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reasonably cooperate with Buyer and the Companies in the defense of any such claim to the extent
that the applicable actions or events transpired preceding the Closing Date.

(1} For purposes of Sections 8.8(f), 8.8(g) and 8.8(h). the term “Business Employees” shall
also include any individuals who (A) were employed principully for the Business at the time the
incident or circumstances giving rise 1o such suit, claim. action, proceeding or Loss occurred, and
(B) who are not employed by Seiler either as ol the dale hereol or as of the Closing Date,

(i} No provision in this Agreement shall modify or amend any other agreement, plan,
program or document, including any of Buyer’s benefil plans or arrangementis, unless this
Agreement explicitly states that the provision “amends” that other agreement, plan. program or
document. This shall not prevent the parties entitled (o enforce this Agreement from enforcing any
provision in this Agreemeat, but no other party shall be entitled to enforce any provision in this
Agreement on the grounds that it is an amendment to another agreement, plan, program or
document, urntess a provision is explicitly desiznated as such in this Agreement, and the person is
otherwise entitled to enforce such other agreement, plan. program or document. If a party not
entitied to enforce this Agreement brings a lawsuil or other action to enforce any provision in this
Agreement as an amendment (o another agreement, plan, program or document, and such
provision is construed 1o be such un amendment despite not being explicitly designated as an
amendment in this Agreement, such provision shall lapse reiroactively, thereby precluding it from
having any amendatory cffect. The provisions of this Section 8.8 are not, and will not be construed
as being, for the benefit of any Person other than the Parties, and are not enforceable by any
Persons (including Transferred Employees, Current Retirees. and Other Plan Participants) other
than such Partics.

(k) Following the Closing, il Buyer, ¢ither of the Companies or Seller or its successor
identifies any individual that was incorrectly classified by Seller {including employees not listed in
Schedule 1,1-B) with respect to whether such individual was a Business Employee, a former
employee of the Business or & Current Retiree, as applicable, Buyer and Selier agrec Lo, Buyer
shall cause the Companies to and Parent shall cause Seller’s successor (o, notify the other Party or
the Companies, as applicable, and, acting in good faith, to take, or cause to be taken, all action,
and to do, or cