits
(excluding (i) payments or benefits made by reason of the Merger and the other transactions
contemplated by this Agreement. (ii) equity or equity based compensation and (iii) change in control or
retention payments) that are no less favorable in the aggregate than provided to the Active Affected
Employees immediately before the Closing Date ; provided that in determining the timing, amount and
terms and conditions of equity compensation and other incentive awards to be granted to the Active
Allected Employees, Parent will. and will cause its Subsidiaries to, treat in a substantially similar
manner Active Affected Employees and similarly situated other employees of Parent and its
Subsidiaries (including by reason of job duties and years of service) . Notwithstanding the foregoing,
except as provided in this Agreement, nothing contained in this Agreement obligates Parent, the
Surviving Company or any affiliate of either to (i) maintain any particular Company Compensation and
Benefit Plan or (ii) retain the employment of any Active Affected Employee . However, Parent will, or
will cause the Surviving Company to participate in Parents severance plan following the Closing, in
accordance with the terms of such plan, giving effect to the Active Affected Employees service with the
Company and its affiliates . Parent shall continue to maintain such plan until aI least December 31 of
the year following the calendar year in which (tic Effective Time occurs .

(b)

	

Parent agrees that, forpurposes of determining eligibility to participate and vesting (trot
not for purposes of accrual of pension benefits) under the employee benefit plans, policies or
arrangements of Parent and its affiliates providing benefits to any Active Affected Employees after
the Effective Time, each Active Affected Employee will receive credit for his or her service with
the Company and its affiliates before the Effective Time (including predecessor or acquired
entities or any other entities for which the Company and its affiliates have given credit for prior
service) to the same extent that the Affected Employee was entitled, before the Effective Time, to
credit for this service under any similar or comparable Company Compensation and Benefit Plans
(except to the extent this credit would result in a duplication of accrual of benefits) . In addition, if
Active Affected Employees or their dependents are included in any medical, dental, health or
other welfare benefit plan, program or arrangement (a "Successor Plan ") other than the plan or
plans in which they participated immediately prior to the Effective Time (a "Prior Plan"), each
Active Affected Employee immediately will be eligible to participate, without any waiting time, in
any and all Successor Plans and these Successor Plans will not include any restrictions, limitations
or exclusionary provisions with respect to pre-existing conditions, exclusions, any actively-at-work
requirements or any proof of insurability requirements (except to the extent these exclusions or
requirements were applicable under any similar Prior Plan at the time of commencement of
participation in such Successor Plan), and any eligible expenses incurred by any Active Affected
Employee and his or her covered dependents during the portion of the plan year of the Prior Plan
ending on the date of the Active Affected Employee's commencement of participation in the
Successor Plan begins will be taken into account under tire Successor Plan for purposes of
satisfying all deductible, coinsurance and maximum out-of-pocket requirements applicable to the
Active Affected Employee and his or her covered dependents for the applicable plan year as if
these amounts had been paid in accordance with the Successor Plan .

(c) Parent will, or will cause the Surviving Company and its Subsidiaries to, honor the terms
of any collective bargaining agreements to which the Company or any of its Subsidiaries is a party.

(d) Parent will or will cause the Surviving Company to, lake all actions set forth in
Section 7.101d) of the Company Disclosure Letter .

7.11

	

Expenses

	

Except as set forth in Sections 9.5(b) and 9.5(c), whether or not the Merger is
consummated, all costs and expenses incurred in connection with this Agreement and the Merger and
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the other transactions contemplated by this Agreement will be paid by the party incurring such
expense'. provided that (a) the Company and Parent will each bear and pay one-half of the filing fees
required to be paid in connection with the filings under tire HSR Act of the pre-merger notification
and report forms relating to the Merger and the costs and expenses incurred in connection with the
printing and mailing of the Prospectus/Proxy Statement; (b) Parent will promptly upon request of the
Company reimburse the Company for all reasonable out-of-pocket expenses incurred by the Company
in connection with its performance of its obligations under Sections 7.5(d) in connection with any
Prospectus, offering memorandum or other materials relating to a financing transaction undertaken as
proposed to be undertaken by Parent; and (c) Parent and tile Asset Purchaser will promptly upon
request of the Company reimburse the Company for all reasonable out-of-pocket expenses incurred by
the Company at the request of Parent or the Asset Purchaser, as the case may be, in connection with
its performance of its obligations under Section 7.5(h), which expenses shall be paid (i) by Parent, in
the case of expenses in connection with obligations, the cost of which would be borne by Parent
pursuant to Section 2.1 of the Transition Services Agreement, or as requested by Parent, (ii) by tile
Asset Purchaser, in the case of expenses in connection with obligations, the cost of which would be
borne by the Asset Purchaser pursuant to Section 2.1 (1f the Transition Services Agreement. or as
requested by the Asset Purchaser and (iii) 50% by Parent and 504E by tile Asset Purchaser, in the case
of expenses in connection with obligations, the cost of which would be borne 50%. by Parent and 50%
by the Asset Purchaser pursuant to Section 2.2 of the Transition Services Agreement.

7.12 Indemnification; Directors' and Officers' Insurance .

	

(a) From and after tile Effective
Time, Parent and the Surviving Company will, jointly and severally, indemnify and hold harmless, and
provide advancement of expenses to, each Indemnified Party against any costs or expenses (including
reasonable attorney's fees), judgments,, fines, losses, claims, damages or liabilities incurred in
connection with any claim, action, suit, proceeding or investigation, whether civil, criminal.
administrative or investigative, arising out of or pertaining to their capacities as directors or officers of
the Company or any of its Subsidiaries or as fiduciaries under Company Compensation and Benefit
Plans (or trusts thereunder) at or prior to lore Effective Time (including for acts or omissions occurring
in connection with the approval of this Agreement and the consummation of the transactions
contemplated hereby), whether asserted or claimed prior to, at or after the Effective Time, (i) to the
same extent these individuals are indemnified or have the right to advancement of expenses as of the
dale of this Agreement by tile Company pursuant to its Charter and By-Laws and indemnificidion
agreements, if any, in existence on the date of this Agreement with, or for the benefit of, any of these
individuals and (ii) without regard to the limitations in clause (i) above, to [lie fullest extent permitted
by Law.

(b) Any Indemnified Party wishing to claim indemnification under Section 7.12(x), upon
learning of any claim, action, suit, proceeding or investigation, will promptly notify Parent and the
Surviving Company. but the failure to so notify shall not relieve Parent and the Surviving Company
of any liability they may have to such Indemnified Party if such failure does not materially
prejudice Parent or the Surviving Company, as the case may be. In the event of any claim, action,
suit, proceeding or investigation (whether arising before or after the Effective Time), (if the
Surviving Company will have the right to assume the defense and tile Surviving Company will not
be liable to the Indemnified Parties for any legal expenses of other counsel orany other expenses
subsequently incurred by the Indemnified Parties in connection with the defense. except that . if the
Surviving Company elects not to assume the defense or counsel for the Indemnified Parties advises
that there are issues which raise conflicts of interest between the Surviving Company and the
Indemnified Parties, the Indemnified Parties may retain counsel satisfactory to them. and the
Surviving Company will pay all reasonable fees and expenses of this counsel for the Indemnified
Parties promptly ; provided, however, that the Surviving Company will be obligated pursuant to this
Section 7.12(6) to pay for only one firm of counsel for all Indemnified Parties in any matter in any
jurisdiction (unless there is a conflict of interest as provided above), (ii) the Indemnified Parties
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will cooperate in the defense of any matter and (iii) the Surviving Company will not be liable for
any settlement effected without its prior written consent.

(c)

	

Parent will cause the Surviving Company to, and the Surviving Company will, for a period
of six years after the Effective Time, maintain D&O Insurance with coverage in amount and scope
al least as favorable as the Company's D&O Insurance in effect as of the date of this Agreement;
provided that if the D&O Insurance to be maintained during the six-year period expires, is
terminated or cancelled, or if the annual premium therefor is increased to an amount in excess of
300% of the last annual premium paid by the Company for its D&O Insurance in effect as of the
date of this Agreement as disclosed in Section 7.12(c) of the Company Disclosure Letter (this
amount, the "Current Premium '), the Surviving Company will use its reasonable best efforts to
obtain D&O Insurance in an amount and scope as great as can be obtained for the remainder of
such period for a premium not in excess (on an annualized basis) of 300% of the Current
Premium: and provided , further, that in lieu of thus coverage, Parent may substitute a prepaid
"tail- policy for this coverage, which it may cause the Company to obtain prior to the Closing.

(d) if Parent or any of its successors or assigns (i) consolidates with or merges into any other
corporation or entity and is not the continuing or surviving company or entity of the consolidation
or merger or (ii) transfers all or substantially all of its properties and assets to any Person, then
and in each case, proper provisions will,be made so that the successors and assigns of Parent
assume all of the obligations set forth in this Section 7.12.

(e) The provisions of this Section 7.12 are intended to he for the benefit of, and will he
enforceable by, each of the Indemnified Parties . their heirs and their representatives.

7.13

	

Takeover Statute .

	

If any Takeover Statute is or may become applicable to the Merger or
the other transactions contemplated by this Agreement . the parties and their Boards of Directors will
grant those approvals and take those actions as are necessary so that these transactions may be
consummated as promptly as practicable on the terms contemplated by this Agreement and otherwise
will use reasonable best efforts to act to eliminate or minimize the effects of any Takeover Statute on
these transactions .

7.14

	

Control of the Company's or Parent's Operations .

	

Nothing contained in this Agreement
gives Parent or the Company any rights to control or direct the operations of the other prior to the
Effective Time . Prior to the Effective Time, each of Parent and the Company will exercise, consistent
with the terms and conditions of this Agreement, complete control and supervision of its operations .

7.15

	

Section I6(bl.

	

The Boards of Directors of the Company and Parent will, prior to the
Effective Time, take all such actions as may be necessary or appropriate pursuant to Rule 166-3(d) and
Rule 166-3(c) under the Exchange Act to exempt from Section 16 of the Exchange Act (i) the
disposition of Company Shares and "derivative securities" (as defined in Rule 16a- 1(c) under the
Exchange Act) with respect to Company Shares and (ii) the acquisition of Parent Common Stock and
derivative securities with respect to Parent Common Stock, in each case, pursuant to the terms of this
Agreement by officers and directors of the Company subject to the reporting requirements of
Section 16(a) of the Exchange Act or by employees or directors of the Company who may become
officers or directors of Parent subject to the reporting requirements of Section 16(a) of the Exchange
Act.
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ARTICLE VIII

CONDITIONS

8.1

	

Conditions to Each Partv's Obligation to Effect the Merger .

	

The obligation of each party to
effect the Merger is subject to the satisfaction or waiver by the Company and Parent at or prior to the
Closing of each of the following conditions :

(a)

	

Stockholder Approval .

	

This Agreement will have been duly approved by holders of
Company Shares constituting the Company Requisite Vote, and the Share Issuance will have been
duly approved by the holders of shares of Parent Common Stock constituting the Parent Requisite
Vote .

(b)

	

NYSE Listim_.

	

The shares of Parent Common Stock issuable to the Company
stockholders pursuant to the Merger will have been authorized for listing on the NYSE, upon
official notice of issuance .

(c)

	

Orders and Laws

	

No applicable Law prohibiting consummation of the Merger shall be
in effect, except where the violation of Law resulting from the consummation of the Merger would
riot reasonably be expected to have an impact (other than an insignificant impact) on the Post-Sale
Company or Parent; and no court of competent jurisdiction in the United States will have issued
any restriction, order or injunction (whether temporary, preliminary or permanent) that is in effect
and enjoins consummation of the Merger (collectively, "Orders").

(d)

	

Merger Regulatory Closing Consents.

	

All Merger Regulatory Closing Consents
(including expiration or termination of the waiting period applicable to the consummation of the
Merger under the HSR Act) will have been obtained and will have become Final Orders and such
Final Orders will not impose terms or conditions that would be reasonably expected to result in a
Regulatory Material Adverse Effect-

(e)

	

Registration Statement.

	

The Registration Statement will have become effective under
the Securities Act. No stop order suspending the effectiveness of the Registration Statement will
have been issued and remain in effect .

(f)

	

Asset Sale Closing.

	

The closing of the Asset Sale Transactions shall have occurred .

8.2

	

Conditions to Obligations of Parent and Merger Sub.

	

The obligations of Parent and Merger
Sub to effect the Merger are also subject to the satisfaction or waiver by Parent at or prior to the
Effective Time of the following conditions :

(a)

	

Representations and Warranties .

	

The representations and warranties of tile Company
and the Asset Purchaser set forth in this Agreement will be true and correct when made and as of
the Closing Date (except to the extent that any representation and warranty expressly speaks as of
a specific date, in which case the representation and warranty must only be true and correct as of
the specific date), except where the failure of the representations and warranties to be so true and
correct (read for purposes of this Section 82(a) without giving effect to any materiality . Company
Material Adverse Effect or Asset Purchaser Material Adverse Effect qualification in any such
representation or warranty) has not had and would not reasonably be likely to have a Company
Material Adverse Effect or an Asset Purchaser Material Adverse Effect .

(b)

	

Perftumance of Obligations of the Company and Asset Purchaser.

	

The Company and
the Asset Purchaser will have performed in all material respects all obligations required to be
performed by them under this Agreement.

(c)

	

Officers' Certificates .

	

Parent will have received at [lie Closing (i) a certificate signed on
behalf of the Company by an executive officer of the Company to the effect that floe conditions
regarding the Company set forth in Sections 8.2(a) and 8.2(b) have been satisfied, and (ii) a
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certificate signed on behalf of the Asset Purchaser by an executive officer of the Asset Purchaser
to the effect that the conditions regarding the Asset Purchaser set forth in Sections 8.2(a) and
8.2(b) have been satisfied .

(d)

	

Company Material Adverse Effect

	

Since the date of (his Agreement, no Company
Material Adverse Effect wilt have occurred and be continuing.

8.3

	

Conditions to Oblieation of the Company.

	

The obligation of the Company to effect the
Merger is also subject to the satisfaction or waiver by the Company at or prior to the Effective Time of
the following conditions :

(a)

	

Representations and Warranties .

	

The representations and warranties of Parent and
Merger Sub set forth in this Agreement will be true and correct when made and as of the Closing
Date (except to the extent that any representation and warranty expressly speaks as of a specific
date, in which case the representation and warranty must only be true and correct as of the
specific date), except where the failure of the representations and warranties to be so true and
correct (read for purposes of this Section 8.3(a) without giving effect to any materiality or Parent
Material Adverse Effect qualification in any such representation or warranty) has not had and
would not reasonably be expected to have a Parent Material Adverse Effect,

(b)

	

Performance of Obli_aticns of Parent and Merger Sub.

	

Parent and Merger Sub will
have performed in all material respects all obligations required to be performed by them under
this Agreement at or prior to the Closing Date .

(c)

	

Officers' Certificates.

	

The Company will have received at the Closing a certificate
signed on behalf of Parent by an executive officer of Parent to the effect that the conditions set
forth in Sections 8.3(a) and 8.3(b) have been satisfied .

(d)

	

Parent Material Adverse Effect .

	

Since; the (late of this Agreement, no Parent Material
Adverse Effect will have occurred and be continuing.
8.4

	

Invoking Certain Provisions

	

Any party seeking to claim that a condition to its obligation to
effect the Merger has not been satisfied by reason of the fact that a Company Material Adverse Effect,
a Parent Material Adverse Effect or Regulatory Material Adverse Effect has occurred or would be
reasonably expected to occur or result will have the burden of proof to establish that occurrence or
expectation .

ARTICLE IX

TERMINATION
9.1

	

Termination by Mutual Consent.

	

This Agreement may be terminated and the Merger may
be abandoned at any time prior to the Effective Time, whether before or after the approvals by
stockholders of the Company and Parent referred to in Section 8.1(a), by mutual written consent of the
Company, Parent and the Asset Purchaser, by action of their respective Boards of Directors .

9.2

	

Termination by Either Parent or the Company,

	

This Agreement may be terminated and the
Merger may be abandoned at any time prior to the Effective Time by action of the Board of Directors
of either Parent or the Company if (a) the Merger has not been consummated by the first anniversary
of the date of this Agreement (the "Termination Date ") : provided that if Parent or the Company
determines that additional time is necessary to obtain any of the Material Company Regulatory
Consents, the Material Parent Regulatory Consents, the Required Regulatory Approvals (as defined in
the Asset Sale Agreement) or the Required Regulatory Approvals (as defined in the Partnership
Interest Purchase Agreement), or if all of the conditions to Parent's obligations to consummate the
Merger shall have been satisfied or shall be then capable of being satisfied (other than the condition
set forth in Section 8.1(f)), the Termination Date may be extended by Parent or the Company from
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time to time by written notice to the other party up to a date not beyond 18 months after the date of
this Agreement, any of which dates shall thereafter be deemed to be the Termination Date; (b) the
approval of this Agreement by the Company's stockholders required by Section 8.1(a) will not have
been obtained at a duly convened Company Stockholders Meeting at which a vote upon this
Agreement was taken ; (c) the approval of Parent's stockholders necessary to approve the issuance of
Parent Common Stock required to be issued pursuant to the Merger as required by Section 8 .1 (a) will
not have been obtained al a duly convened Parent Stockholders Meeting at which a vote on such
issuance was taken; (d) any Order of a court in the United States permanently enjoining consummation
of the Merger will have become final and non-appealable ; or (e) the Asset Sale Agreement or the
Partnership Interests Purchase Agreement is terminated in accordance with its terms ; provided that the
right to terminate this Agreement pursuant to this Section 9 .2 will not be available to any party that
has breached in any material respect its obligations under this Agreement in any manner that will have
proximately contributed to the failure of the Merger to be consummated .

9.3

	

Termination by the Company .

	

This Agreement may be terminated and the Merger may be
abandoned at any time prior to the Effective Time by action of the Board of Directors of the Company
if:

(a)

	

prior to the receipt of the approval of Parent's stockholders satisfying the condition set
forth in Section 8 .1(a), the Board of Directors of Parent (i) publicly withholds or withdraws, or
publicly proposes to withhold or withdraw, the Parent Recommendation, (ii) fails to reaffirm the
Parent Recommendation within fifteen business days of receipt of the Company's written request
at any time when an Acquisition Proposal shall have been made and not rejected by the Board of
Directors of Parent, provided that such fifteen-business-day period shall be extended for fifteen
business days following any material modification to such Acquisition Proposal occurring after the
receipt of the Companvs written request and provided . further . that such fifteen-business-day
period shall recommence each time an Acquisition Proposal has been made following the receipt
of the Company's written request by a Person that had not made an Acquisition Proposal prior to
the receipt of the Company's written request, oi (iii) approves or recommends, or publicly
proposes to approve or recommend, or authorizes Parent to enter into a binding agreement
reflecting, any Acquisition Proposal (any of the foregoing, a "Parent Adverse Recommendation
Event") ;

(b) prior to the receipt of the approval of the Company's stockholders satisfying the condition
set forth in Section 8 .1(a), the Board of Directors of the Company approves a Superior Proposal in
accordance with Section 7.2(I))(ii) and authorizes the Company to enter into a binding written
agreement with respect to that Superior Proposal and, in connection with the termination of this
Agreement and entering into the agreement reflecting the Superior Proposal, pays to Parent and
the Asset Purchaser in immediately available funds the Company Termination Fee required to be
paid by Section 9.5(b); or

(c)

	

there has been a breach of any representation, warranty, covenant or agreement made by
Parent or Merger Sub in this Agreement, or any representation or warranty of Parent will have
become untrue after the date of this Agreement, so that Section 8 .3(a) or 83(b) would not be
satisfied and this breach or failure to be true is not curable or, if curable, is not curable by the
Termination Dale (as the same may be extended).

9 .4

	

Termination by Parent .

	

This Agreement may be terminated and the Merger may he
abandoned at any time prior to the Effective Time by action of the Board of Directors of Parent if :

(a) prior to the receipt of tire approval of the Company's stockholders satisfying the condition
set forth in Section 8 .1(a), the Board of Directors of the Company (i) publicly withholds or
withdraws, or publicly proposes to withhold or withdraw, the Company Recommendation, (ii) fails
to reaffirm the Company Recommendation within fifteen business days of receipt of Parent's
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written request al any time when an Acquisition Proposal shall have been made and not rejected
by the Board of Directors of the Company, Provided that such fifteen-business-day period shall be
extended for fifteen business days following any material modification to such Acquisition Proposal
occurring after the receipt of Parent's written request and provided, further, that such fifteen-
business-day period shall recommence each time an Acquisition Proposal has been made following
the receipt of Parent's written request by a Person that had not made an Acquisition Proposal
prior to the receipt of Parent's written request, or (iii) approves or recommends, or publicly
proposes to approve or recommend, or authorizes the Company to enter into a binding agreement
reflecting, any Acquisition Proposal (any of the foregoing, a "Company Adverse Recommendation
Event");

(b) prior to the receipt of the approval of Parent's stockholders satisfying the condition set
forth in Section 8.1(a), the Board of Directors of Parent approves a Superior Proposal in
accordance with Section 7.2(b)(ii) and authorizes Parent to enter into a binding written agreement
with respect to that Superior Proposal and, in connection with the termination of this Agreement
and entering into the agreement reflecting the Superior Proposal, pays to the Company in
immediately available funds the Parent Termination Fee required to be paid by Section 9.5(c); or

(c)

	

there has been a material breach of any representation, warranty, covenant or agreement
made by the Company in this Agreement, or any representation or warranty of the Company will
have become untrue after the date of this Agreement, so that Section 8.2(a) or 8.2(b) would not
be satisfied and this breach or failure to be true is not curable or . if curable, is not curable by the
Termination Date (as the same may be extended) .
9.5

	

Effect of Termination and Abandonment

	

(a) In the event of termination of this Agreement
and the abandonment of the Merger pursuant to this Article IX, [his Agreement (other than as set
forth in this Section 9.5 and Section 10 .1) will become void and of no effect with no liability on the
part of any of Parent, Merger Sub. the Company and the Asset Purchaser (or of any of their respective
Representatives) : Provided that such termination will not relieve any of such Persons from any liability
for damages to any other party (and/or the stockholders of the Company pursuant to Section 10.8)
resulting from any prior breach of this Agreement, the Asset Sale Agreement or the Partnership
Interests Purchase Agreement which is (i) material and (ii) willful or knowing, or front any obligation
to pay, if applicable, the fees in accordance with Section 9.5(b) or Section 9.5(c) . Notwithstanding
anything to the contrary in this Agreement or provided for under any applicable Law, no party hereto
will, in any event, be liable to any other party, in contract, in tort or otherwise, for any consequential,
incidental . indirect . special, or punitive damages of such other party or Persons represented by such
other party. whether or not the possibility of such damages has been disclosed to such other party or
Persons represented by such other party in advance or could have been reasonably foreseen by such
other party or Persons represented by such other party. The preceding sentence. shall not limit the right
of any party to seek "benefit of the bargain" damages for a breach of this Agreement or specific
performance or other equitable remedy as provided in Section 10.11, provided that the right of any
party or Persons represented by such party to seek any of such remedies is not an admission by the
other party that, under the circumstances . any such remedies are proper remedies, and provided ,
further . that the party against whom any such remedy is sought may not claim that the awarding of
"benefit of the bargain" damage is prohibited by virtue of the restriction against liability for
consequential, incidental, indirect, special or punitive damage contained in this Section 9.5(a) .

(b) If this Agreement is terminated by the Company pursuant to Section 9.3(b) or by Parent
pursuant to Section 9.4(a) . then the Company will . immediately upon termination, pay into a joint
bank account in the names of Parent and the Asset Purchaser the Company Termination Fee, by
wire transfer of same clay funds. If (i) this Agreement is terminated pursuant to Section 9.2(a),
9.2(b) or 9.4(c), (ii) following the date hereof and prior to such termination, there shall have been
made to the Company or its stockholders, or publicly announced. a bona title Company Covered
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Proposal, and (iii) prior to the date that is nine months following the date of such termination. any
Person shall have acquired a majority of the Company's outstanding stock, or a Company Covered
Proposal is consummated or a binding agreement for a Company Covered Proposal is entered into
by the Company or any of its Subsidiaries, then the Company will, immediately upon such
acquisition of the Company's stock or upon consummation of a Company Covered Proposal, pay
into a joint account in the names of Parent and the Asset Purchaser the Company Termination
Fee, by wire transfer of same day lunds. The Company acknowledges that tile agreements
contained in this Section 9.5(b) are an integral part of the transactions contemplated by this
Agreement, and that, without these agreements, Parent, Merger Sub and the Asset Purchaser
would not enter into this Agreement; accordingly, if the Company fails to pay promptly the
amount due pursuant to this Section 9.5(b), and, in order to obtain (his payment, Parent, Merger
Sub or the Asset Purchaser commences a suit which results in a judgment against the Company for
the fee set forth in this Section 9.5(b), the Company will pay to Parent, Merger Sub and the Asset
Purchaser their respective costs and expenses (including attorneys' fees) in connection with this
suit, together with interest on the amount of the fee at the prime rate of Citibank, N.A . in effect
on the date the payment should have been made. Any amounts due under this Section 9.5(b) shall
be in addition to any other damages to which Parent, Merger Sub or the Asset Purchaser may be
entitled .

(c) if this Agreement is terminated by Parent pursuant to Section 9.4(b) or by the Company
pursuant to Section 93(a), then Parent will, immediately upon termination, pay to the Company
the Parent Termination Fee, by wire transfer of same day funds. If (i) this Agreement is terminated
pursuant to Section 9.2(a), 9.2(c) or 9.3(e), (ii) following the date hereof and prior to such
termination, there shall have been made to Parent or its stockholders, or publicly announced, a
bona fide Parent Covered Proposal, and (iii) prior in the dale that is nine months following the
date of such termination . any Person shall have acquired a majority of Parent's outstanding stock,
or a Parent Covered Proposal is consummated or a binding agreement for a Parent Covered
Proposal is entered into by Parent or any of its Subsidiaries . then Parent will, inmtedialely upon
such acquisition of Parents stock or upon consummation of a Parent Covered Proposal, pay the
Company the Parent Termination Fee, by wire transfer of same day funds. Parent acknowledges
that the agreements contained in this Section 9.5(c) are an integral part of the transactions
contemplated by this Agreement, and that, without these agreements, the Company would not
enter into this Agreement; accordingly, if Parent fails to pay promptly the amount due pursuant to
this Section 9-5(c), and, in order to obtain this payment. the Company commences a suit which
results in a judgment against Parent for the fee set forth in this Section 9.5(c), Parent will pay to
the Company its costs and expenses (including attorneys' fees) in connection with this suit,
together with interest on the amount of the fee at the prime rate of Citibank, N.A . in effect on the
date the pavnrent should have been made . Any amounts due under this Section 9.5(c) shall be in
addition to any other damay_es to which the Company may be entitled .

ARTICLE X

MISCELLANEOUS AND GENERAL

10 .1

	

Survival .

	

None of the covenants or agreements of Parent, the Company, Merger Sub or the
Asset Purchaser contained in this Agreement will survive the Effective Time, except for those covenants
and agreements contained herein that by their terms apply or are to be performed in whole or in part
after the Effective Time . This Article X (ether than Section 10 .2 (Modification or Amendment),
Section 10 .3 (Waiver of Conditions) and Section 10.12 (Assignment)) and the agreements of the parties
contained in Section 7.11 (Expenses) and Section 9.5 (Effect of Termination and Abandonment) will
survive the termination of this Agreement. Except as specified in the prior two sentences, all
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representations. warranties, covenants and agreements in this Agreement will not survive the Effective
Time or the termination of this Agreement

10.2

	

Modification or Amendment.

	

Subject to the provisions of applicable Law, al any time prior
to the Effective Time, this Agreement may be modified or amended, by written agreement executed
and delivered bv duly authorized officers of Parent, Merger Sub and the Company and, to the extent
that such modification or amendment modifies or amends the rights or obligations of the Asset
Purchaser in a manner adverse to the Asset Purchaser. the Asset Purchaser.

10 .3

	

Waiver of Conditions .

	

(a) Any provision of this Agreement may be waived prior to the
Effective Time if, and only if, such waiver is in writing and signed by the party (Parent, the Company.
Merger Sub (x the Asset Purchaser) against whom the waiver is to be effective.

(b) No failure or delay by Parent, the Company, Merger Sub or the Asset Purchaser in
exercising any right, power or privilege hereunder will operate as a waiver of any such provision
nor in any way affect the validity of this Agreement or any part hereof nor will any single or
partial exercise thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. Except as otherwise herein provided ., the rights and remedies herein
provided will be cumulative and not exclusive of any rights or remedies provided by Law. No
waiver of any breach of or noncompliance with this Agreement shall be held to be a waiver of ;my
other or subsequent breach or noncompliance.

10 .4

	

Counterparts.

	

This Agreement may be executed in any number of counterparts (including
by facsimile or other electronic transmission), each such counterpart being deemed to be an original
instrument, and all such counterparts will together constitute the same agreement. i t being understood
that all of the parties need not sign the same counterpart .

111 .5 GOVERNINGLAW_AND_ VENUE; WAIVER OF JURY TRIAL

(a) THIS AGREEMENT WILL BE DEEMED TO BE MADE IN AND IN ALL
RESPECTS SHALL. BE INTERPRETED, CONSTRUED AND GOVERNED BY AND IN
ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARE, WITHOUT GIVING
EFFECT TO THE CONFLICTS OF RULES THEREOF. The parties hereby irrevocably submit
exclusively to the jurisdiction of the State of Delaware and agree not to assert, as a defense in any
action, suit or proceeding for the interpretation or enforcement hereof, that it is not subject
thereto or that such action . suit or proceeding may not be brought or is not maintainable in said
courts or that the venue thereof may not be appropriate or that this Agreement may not be
enforced in or by such courts, and each of Parent, the Company, Merger Sub and Asset Purchaser
irrevocably agrees that all claims with respect to such action or proceeding will be heard and
determined in Delaware state court. Each of Parent, the Company, Merger Sub and Asset
Purchaser hereby consents to and grants any such court jurisdiction over the Person of such parties
and over the subject matter of such dispute and agree that mailing of process or other papers in
connection with any such action or proceeding in the manner provided i11 Section 111 .6 or in such
other manner as may be permitted by law, will be valid and sufficient service thereof.

(b) EACH OF PARENT, THE COMPANY, MERGER SUB AND ASSET PURCHASER
ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE
TINDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT THE PARTY MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT
OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
13Y THIS AGREEMENT EACH OF PARENT, THE COMPANY, MERGER SUB AND ASSET
PURCHASER CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE,
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AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT THE OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH SUCH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER,
(iii) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (iv) EACH SUCH
PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY. AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 1(1 .5,

10 .6

	

Notices.

	

Notices, requests, instructions or other documents to be given under this
Agreement must be in writing and will be deemed given (a) when sent if sent by facsimile, provided
that the fax is promptly confirmed by telephone confirmation thereof, (b) when delivered, if delivered
personally to the intended recipient, and (c) one business day later. if sent Iry overnight delivery via a
national courier service, and in each case, addressed to a party at the following address for such party :

if to Parent or Merger Sub

Great Plains Energy Incorporated
1201 Walnut Street
Kansas City, Missouri 641[16
Attention: Mark G. English

General COLHlsel and Assistant Secretary
Fax: (816) 556-2418

with a copy (which shall not constitute notice) to :

Skadden, Arps, State. Meagher & Flom LLP
Four Times Square
New York . New York 1[X)36
Attention: Nancy A. Lieberman

Morris l. Kramer
Fax: (212) 735-2000

if to Asset Purchaser

Black Hills Corporation
025 Ninth Street
Rapid City, South Dakota 57701
Attention: Steven J. Helmers

General Counsel
Fax: (605) 71-1-2550

with a copy (which shall not constitute notice) to :

Morgan, Lewis & Bockius LLP
300 South Grand Avenue, Suite 2200
Los Angeles. California 90071
Attention : Richard A. Shortz

Ingrid A. Myers
Fax: (213) 612-2501

A-59

T
AQUILA, INC. S-4 GREAT PLAINS MERGER

	

Prot : P1476CH107

	

Job: 07ZBN18201

	

File : L018201A.;15
Page Dim: 8.250" X 10.750"

	

Copy Dim: 38. X 54.3



iERRILL.coRPoR .,vrioN1)INGRAMI/7-MAY .M 06 :08 DISK123:IU7'BN1 .0T1-NN182u11LD18201,x, ;15
nvll1mt Free :

	

50D-/120D Font :

	

ODl

	

OD VIRSq:8Clr :0
DISK024:[PA(iER.PSTYI..ESIUNIVERSAI-.BST :61 11 CCs : 52962

if to the Company

Aquila, Inc.
20 West Ninth Street
Kansas City, Missouri 64105
Attention: Christopher M. Reitz

General Counsel and Corporate Secretary
Fax: (816) 467-9611

with a copy (which shall not constitute notice) to :

Fried . Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, New York 10004
Attention : Arthur Fleischer, Jr.

Stuart Katz
Philip Richter

Fax : (212) 859-40011

or to those other persons or addresses as may be designated in writing by the party to receive the
notice as provided above .

10 .7

	

Entire Agreement.

	

This Agreement, the Asset Sale Agreement, the Partnership Interests
Purchase Agreement, the Transition Services Agreement, the Parent Confidentiality Agreement, the
Asset Purchaser Confidentiality Agreement, the Letter of Intent, the Company Disclosure Letter, the
Parent Disclosure Letter and the Asset Purchaser Disclosure Letter, and any other ancillary documents
constitute the entire agreement, and supersede all other prior agreements, understandings,
representations and warranties both written and oral, among Parent, Merger Sub, the Company and the
Asset Purchaser, with respect to the subject matter of this Agreement. For greater clarification, the
Asset Sale Agreement and the Partnership Interests Purchase Agreement contain the terms and
conditions upon which the Company and Parent have agreed to sell, and the Asset Purchaser has
agreed to acquire, the utility properties and partnership interests described in the Asset Sale
Agreement and the Partnership Interests Purchase Agreement and the schedules and exhibits thereto .

t0_8

	

No Third Party Beneficiaries .

	

This Agreement is not intended to, and does not, confer
upon any Person other than Parent, the Company, Merger Sub and Asset Purchaser any rights or
remedies hereunder, except for the right of the Company, on behalf of its stockholders, to pursue
damages in the event of Parent's or Merger Sub's breach of this Agreement which is (i) material and
(ii) willful or knowing, which right is hereby acknowledged and agreed by Parent and Merger Sub and
except as provided in Section 7.12 .

10 .9

	

Obligations of Parent, the Com nlny and the Asset Purchaser .

	

Whenever this Agreement
requires a Subsidiary of Parent to take any action, such requirement will be deemed to include an
undertaking on the part of Parent to cause that Subsidiary to take this action . Whenever this
Agreement requires a Subsidiary of the Company to take any action, such requirement will be deemed
to include an undertaking on the part of [be Company to cause that Subsidiary to take this action and,
alter the Effective Time, on the part of the Surviving Company to cause that Subsidiary to take this
action . Whenever this Agreement requires a Subsidiary of Asset Purchaser to take any action, such
requirement will be deemed to include an undertaking on the part of Asset Purchaser to cause such
Subsidiary to lake this action .

10 .10

	

Severabilitv.

	

The provisions of this Agreement will be deemed severable and the invalidity
or unenforceability of any provision in any jurisdiction shall, as to that jurisdiction, be ineffective to the
extent of Such invalidity or unenforecabifty, and will not affect the validity or enforceability or the
other provisions hereof in any other jurisdiction . If any provision of this Agreement, or the application

A-till
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thereof to any Person or any circumstance, is invalid or unenforceable, (a) a suitable and equitable
provision will be substituted therefor in order to carry out, so far as may be valid and enforceable, the
intent and purpose of the invalid or unenforceable provision and (b) the remainder of this Agreement
and the application of that provision to other Persons or circumstances will not, subject to clause (a),
be affected by the invalidity or unenforceability, except as a result of any substitution, nor will the
invalidity or unenforceability affect the validity or enforceability of the provision, or its application, in
any other jurisdiction .

10.11

	

Snecific Performance .

	

Each of Parent, Merger Sub, the Company and Asset Purchaser
acknowledges and agrees that any breach of this Agreement would give rise to irreparable harm for
which monetary damages would not be an adequate remedy . Each of Parent, Merger Sub, the
Company and Asset Purchaser accordingly agrees that, in addition to other remedies, the parties will be
entitled to enforce the terms of this Agreement by decree of specific performance without the necessity
of proving the inadequacy of monetary damages as a remedy and to Obtain injunctive relief or other
equitable remedy against any breach or threatened breach hereof .

111.12

	

Assienmenl .

	

This Agreement is not assignable by operation of law or otherwise without
the prior consent of all the other parties . Any assignment in contravention of the preceding sentence
will be null and void. Subject to the preceding two sentences, this Agreement shall he binding upon,
inure to the benefit of. and be enforceable by, the parties and their respective successors and assigns .

A-oil
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IN WITNESS WHEREOF this Agreement has been duly executed and delivered by the duly
authorized officers of the parties as of the date first Written above.

AOUILA, INC .

By :

	

/s/ RICIIARI) C . Gtt6EN
Name : Richard C . Green
Title :

	

President, Chief Executive
Officer and Chairman of the
Board of Directors

GREAT PLAINS ENERGY INCORPORATED

By :

	

/5/ MICHAEL J . CHESSER
Name : Michael J . Chesser
Title :

	

Chairman of the Board and
Chief Executive Officer

GREGORY ACQUISITION CORP.

BY :

	

/s/ TERRY BASSIIAM

Name : Terry Bassham
Title : President

BLACK HILLS CORPORATION

By:

	

/si DAVID R . EMrsy

Name : David R. Emery
Tide :

	

President . Chief Executive
Officer and Chairman of the
Board of Directors
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.200 ]

Great Plains Energy Incorporated
1201 Walnut Street
Kansas City, Missouri 64106

Ladies and Gentlemen:

FORM OF AFFILIATE AGREEMENT

1 have been advised that as of the date hereof, I may be deemed to be an "affiliate" of
Aquila . Inc., a Delaware corporation (the "Company"), as such term is defined for purposes of
paragraphs (c) and (d) of Rule 145 of the Rules and Regulations of the Securities and Exchange
Commission (the "Commission ") under the Securities Act of 1933, as amended (the "Securities Act") .

Pursuant to the terms of the Agreement and Plan of Merger, dated as of February 6, 21()7 (as it
may be amended, supplemented or modified from time to time, the "Merger Agreement"), among the
Company. Great Plains Energy Incorporated, a Missouri corporation ("Parent"), Gregory Acquisition
Corp ., a Delalsaue corporation and wholly-owned subsidiary of Parent ("Merger Sub") and Black Hills
Corporation . a South Dakota corporation, Merger Sub will be merged with and into the Company (the
"Merger ') . Capitalized terms used herein but not defined herein shall have the meanings ascribed to
such terms in the Merger Agreement.

I have been advised that the issuance of the Parent Common Stock pursuant to the Merger will be
registered with the Commission under the Securities Act on a Registration Statement. 1 have also been
advised, however, that since I may be deemed to be an affiliate of the Company at (lie time the Merger
Agreement is submitted to a vote of the stockholders of the Company. my ability to sell, assign or
transfer any Parent Cemm1en Stock that I receive in exchange for any Company Shares pursuant to the
Merger may be restricted unless such sale, assignment or transfer is registered under the Securities Act
or an exemption from such registration is available . I understand that such exemptions are limited and
I have obtained advice of counsel as to the nature and conditions of such exemptions, including
information with respect to the applicability to the sale of such Securities of Rules 144 and 145(4)
promulgated under the Securities Act.

I hereby represent and warrant to and covenant with Parent that I will not sell, assign or transfer
any shares of Parent Common Stock except (i) pursuant to an effective registration statement under the
Securities Act. (ii) by a sale made in conformity with the volume and other limitations of Rule 145
(and otherwise in accordance with Rule 144 under the Securities Act, if I am an affiliate of Parent and
if so required at the time) or (iii) in a transaction which, in the opinion of independent counsel
reasonably satisfactory to Parent or as described in a "no-action" or interpretive letter from the Staff of
the Commission reasonably satisfactory to Parent, is not required to be registered under the Securities
Act. In the event of a sale of shares of Parent Common Stock pursuant to Rule 145, 1 will supply
Parent with evidence of compliance with such Rule, in the form of customary sellers and broker's
Rule 145 representation letters or as Parent may otherwise reasonably request.

I understand that, except as set forth in the Merger Agreement, Parent is under no obligation to
register the sale, assignment, transfer or other disposition of the shares of Parent Common Stock by me
or on my behalf under the Securities Act or to take any other action necessary in order to make
compliance with an exemption train such registration available solely as a result of the Merger .

Execution of this letter should not he considered an admission on my part that I am an "affiliate"
of the Company as describe(] in the first paragraph of this letter, or as a waiver of :my rights I may
have to object to any claim that I am such an affiliate on Or after the date of this letter.
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This letter agreement constitutes the complete understanding between Parent and me concerning
the subject matter hereof. This letter agreement will be governed by and construed and interpreted in
accordance with the laws of the State of New York applicable to contracts to be performed wholly in
the State of New York .

If you are in agreement with the foregoing, please so indicate by signing below and returning a
copy of this letter to the undersigned, at which lime this letter shall become a binding agreement
between us .

Very truly yours.

Name:

Accepted this

	

day
of

	

, 200[ * J

GREAT PLAINS ENERGY INCORPORATED

By :
Name :
Title :
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Asset Purchase Agreement

by and among

Aquila, Inc.,

Black Hills Corporation,

Great Plains Energy Incorporated

and

Gregory Acquisition Corp.

Dated: Februan, 6, 2007
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This Asset Purchase Agreement (this "Agreement "), is made as of February 6, 2007 by and among
Aquila, Inc. . a Delaware corporation ("Seller"), Black Hilts Corporation, a South Dakota corporation

Great Plains Energy Incorporated, a Missouri corporation ("Parent"), and Gregory
Acquisition Corp ., a Delaware corporation and a wholly-owned subsidiary of Parent ("Merger Sub").

WHEREAS, Seller has entered into an Agreement and Plan of Merger dated Fehmary 6, 2007
(the "Merger Agreement") with Buyer, Parent and Merger Sub which, among other things, provides for
the merger of Merger Sub with and into Seller (the "Mercer") immediately after the Closing.

WHEREAS, Seller, as the general partner of a Delaware limited partnership to be formed to hold
the electric utility business operated by Seller in Colorado ("Electric Coco'), and of a Delaware
limited partnership to be formed to hold the gas utility business operated by Seller in Colorado ("Kias
Orion"), Aquila Colorado, LLC, a Delaware limited liability company ("Limited Partner") and a wholly-
owned subsidiary of Seller, which will be the limited partner of Electric Opco and of Gas Opco, Parent,
Merger Sub and Buyer have entered into a Partnership Interests Purchase Agreement (the "Partnership
Interests Purchase Agreement") of even date herewith whereby Buyer shall purchase all of the
partnership interests of Electric Opco and Gas Open, each of which shall he formed by Seller to hold
the assets related to Seller's electric utility business and gas utility business, respectively, in Colorado.

WHEREAS, Buyer desires to purchase, and Seller desires to sell, the Purchased Assets, upon the
terms and conditions set forth in this Agreement.

NOW THEREFORE, in consideration of the Parties respective covenants, represenlalions,
warranties, and agreements hereinafter set forth, and intending to be legally bound hereby, the Parties
agree as follows :

1 .1 . Definitions.

ASSET PURCHASE AGREEMENT

RECITALS

ARTICLE I.

DEFINITIONS

(;I)

	

As used in this Agreement, the following terms have the meanings specified in this
Section 1.1(a) :

'Affiliate" has the meaning set forth in Rule 126-2 of the General Rules and Regulations under
the Exchange Act,

" Affiliated Grout)" means any affiliated group within the meaning of Code section 1504(a) or any
similar group defined under a similar provision of Law.

"Assignment and Assumption Agreement' means the Assignment and Assumption Agreement to
he executed and delivered by Seller and Buyer at Closing, in the form of Exhibit 1.1-A.

"Assignment of Easements" means the form of Assignment of Easements set forth on
Exhibit 1 .1-B.

"Bill of Sale" means the bill of sale to be executed and delivered by Seller at the Closing. in the
form of Exhibit L1-C.

"Business" means. collectively, (i) the Natural Gas Businesses, and (ii) the activities described on
Schedule L1-A .

T
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"Business Agreements" means any contract, agreement, real or personal property lease,
commitment . understanding, or instrument (other than the Retained Agreements and the Shared
Agreements) to which Seller is a party or by which it is bound that either (i) is listed or described on
Schedule 5.9, Schedule 5. 11, Schedule 5.13(1) , or Schedule 5,13(6), or (ii) relates principally to the
Business or the Purchased Assets, and if entered into after the date hereof (and is not a renewal,
extension or amendment of an agreement in effect on the date hereof), is entered into in accordance
with the terms of this Agreement.

"Business Day" means any day other than Saturday, Sunday, and ,my day which is a legal holiday
or a day on which banking institutions in New York, New York are authorized by Law to close.

"Business Employees" means (i) the employees of Seller set forth on Schedule 1 .1-B, which shall
include all of Seller's employees whose place of employment is at Seller's locations in Iowa, Kansas and
Neln'aska, other than employees of Seller whose place of employment is al Seller's locations in Kansas
principally related to Sellers electric utility business in Kansas, (ii) any persons who are hired fly Seller
after the date hereof for the Business, other than persons hired after 'tire date hereof to perform
Central or Shared Functions, and (iii) other (ban for purposes of ARTICLE V and Section 8.1, those
Central or Shared Function Employees that Buyer and Parent agree Buyer may offer employment to
prior to the Closing and that accept employment with Buyer.

"Buyer Pension Plan " means one or more defined benefit plans within tire meaning of
section 3(35) of ERISA that are (i) maintained or to be established or maintained by Buyer, and
(ii) qualified under section 401(o) of the Code.

"Buyer Required Regulatory Approvals" means (i) the filings by Seller, Buyer and Parent required
by tire HSR Act in connection with the transactions contemplated by this Agreement, the Partnership
interests Purchase Agreement and the Mer;cr Agreement, and the expiration or earlier termination of
all waiting periods under the HSR Act, and (ii) the approvals set forth on Schedule 1 .1-C .

"Buyer's Representatives- means Buyer's accountants, employees, counsel, environmental
consultants, surveyors, financial advisors, and other representatives .

"Central or Shared Functions" means any of the business functions set forth on Schedule 1.1-D .

"Central or Shared Function Employees' means any current or former employee of Seller or its
Subsidiaries whose employment is (or was immediately prior to termination) principally related to
Central or Shared Functions.

"Claims" means any and all civil, criminal, administrative, regulatory . or judicial actions or causes
of action, suits, petitions, proceedings (including arbitration proceedings), investigations, hearings,
demands, demand letters, claims, or notices of noncompliance or violation delivered by any
Governmental Entity or other Person .

"COBRA' means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.

"COBRA Continuation Coveraee" means the continuation of medical coverage required under
sections 601 through 608 of ERISA, and section 4980B of the Code .

"Code" means the internal Revenue Code of 1986 .

" Colorado Assets" means the assets principally related to and used in the Colorado Business and
included in the assets to be purchased by Buyer pursuant to the partnership Interests Purchase
Agreement.

"Colorado Business" means the electric utility business and the gas utility business operated by
Seller in Colorado and such other business activities of Seller in Colorado included in the definition of
"Business" in the Partnership Interests Purchase Agreement.

B-2
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"ConfidentialityAgreement" means the Confidentiality Agreement, dated July 11, 2006 between
Seller and Buyer.

"CoMorate Employees" means any current employee of Seller or its Subsidiaries and any
employee of Seller or its Subsidiaries hired after the date hereof and before the Closing Date,
including such employees who are Central or Shared Function Employees, other than (i) Business
Employees or Transferred Employees, (ii) any current employee of Seller or its Subsidiaries, and any
employee of Seller or its Subsidiaries hired after the date hereof and before the Closing Date, for
Seller's electric utility operations in Missouri and Kansas, and (iii) any retirees of Seller or any of its
Subsidiaries and any employee of Seller or its Subsidiaries who retires between the date hereof and the
Closing Date.

"Documents" means all files, documents, instruments, papers, books, reports, tapes, data, records,
microfilms, photographs, letters, ledgers. journals, title commitments and policies, title abstracts,
surveys, customer lists and information, regulatory filings, operating data and plans, technical
documentation (such as design specifications, functional requirements, and operating instructions), user
documentation (such as installation guides. user manuals, and training materials), marketing
documentation (such as sales brochures, fivers, and pamphlets), Transferred Employee Records, and
other similar materials related principally to the Business, the Purchased Assets, or the Assumed
Obligations, in each case whether. or not in electronic form ; provided, that "Documents" does not
include : (i) information which, if provided to Buyer, would violate any applicable Law or Order or the
Governing Documents of Seller or any of its Affiliates, (ii) bids, letters of intent, expressions of
interest, or other proposals received from others in connection with the transactions contemplated by
this Agreement or otherwise and information and analyses relating to such communications, (iii) any
information, the disclosure of which would jeopardize any legal privilege available to Seller or any of its
Affiliates relating to such information or would cause Seller or any of its Affiliates to breach a
confidentiality obligation by which it is bound (provided, that in the case of any items that would be
Documents but for a confidentiality obligation, Seller will use its reasonable best efforts at Buyer's
request to obtain a waiver of such obligation), (iv) any valuations or projections of or related to the
Business, the Purchased Assets, or the Assumed Obligations (other than any such valuations and
projections prepared in conjunction with any past, present or future regulatory filings, whether or not
the same was actually filed with the regulatory authority, and customary studies, reports, and similar
items prepared by or on behalf of Seller for the purposes of completing, performing, or executing
unperformed service obligations, Easement relocation obligations, and engineering and construction
required to complete scheduled construction, construction work in progress, and other capital
expenditure projects, in each ease related principally to the Business and the Purchased Assets), (v) any
information management systems of Seller (but not including electronic data principally related to the
Business, the Purchased Assets or the Assumed Obligations), and (vi) any rights . information, or other
matters to the extent used for or on the lnternet, including any web pages or other similar items.

°Encumbrances " means any mortgages, pledges, liens, claims, charges, security interests,
conditional and installment sale agreements, Preferential Purchase Rights, activity and use limitations .
easements, covenants, encumbrances, obligations, limitations, title defects, deed restrictions, and any
other restrictions of any kind, including restrictions em use, transfer, receipt of income, or exercise of
any other attribute of ownership.

"Environment" means all or any of the following media: soil, land surface and subsurface strata,
surface waters (including navigable waters, streams, ponds, drainage basins, and wetlands),
groundwater, drinking water supply, stream sediments, ambient air (including the air within buildings
and the air within other natural or man-made structures above or below ground), plant and animal life,
and any other natural resource .
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"Eflivironmental Claims" means any and all Claims (including any such Claims involving toxic torts
or similar liabilities in tort, whether based on negligence or other fault, strict or absolute liability, or
:my other basis) relating in any way to any Environmental Laws of Environmental Permits, or arising
from the presence . Release, or threatened Release (or alleged presence, Release, or threatened
Release) into the Environment of any Hazardous Materials, including ;toy and all Claims by any
Governmental Entity or by any Person for enforcement. cleanup, rcmediation, removal, response,
remedial or other actions or damages, contribution, indemnification, cost recovery, compensation, or
injunctive relief pursuant to any Environmental Law or for any property damage or personal or bodily
injury (including death) or threat of injury to health, safety, natural resources, or the Environment .

"Environmental Laws" means all Laws relating to pollution or the protection of human health,
safety, the Environment, or damage to natural resources, including Laws relating to Releases and
threatened Releases or othenvise relating to the manufacture . processing, distribution . use, treatment,
storage, disposal, transport, or handling of Hazardous Materials. Environmental Laws include the
Comprehensive Environmental Response, Compensation, and Liabilitv Act. 42 U.S .C . § 9601 ct seq. ;
the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S .C . § 136 et seq. ; the Resource
Conservation and Recovery Act, 42 U.S.C. § 6901 . cc seq. ; the Toxic Substances Control Act, 15 U.S.C.
§ 2601 cl seq. : the Clean Air Act, 42 U.S.C . § 74111 el seq. ; the Federal Water Pollution Control Act,
33 U.S.C . § 1251 et seq. ; the Oil Pollution Act, 33 U.S .C . § 2707 et seq. : the Endangered Species Act,
16 U.S .C . § 1531 et seq. ; the National Environmental Policy Act, 42 U.S.C . § 4321, et seq. ; the
Occupational Safety and Health Act, 29 U .S.C. § 651 ct seq. ; the Safe Drinking Water Act, 42 U .S.C.
300f el seq. ; Emergency Planning and Community Right-to-Know Act, 42 U.S .C. § 11(1(11 et seq. ;

Atomic Energy Act, 42 U.S.C . § 2014 et seq. ; Nuclear Waste Policy Act, 42 U.S.C. § 10101 et seq. ; and
their slate and local counterparts or equivalents, all as amended from time to time, and regulations
issued pursuant to any of those statutes .

"Environmental Permits' means all permits, certifications, licenses, franchises, approvals, consents,
waivers or other authorizations of Governmental Entities issued under or with respect to applicable
Environmental Laws and used or held by Seller for the operation of the Business.

"ERISA' means the Employee Retirement Income Security Act of 1974, as amended.

"ERISA Affiliate" means any Person that, together with Seller, would be considered a single
employer under section 414(6), (c), or (m) of the Code .

"ERISA Case" mums the litigation captioned In re Aquila Inc ERISA Litisation , Case
No . 04-cw-00865 (1)W), filed in the United States District Court for the Western District of Missouri
and any similar Claims relating to the causes of action in such litigation .

"Exchange Act" means the Securities Exchange Act of 1934 .

"Exchange Agent" means any exchange agent appointed in connection with the transactions
contemplated by the Merger Agreement.

"FERC" means the Federal Energy Regulatory Commission .

"FERC AccountingRules" means the requirements of FERC with respect to and in accordance
with the Uniform System of Accounts established by FERC .

"Final Regulatory Order" means, with respect to a Required Regulatory Approval, an Order
granting such Required Regulatory Approval that has not been reversed, stayed, enjoined . set aside,
annulled, or suspended, and with respect to which any waiting period prescribed by applicable Law
before the transactions contemplated by this Agreement may be consummated has expired (but without
the requirement for expiration of any applicable rehearing or appeal period) .

"GAAP° means United Stales generally accepted accounting principles as of the date hereof.
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"Good Utility Practice " means any practices, methods. standards, guides, or acts, as applicable,
that (i) are generally accepted in the region during the relevant time period in the natural gas utility
industry, (ii) are commonly used in prudent utility engineering, construction, project management, and
operations, or (iii) would be expected if the Natural Gas Businesses were to be conducted in a manner
consistent with Laws and Orders applicable to the Natural Gas Businesses in each Territory and as a
whole, and the objectives of reliability, safety, environmental protection, economy, and expediency.
Good Utility Practice includes acceptable practices, methods, or acts generally accepted in the region,
and is not limited to the optimum practices, methods, or acts to the exclushm of all others.

"Governing Documents" of a Person means the articles or certificate of incorporation and bylaws,
or comparable governing documents, of such Person.

"Governmental Entity " means the United Stales of America and any other federal, state, local, or
foreign governmental or regulatory authority, department . agency, commission, body, court, or other
governmental entity.

"Hazardous Material " means (i) any chemicals, materials, substances, or wastes which are now or
hereafter defined as or included in the definition of "hazardous substance,"'hazardous material,"
"hazardous waste," "solid waste," "toxic substance," "extremely hazardous substance," "pollutant,"
"contaminant," or words of similar import under any applicable Environmental Laws ; (ii) any
petroleum, petroleum products (including . crude oil or any fraction thereof), natural gas, natural gas
liquids, liquefied natural gas or synthetic gas useable for fuel (or mixtures of natural gas and such
synthetic gas), or oil and gas exploration or production waste, polychlorinated biphenyls, asbestos-
containing materials, mercury, and lead-based paints; and (iii) :my other chemical, material, substances .
waste, or mixture thereof which is prohibited, limited, or regulated by Environmental Laws,

"HSR Act' means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

"Income Tax" means any Tax based upon, measured by . or calculated with respect to (i) net
income, profits, or receipts (including capital gains Taxes and minimum Taxes) or (ii) multiple bases
(including corporate franchise and business license Taxes) if one or more of the bases on which such
Tax may be based, measured by, or calculated with respect to is described in clause (i), in each case
together with any interest, penalties, or additions to such Tax.

"Independent Aceountine Firm" means any independent accounting firm of national reputation
mutually appointed by Buyer and Parent.

"IUB" means the Iowa Utilities Board.
"KCC" means the Kansas Corporation Commission .
"Law" means any statutes, regulations, rules, ordinances, codes, and similar acts or piomulgations

of any Governmental Entity .

"Loss" or "Losses" means losses, liabilities, damages, obligations, payments. costs, and expenses
(including the costs and expenses of any and all actions, suits, proceedings, assessments, judgments,
settlements, and compromises relating thereto and reasonable attorneys' fees and reasonable
disbursements in connection therewith) .

"Material Adverse Effect " means any event, effect, change or development that, individually or in
the aggregate, (i) other than for purposes of Section 9.2(e), prevents or materially delays or impairs the
ability of Seller to consummate the transactions contemplated herein; or (ii) is materially adverse to the
financial condition, properties, assets, liabilities (contingent or otherwise), business, or results of
operation of the Business and the Purchased Assets . together with the Colorado Business and the
Colorado Assets, taken as a whole, in each case excluding any effect on, change in, or development
caused by, or event, effect or development resulting from . or arising out of, (A) factors generally
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affecting the economy, financial markets, capital markets, or commodities markets, except to the extent
the Business and the Purchased Assets, together with the Colorado Business and Colorado Assets.
taken as a whole, are adversely affected in a substantially disproportionate manner as compared to
similarly situated companies; (B) factors, including changes in Law, generally affecting any industry or
any segment of any industry in which the Business operates, except to the extent the Business and the
Purchased Assets, together with tire Colorado Business and Colorado Assets, taken as a whole, are
adversely affected in a substantially disproportionate manner as compared to similarly situated
participants in such industry or such segment of such industry; (C) the execution, announcement or
performance of this Agreement, the Partnership Interests Purchase Agreement or the Merger
Agreement, including. in each case, the impact thereof on relationships, contractual or otherwise, with
Governmental Entities . customers, suppliers, licensors, distributors, partners or employees: (D) the
commencement, occurrence, continuation or intensification of any war, sabotage, armed hostility or
terrorism, other than any matter or event occurring in the geographic region served by the Business
and the Purchased Assets. together with the Colorado Business and Colorado Assets, taken as a whole:
(E) any event. circumstance or condition disclosed in Schedule 1 .1-G ; and (F) any action taken by
Seller or any of its Subsidiaries with Buyers written consent referring to this subsection (F).

" Natural Gas Businesses" means the natural gas utility businesses conducted by Seller serving
customers in the Territories.

"Non-Permitted Encumbrances" means (i) Encumbrances securing or created by or in respect of
any of the Excluded Liabilities (other than Excluded Liabilities that are included in the "Assumed
Obligations" under the Partnership Interests Purchase Agreement) : (ii) statutory liens for material
delinquent 'faxes, or material delinquent assessments, other than such Taxes or assessments that will
become an Assumed Obligation pursuant to Section 2.3 (or will become an "Assumed Ohligation"
pursuant to the Partnership Interests Purchase Agreement) ; and (iii) Encumbrances that individually of
in the aggregate would reasonably be expected to have a Material Adverse Effect; provided that, in
determining if any Encumbrances would individually or in the aggregate reasonably be expected to have
a Material Adverse Effect for purposes of clause (iii) of this definition, the following Encumbrances
will be excluded : (A) mechanics', carriers', workers', repairers', landlords', and other similar liens
arising or incurred in the ordinary course of business relating to obligations to which there is no default
on the part of Seller, (B) pledges, deposits or other liens securing the performance of bids . trade
contracts, leases or statutory obligations (including workers' compensation, unemployment insurance, or
other social security legislation) . (C) zoning, entitlement, restriction, and other land use and
environmental regulations by Governmental Entities that do not materially interfere with the present
use of the Purchased Assets, (D) :my Encumbrance set forth in any state, local, or municipal franchise
or governing ordinance, or any franchise or other agreement entered into by Seller in connection with
:any such ordinance, under which any portion of the Business is conducted, (E) all rights of
condemnation, eminetll domain, or other similar rights of any Person, or (F) such other Encumbrances
(including requirements for consent or notice in respect of assignment of any rights) that do not
materially interfere with Buyers use of the Purchased Assets for the Business, and do not secure
indebtedness or the payment of the deferred purchase price of property, (except for Assumed
Obligations hereunder or that are included in the "Assumed Obligations" under the Partnership
Interests Purchase Agreement).

"NPSC° means the Nebraska Public Service Commission .

"Order" means any order, judgment, writ, injunction, decree, directive, or award of a court,
administrative judge, or other Governmental Entity acting in an adjudicative or regulatory capacity . (it
of an arbitrator with applicable jurisdiction over the subject matter .
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"Party" means Buyer or Seller, or Buyer, Seller, Parent or Merger Sub, as indicated by the context,
and "Parties" means Buyer and Seller, or Buyer, Seller, Parent and Merger Sub, as indicated by the
context .

"Permits" means all permits, certifications, licenses, franchises, approvals, consents, waivers or
other authorizations of Governmental Entities issued under or with respect to applicable Laws or
Orders and used or held by Seller for the operation of the Business, other than Environmental Permits.

"Person" means any individual, partnership, limited liability company, joint venture, corporation,
trust, unincorporated organization, or Governmental Entity.

"Preferential Purchase Rights" means rights o£ any Person (other than rights of condemnation,
eminent domain . or other similar rights of any Person) to purchase or acquire any interest in any of the
Purchased Assets, including rights that are conditional upon a sale of any Purchased Assets or any
other event or condition.

"Prime Rate" means, for any day, the per annum rate of interest quoted by Citibank, N.A. as its
prime rate.

"Regulatory Order" means an Order issued by the KCC, 1UB or NPSC, as applicable, or FERC,
that affects or governs the rates, services, or other utility operations of the Business.

"Release" means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching . dumping, or disposing of Hazardous Materials into the Environment .

" Required Re,,ulatorv Approvals" means the Seller Required Regulatory Approvals and the Buyer
Required Regulatory Approvals.

"Sarbanes-Oxlev" means the Sarbanes-Oxlcy Act of 2002 .

"SEC" means the Securities and Exchange Commission .

"Securities Act" means the Securities Act of 1933 .

"Seller Disclosure Schedule " means, collectively, all Schedules other than Schedule 1.1-C and
Schedule 6.3 .

"Seller Marks ' means the names "Aquila," "Aquila Networks ." "Energy One," "Service Guard,"
"UtiliCorp," "Peoples Natural Gas," "West Plains Energy . . . "Kansas Public Service." and any derivative
of any of the foregoing, and any related, similar, and other trade names, trademarks, Service marks, and
logos of Seller, and any domain names incorporating any of the foregoing .

"Seller Pension Plan " means the Aquila, Inc . Retirement Income Plan, as amended from time to
time.

"Seller Required Regulatory Approvals" means (i) the filings by Seller, Buyer and Parent required
by the HSR Act in connection with the transactions contemplated by this Agreement. the Partnership
Interests Purchase Agreement and the Merger Agreement, and the expiration or earlier termination of
all waiting periods under the HSR Act, and (ii) the approvals set forth on Schedule 1.1-E.

"Seller SEC Filings" means forms, statements, reports, schedules and other documents required to
be filed or furnished by Seller with or to the SEC pursuant to applicable Laws and policies since
January 1, 2005.

"Setter's Knowledge," or words to similar effect, means the actual knowledge of the persons set
forth in Schedule 1.1-E

"Seller's Representatives" means Seller's accountants, employees, counsel, environmental
consultants, financial advisors, and other representatives.
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"Shared Code" means all computer software applications, programs and interfaces, including
source and object code therefor, owned by Seller immediately prior to the Closing. "Shared Code"
shall not include any computer software applications, programs or interfaces, or any part thereof,
owned by any third party.

"Subsidiary," when used in reference to a Person, means any Person of which outstanding
securities or other equity interests having ordinary voting power to elect a majority of the board of
directors or other Persons performing similar functions of such Person are owned or controlled directly
or indirectly by such first Person.

"Tax" and "Ties" means all taxes. charges, fees, levies, penalties, or other assessments imposed by
any foreign or United States federal, stale, or local taxing authority, including income, excise, property,
sales, transfer, franchise, license, payroll, withholding, social security, or other taxes (including any
escheat or unclaimed property obligations), including any interest, penalties, or additions attributable
thereto.

,, Tax Affiliate" of a Person means a member of that Person's Affiliated Group and an), other
Subsidiary, of that Person which is a partnership or is disregarded as an entity separate from that
Person for Tax purposes.

"Tax Return" means any return, report .jnformation return, or other document (including any
related or supporting information) required to be supplied to any Governmental Entity with respect to
Taxes.

"Termination Fee" means an amount equal to the costs and expenses incurred by Buyer in
connection with the transactions contemplated in this Agreement, the Merger Agreement and the
Partnership Interests Purchase Agreement. prior to the date of termination of this Agreement, in any
event not to exceed $15,ooo,tHto .

"Territories" means the. service territories of Seller's gas utility businesses in Iowa, Kansas and
Nebraska .

`Transferred Employee Records" means the following records relating to Transferred Employees:
(i) skill and development training records and resumes, (ii) seniority histories, (iii) salary and benefit
information, (iv) Occupational, Safety and Health Administration medical reports. (v) active medical
restriction forms, and (vi) job performance reviews and applications ; provided that such records will not
be deemed to include any record which Seller is restricted by Law, Order, or agreement from providing
to Buyer.

"Transition Services Agreement" means the Transition Services Agreement. dated the date hereof.
among Buyer, Parent and Merger Sub.

"WARN Act" means the Worker Adjustment Retraining and Notification Act of 19138. as
amended.
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(b)

	

In addition, each of the following terms has the meaning specified in the Exhibit or Section
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set forth opposite such term:

Term Reference

Accounts Payable Section 2.3(f)

Actual Capital Expenditures Section 3.1 (b)

Actual Working Capital Section 3.1 (b)

Adjusted Section 4044 Amount Exhibit 8.8(d)(ii)(C)

Adjustment Amount Section 3.1 (b)
Adjustment Dispute Notice Section 3.2(c)

Agreement Preamble

Allocated Rights and Obligations Section 8.5(d)

Applicable Period Section 8.8(d)(ii)(E)

Applicable Preferential PurchaseRight Section 8.9(c)

Assumed Environmental Liabilities Section 2.3(g)

Assumed Obligations Section 2.3

Base Price Section 3.1(a)
Benefit Plan Section 5.12(x)

Buyer Preamble

Buyer Financing Section 6.5(a)

Buyer Financing Commitments Section 6.5(b)

Buyer Pension Plan Trust Exhibit 8.8(d)(ii)(C)

CB Transferred Employees Section 8,8(a)

Capital Expenditures Section 3.1(b)

Capital Expenditures Budget Section 3.1 (b)

Closing Section 4.1

Closing Date Section 4.1

Closing Payment Amount Section 3.2(a)

Collective Bargaining Agreement Section 5.11

Confidential Business Information Section 8.2(c)

Confidential Information Section 8.2(b)
Contingent Purchased Assets Section 8.5(f)(ii)

Correct Purchase Price Section 3.2(d)

Covered Individuals Section 8.8(d)(ii)(D)

Current Retirees Section 8.8(d)(ii)(D)
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Term Reference
Customer Notification Section 8.13

Division Income Statement Information Section 5.5(b)

Easements Section 8.5(a)

Electric Opco Recitals

Excluded Assets Section 2.2

Excluded Liabilities Section 2.4

Final Purchase Price Section 3.2(e)

Financial Hedge Section 8.5(c)

Franchises Section 5.13(b)

Gas Opco Recitals

Initial Transfer Amount Exhibit 8.8(d)(ii)(C)

Initial Transfer Date Exhibit 8.8(d)(ii)(C)

Interim Period Section 8.5(f)(ii)

Lease Buy-Out Amount Section 3.1(b)

Limited Partner Recitals

Locals Section 8.8(c)

Merger Recitals

Merger Agreement Recitals

Methodologies Section 3.1(b)

New CBA Section 8.8(c)

Non-CB Transferred Employees Section 8.8(1)

Other Arrangements Section 8.5(d)

Other Plan Participants Exhibit 8.8(d)(ii)(C)

Parent Preamble

Partnership Interests Purchase Recitals
Agreement

Post-Retirement Welfare Benefits Section 8.8(d)(ii)(D)

Proposed Adjustment Amount Section 3.2(b)

Proposed Adjustment Statement Section 3.2(b)

Proposed Purchase Price Section 3.2(b)

Purchase Price Section 3.1 (a)

Purchased Assets Section 2.1

Oualifying Offer Section 8.8(a)

Real Property Section 2.1 (a)
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1 .2 .

	

Other Definitional and Interpretive Matters

	

Unless otherwise expressly provided, for
purposes of this Agreement, the following rules of interpretation apply:

(a)

	

Calculation of Time Period .

	

When calculating the period of time before which, within which,
or following which any act is to be done or step taken pursuant to this Agreement, the date that is the
reference date in calculating such period will be excluded . If the last day of such period is a
non-Business Day, the period in question will end on the next succeeding Business Day.

(b)

	

Dollars,

	

Any reference in this Agreement to -dOllals' Or "$" means U.S . dollars.
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Term Reference
Reduction Amount Exhibit 8.8(d)(if)(C)

Reference Balance Sheet Section 3.1 (b)

Reference Capital Expenditures Section 3.1(6)

Reference Working Capital Section 3.1(6)

Regulatory Material Adverse Effect Section 8.4(e)

Retained Agreements Section 2.2(I)

Savings Plan Section 8.8(d)(ii)(E)

Section 4(144 Amount Exhibit 8.8(d)(ii)(C)

Selected Balance Sheet Information Section 5-5(a)

Seller Preamble

Seller Pension Plan Trust Exhibit 8.8(d)(ii)(C)

Severance Compensation Agreements Section 2.1(h)

Shared Agreements Section 8.5(d)

Straddle Period Taxes Section 8.7(6)

Substitute Arrangements Section 8.5(d)

Successor Collective Bargaining Section 5.11
Agreement

Termination Date Section 10 .1(6)

Transfer Praxes Section 8.7(a)

Transferable Environmental Permits Section 2.1(i)

Transferable Permits Section 2.1(g)
Transferred Employee Section 8.8(a)

Transition Committee Section 8.1(6)

True-Up Amount Exhibit 8.8(d)(ii)(C)
True-Up Date Exhibit 8.8(d)(ii)(C)
Unrccovered Purchased Gas Section 3.1(6)
Adjustments

Working Capital Section 3.1(6)
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(c)

	

Exhibits and Schedules .

	

Unless otherwise expressly indicated, any reference in this
Agreement to an "Exhibit" or a "Schedule" refers to an Exhibit or Schedule to this Agreement . The
Exhibits and Schedules to this Agreement are hereby incorporated and made s part hereof as if set
forth in full herein and are an integral part of this Agreement. Any capitalized terms used in any
Schedule or Exhibit but not otherwise defined therein are defined as set forth in this Agreement.

(d)

	

Gender and Number .

	

Any reference in this Agreement to gender includes all genders, and
the meaning of defined terms applies to both the singular and the plural of those terms.

(e)

	

Headings .

	

The provision of a Table of Contents, the division of this Agreement into Articles,
Sections, and other subdivisions, and the insertion of headings are for convenience of reference only
and do not affect, and will not be utilized in construing or interpreting, this Agreement. All references
in this Agreement to any "Section" are to the corresponding Section of this Agreement unless
otherwise specified.

(f)

	

References .

	

References to any agreement, instrument or other document means that
agreement, instrument or other document as amended, modified or supplemented from time to time,
including by waiver oi consent, and all attachments thereto and instruments incorporated therein .

(g) "Herein.- The words such as "herein," "hereinafter,"'hereof " and -hereunder" refer to
this Agreement (including the Schedules and Exhibits to this Agreement) as a whole and not merely to
a subdivision in which such words appear unless the context otherwise requires .

(11)

	

"Including"."

	

The word "including" or any variation thereof means "including, without
limitation " and does not limit any general statement that it follows to the specific or similar items or
matters immediately following it.

(it

	

"To the extent."

	

The words "to the extent " when used in reference to a liability or other
matter, means that the liability or other matter referred to is included in part or excluded in part, with
the portion included or excluded determined based on the portion of such liability or other matter
exclusively related to the subject .

(j)

	

"Principally in the Business."

	

With reference to assets owned by Seller, and liabilities of
Seller, which are used by, in, or for, or relate to. the Business, the phrases "principally in the
Business," "principally for the Business," and other statements of similar import will be construed to
refer to assets or liabilities that are: (A) specifically listed in a Schedule setting forth Purchased Assets
or Assumed Obligations ; or (B) otherwise are devoted principally to (or in the case of liabilities, are
related principally to) the Business other than Excluded Assets and Excluded Liabilities .

1 .3 .

	

Joint Neeoliation and Preparation of Agreement

	

The Parties have participated jointly in
the negotiation and drafting of this Agreement and, in the event an ambiguity or question of intent or
interpretation arises, this Agreement will he construed as jointly drafted by the Parties hereto and no
presumption or burden of proof favoring or disfavoring any Party will exist or arise by virtue of the
authorship of any provision of this Agreement.

	

. .
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2.1 .

	

The Sale .

	

Upon the terms and subject to the satisfaction of the conditions contained in this
Agreement, at the Closing, Seller will sell, assign, convey, transfer and deliver to Buyer, and Buyer will
purchase and acquire from Seller, subject to all Encumbrances except for Non-Permitted
Encumbrances, all of Seller's right, title, and interest in, to, and under the real and personal property,
tangible or intangible, principally related to the Business, including as described below, as the same
exists at the Closing (and, as applicable and as permitted or contemplated hereby, or as Buyer and
Parent agree, with such additions and eliminations of assets as shall occur from the date hereof through
the Closing), except to the extent that such assets are Excluded Assets (collectively, the "Purchased
Assets"):

(a)

	

Seller's real property and real property interests located in Iowa, Kansas (other (ban real
property or real property interests principally related to Seller's electric utility business in Kansas) and
Nebraska, including (i) as described on Schedule 2._]-Cal, (ii) buildings, structures, other improvements,
and futures located thereon, (iii) all rights, privileges, easements and appurtenances thereto, the
leasehold and subleasehold interests under the leases described on Schedule 5.9, (iv) the Easements to
be conveyed at the Closing pursuant to Scction .8.5(a), and (v) any installation, facility, plant (including
any manufactured gas plant), or site (including any manufactured gas plant site) described on
Schedule 2.1(a) that (A) at the Closing is operated, owned. leased, or otherwise under the control of or
attributed to any of Seller or the Business, and (B) is located in the Territories (collectively, the "Real
Property ');

(b)

	

the accounts receivable and inventories owned by Seller and principally related to the
Business. and other similar or related items principally related to the Business ;

(e)

	

the Documents;

ARTICLE 11.

PURCHASE AND SALE

(d)

	

the machinery, equipment, vehicles, furniture, pipeline system, natural gas distribution assets,
and other tangible personal property owned by Seller and used principally in the Business, including
the vehicles and equipment listed on Schedule 2.1(d) to be attached to the Agreement prior to July 1,
2807, and all warranties against manufacturers or vendors relating thereto ;

(e)

	

the Business Agreements and the Franchises ;
(f)

	

the Allocated Rights and Obligations to the extent transferred to Buyer pursuant to
Section 8.5(d) ;

(g)

	

the Permits, in each case to the extent the same are assignable (the "Transferable Permits") ;

(It)

	

the severance compensation agreements, if any, between Seller and the Business Employees,
as applicable (the "Severance Compensation Agreements ') ;

(i)

	

the Environmental Permits, including those listed on Schedule 5 l0fal-2, in each case to the
extent the same are assignable (the "Transferable Environmental Permits") ;

(j)

	

in addition to the claims, rights and proceeds described in Section 2.1(r), to the extent
(i) Seller has received any insurance proceeds from settlements with insurance providers prior to the
date hereof relating to costs to clean-up any Real Property as required under any Environmental Laws,
including any manufactured gas plant sites acquired by Buyer pursuant to this Agreement, and (ii) such
clean-up costs have not been incurred prior to the Closing Date, a pro-rata share of such proceeds to
be allocated to the Real Property based upon the estimated clean-up costs of all similar sites of Seller
covered by such proceeds;
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(k)

	

any refund or credit related to Taxes paid by or on behalf of Seller for which Buyer is liable
pursuant to Section 8.7. whether such refund is received as a payment or as a credit against future
Taxes payable;

(I)

	

Claims and defenses of Seller to 111e extent such Claims or defenses arise principally with
respect to the Purchased Assets or the Assumed Obligations, provided that any such Claims and
defenses will be assigned to Buyer without warranty or recourse :

(n1)

	

assets transferred pursuant to Section 8.8;

(n)

	

any other assets owned by Seller and set forth on Schedule 2.1(n);

(o)

	

assets included in the FERC Accounts upon which the Selected Balance Sheet information
was prepared ;

(p)

	

any credits, benefits, emissions reductions, offsets and allowances with respect to any
Environmental Laws purchased by or granted or issued to Seller for use by or with respect to the
Business or the Purchased Assets:

(q)

	

any other assets of Seller used principally in the Business; and

(r)

	

any claims or rights under or proceeds of Sellers insurance policies to the extent related to
the Business, the Purchased Assets or the Assumed Obligations, including claims, rights or proceeds
contemplated by Section 8.9(b) .

2.2.

	

Excluded Assets .

	

The Purchased Assets do not include any property or assets of Seller not
described in Section 2.1 and, notwithstanding any provision to the contrary in Section 2.1 or elsewhere
in this Agreement. the Purchased Assets do not include the following property or assets of Seller (all
assets excluded pursuant to this Section 2.2 . the "Excluded Assets") :

(a)

	

cash, cash equivalents, and bank deposits ;

(b)

	

certificates of deposit, shares of stock, securities, bonds, debentures, evidences of
indebtedness, and any other debt or equity interest in any Person ;

(c)

	

properties and assets principally used in or for the conduct of the electric utility business
conducted by Seller in the Slates of Colorado, 143nsas or Missouri, or the gas utility business conducted
by Seller in the State of Colorado ;

(d)

	

except as set forth in Section 2.1(k), any refund or credit related to Taxes paid by or on
behalf of Seller, whether such refund is received as a payment or as a credit against future Taxes
payable;

(e)

	

funds. letters of credit and other forms of credit support that have been deposited by Seller
as collateral to secure Seller's obligations ;

(f)

	

all books, records, or the like other than the Documents;

(g)

	

any assets that have been disposed of in the ordinary course of business or otherwise in
compliance with this Agreement prior to Closing;

(h)

	

except as expressly provided in Section 2.1(d) and Section 2.1(1), all of the Claims or causes
of action of Seller against any Person ;

(i)

	

except as included on Schedule 2 lln1 , assets used for performance of the Central or Shared
Functions:

(j)

	

except as provided in Section 2.1(j), Section 2.1(1) and Section 2.1(r), all insurance policies,
and rights thereunder, including any such policies and rights in respect of the Purchased Assets or the
Business;
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(k)

	

the rights of Seller arising under or in connection with this Agreement, any certificate or
other document delivered in connection herewith, and any of the transactions contemplated hereby and
thereby;

(I)

	

all (i) agreements and contracts set forth on Schedule 22(11 to tie attached to the Agreement
prior to July 1, 2[1(17 (the "Retained Agreements '"), (ii) Shared Agreements (except to the extent
provided by Section 8.5(d)), and (iii) other agreements and contracts not included in the Business
Agreements and Franchises;

(m)

	

all software, software licenses, information systems, management systems, and any items set
forth in or generally described in subparts (i) through (vi) of the definition of "Documents" in
Section Lila) other than the software and related assets set forth on Schedule 2.1(n); and

(n)

	

any assets of any Benefit Plan . except as otherwise provided in Section 8.8.

2.3.

	

Assumed Obligations .

	

On the Closing Date, Buyer will deliver to Seller the Assignment and
Assumption Agreement pursuant to which Buyer will assume and agree to discharge all of the debts,
liabilities, obligations, duties, and responsibilities of Seller of any kind and description, whether
absolute or contingent, monetary or non-monetary, direct or indirect, known or unknown, or matured
or unmatured, or of any other nature, to the extent incurred either prior to or after the Closing, and
principally related to the Purchased Assets or .the Business, including those obligations and liabilities
set forth in the Selected Balance Sheet Information, other than Excluded Liabilities (the 'Acsumed
Obligations"), in accordance with the respective terms and subject to the respective conditions thereof,
including the following liabilities and obligations:

(a)

	

all liabilities and obligations of Seller under the Business Agreements, the Severance
Compensation Agreements, the Transferable Permits, the Transferable Environmental Permits, the
Preferential Purchase Rights assigned to Buyer pursuant to Section 8.9(c), the Allocated Rights and
Obligations transferred to Buyer pursuant to Section 8.5(d). and any other agreements or contractual
rights assigned to Buyer pursuant to the terms of this Agreement;

(b)

	

all liabilities and obligations of Seller with respect to customer deposits, customer advances
far construction and other similar items related principally to the Business or the Purchased Assets ;

(c)

	

all liabilities and obligations relating to unperformed service obligations, Easement relocation
obligations, and engineering and construction required to complete scheduled construction, construction
work in progress, and other capital expenditure projects, in each case related principally to the Business
and outstanding on or arising after the Closing;

(d)

	

all liabilities and obligations associated with the Purchased Assets or the Business in respect
of Taxes for which Buyer is liable pursuant to Section 8.7;

(e)

	

all liabilities and obligations for which Buyer is responsible pursuant to Section 8.8 ;

(f)

	

all trade accounts payable and other accrued and unpaid current expenses in respect of goods
and services incurred by or for the Business to the extent attributable to the period prior to the Closing
(the "Accounts Pavable") ;

(g)

	

(i) all Environmental Claims, and (ii) all liabilities, obligations and demands arising under, in
respect of, or relating; to past, present, and future Environmental Laws . existing, arising, or asserted
with respect to the Business or the Purchased Assets, whether before, on, or after the Closing Date
(the "Assumed Environmental Liabilities") . For avoidance of doubt, the Assumed Environmental
Liabilities include all liabilities and obligations (including liabilities and obligations based upon the
presence, Release, or threatened Release of Hazardous Materials) of Seller directly or indirectly
relating to, caused by, or arising in connection with the operation, ownership, use. or other control of
Or activity at or relating to any installation, facility, plant (including any manufactured gas plant), or site
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(including any manufactured gas plant site) that at the Closing is, or at any time prior to the Closing
was, (i) operated, owned, leased, or otherwise under the control of or attributed to any of Seller, the
Business, or any predecessor in interest of Seller or the Business, and (ii) located in the Territories or
any areas previously served by the Business or any predecessor of the Business: provided, however, that
the Assumed Environmental Liabilities do not include any such liabilities, obligations, Environmental
Claims, or demands in respect of real property that is both (A) owned or leased by Seller as of the
date of this Agreement, and (B) not included in the Purchased Assets ; and

(h)

	

all liabilities and obligations of Seller or Buyer arising before, on or after the Closing Date
(i) under any Regulatory Orders applicable to the Business or the Purchased Assets . or (ii) imposed on
Buyer or the Purchased Assets or Business in connection with any Required Regulatory Approval .

2.4 .

	

Excluded Liabilities.

	

Buyer does not assume and will not be obligated to pay, perform, or
otherwise discharge any of the following liabilities or obligations (collectively, the "Excluded
Liabilities") :

(a)

	

any liabilities or obligations of Seller to the extent relared to any Excluded Assns:

(b)

	

any liabilities or obligations of Seller in respect of indebtedness for borrowed money or the
deferred purchase price of property;

(c) any liabilities or obligations in respect of Taxes of Seller or any Tax Affiliate of Seller, or any
liability of Seller for unpaid Taxes of :my Person under Treasury regulation section 1 .1502-6 (or similar
provision of state, local, (it loreign law) its a transferee or successor, by contract or otherwise, except
for Taxes for which Buyer is liable pursuant to Section 8.7;

(d)

	

any and all liabilities arising in connection with the ERISA Case and, except as otherwise
provided in Section 2.5 or Section 5.8, any other liability or obligation of Seller or an ERISA Affiliate
of Seller to any employee of Seller under or in connection with any of the Benefit Plans, including
under any deferred compensation arrangement or severance policy or any obligation to make any
parachute or retention payment, including any liability related to the matters set forth on
Schedule 5 12fd1; and

(e)

	

except as set forth in Section 2.5, any other liability, obligation, duty or responsibility of Seller
not principally related to the Purchased Assets Or the Business .

2.5 .

	

Post-Closing_Liabilities

	

As of the Closing Date :

(a)

	

With respect to the Corporate Employees, Buyer will reimburse Seller or Seller's successor
for 40 1N of all costs of short-term severance-related benefits, including outplacement benefits, gross-ups
for taxes, and severance payments made or provided by Seller or Seller's Successor to such employees
in connection with (lie termination of such employees prior to or al the Closing as a result of the
transactions contemplate(] by this Agreement, the Partnership Interests Purchase Agreement and the
Merger Agreement.

(b)

	

Parent and Seller will, and Parent will cause Seller's successor to . reimburse Buyer for any
Losses, costs or expenses incurred by Buyer with respect to any Excluded Liabilities (other than any
Excluded Liabilities that are assumed by Buyer or an Affiliate of Buyer pursuant to the Partnership
Interests Purchase Agreement).

(e)

	

Buyer will reimburse Seller, or Seller's successor, as applicable, for any Losses, costs or
expenses incurred by Parent, Seller or Seller's successor with respect to any Assented Obligations.
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3.1 .

	

Purchase . Price.

ARTICLE 111.

PURCHASE PRICE

(a)

	

The purchase price for the Purchased Assets (the "Purchase Price") will he an amount equal
to $6fH),IXN),tAX) (the "Base Price") . adjusted as follows : (i) the Base Price will be increased try the
Adjustment Amount if the Adjustment Amount is a positive number ; and (ii) the Base Price will be
reduced by the Adjustment Amount if the Adjustment Amount is a negative number.

(h)

	

The following definitions shall be used to compute the Purchase Price:

"Actual Capital Expenditures" means the actual Capital Expenditures for the period between the
date hereof and the Closing Date.

"Actual Working Capital" means Working Capital as of the Closing Date .

'Adjustment Amount" means (i) Actual Working Capital minus Reference Working Capital, plus
(ii) Actual Capital Expenditures minus Reference Capital Expenditures, plus (iii) an amount equal to
the aggregate under-billed amount, or minus an amount equal to the aggregate over-billed amount, of
the Unrecovered Purchased Gas Adjustments as of the Closing Date for each of the Natural Gas
Businesses, plus (iv) an amount equal to the Lease Buy-Out Amount .

"Capital Expenditures" for any period means the amount of expenditures of the Business for such
period which must be capitalized in accordance with the Methodologies.

"Capital Expenditures Budget' means the budget attached hereto as Schedule 3.l(a) .

"Lease Buy-Out Amount" means an amount equal to the aggregate purchase price to purchase the
vehicles included in the Purchased Assets that are subject to the Master Lease Agreement as described
in Schedule 5.8 and are purchased by Seller prior to the Closing pursuant to Section 8.5(h).

"Methodologies" means (i) the methods used in the preparation of the Reference Balance Sheet
and the Capital Expenditures Budget; (ii) to the extent consistent with the foregoing, the past practices
of the Business ; and (iii) to the extent consistent with all of the foregoing, GAAP, in each case of
clauses (i), (ii) and (iii), applied on a consistent basis.

" Reference Balance Sheet" means the projected balance sheet of the Business as of December 31,
20117 attached hereto as Schedule 3.1(b) .

" Reference Capital Expenditures" means the amount of the Capital Expenditures as set forth in
the Capital Expenditures Budget .

"Reference Working Capital" means the Working Capital of the Business estimated as of
December 31, 2007. as set forth in Schedule 1l(c).

"Unrecovered Purchased Gas Adjustments" means the amount of purchased gas adjustment
otherwise permitted under Seller's tariffs for the Natural Gas Businesses, not yet paid by the customers
of the Natural Gas Businesses, or that the Natural Gas Businesses has not reimbursed to its respective
customers.

"Working Capital" as of any date means the "-current assets" of the Business as of such date minus
the "current liabilities" of the Business as of such date (which may be a positive or negative amount),
determined in each case in accordance with the Methodologies.

3.3.

	

Determination of AdipstmentAmount and Purchase Price .

(a)

	

No later than fifteen (15) days prior to the Closing Date, Seller, in consultation with Parent
and Buyer, will prepare and deliver to Buyer and Parent . Seller's best estimate of the Actual Working
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Capital, the Actual Capital Expenditures, the Unrecovered Purchased Gas Adjustments, the Lease
Buy-Out Amount . the Adjustment Amount and the Purchase Price to be paid at the Closing, based on
Seller's best estimates of the Adjustment Amount (such estimate(] Purchase Price being referred to
herein as the "Closing Payment Amount ") .

(b)

	

Within ninety (90) days after the Closing Date, Buyer will prepare and deliver to Parent a
statement (the "Proposed Adjustment Statement") that reflects Buyer's determination of (i) the Actual
Working Capital, the Actual Capital Expenditures, the Unrecovered Purchased Gas Adjustments, the
Lease Buy-Out Amount and the Adjustment Amount (the "Proposed Adjustment Amount"), and
(ii) the Purchase Price based on the Proposed Adjustment Amount (the "Proposed Purchase Price") . In
addition, Buyer will provide Parent with supporting assumptions and calculations, in reasonable detail,
for such determinations at the time it delivers the Proposed Adjustment Statement. Parent and Seller
agree to, and Parent agrees to cause Seller's successor to, cooperate with Buyer after the Closing in
connection with the preparation of the Proposed Adjustment Statement and related information . and
will provide Buyer with access to Seller's books, records, information, and employees that are primarily
related it) the Business and the Purchased Assets that are in Seller's or its successor's possession or
control as Buyer may reasonably request .

(c)

	

The amounts determined by Buyer as set forth in the Proposed Adjustment Statement will be
final, binding, and conclusive for all purposes -unless, and only to the extent, that within thirty (30) days
after Buyer has delivered the Proposed Adjustment Statement, Parent notifies Buyer of any dispute
with matters set forth in the Proposed Adjustment Statement. Any such notice of dispute delivered by
Parent (an 'Adjustment Dispute Notice") will identify with reasonable specificity each item in the
Proposed Adjustment Statement with respect to which Parent disagrees, the reason for such
disagreement. and Parent's position with respect to such disputed item, and will include Parent's
recalculation of the Adjustment Amount and the Purchase Price. Parent shall be conclusively deemed
to have accepted any item in the Proposed Adjustment Statement not addressed by the Adjustment
Dispute Notice .

(d)

	

If Parent delivers an Adjustment Dispute Notice in compliance with Section 3.2(c), Buyer and
Parent will attempt to reconcile their differences and any resolution by them as to any disputed
amounts will be final, binding, and conclusive for all purposes on the Parties. If Buyer and Parent are
unable to reach a resolution with respect to all disputed items within forty five (45) days of delivery of
the Adjustment Dispute Notice, Buyer and Parent will submit any items remaining in dispute for
determination and resolution to the Independent Accounting Firm, which will be instructed to
determine and report to the Parties . within thirty (30) days after such submission, upon such remaining
disputed items. The determination of the Independent Accounting Firm on each issue shall be neither
more favorable to Buyer than shown in the Proposed Adjustment Statement nor more favorable to
Parent than shown in the Adjustment Dispute Notice. The report of the Independent Accounting Firm
will identity the correct Actual Working Capital, Actual Capital Expenditures, Unrecovered Purchased
Gas Adjustments, Lease Buy-Out Amount, Adjustment Amount and Purchase Price (the "Correct
Purchase Price") and such report will be final, binding . and conclusive on the Parties for all purposes .
The fees and disbursements of the Independent Accounting Firm will be allocated between Buyer and
Parent so that Parent's share of such fees and disbursements will be in the same proportion that the
aggregate amount of such remaining disputed items so submitted to the Independent Accounting Firm
that is unsuccessfully disputed by Parent (as finally determined by the Independent Accounting Firm)
bears to the total amount of the disputed amounts so submitted to the Independent Accounting Firm,
with [Ire remaining amount allocated to Buyer.

(c)

	

"Final Purchase Price" shall mean (i) the Proposed Purchase Price, if Parent does not deliver
an Adjustment Dispute Notice; (ii) the amount agreed between Parent and Purchaser, if any; or
(iii) the Correct Purchase Price, if determined by the Independent Accounting Firm . Within five (5)
days following the final determination of the Final Purchase Price pursuant to Sections 12(b), (c) and
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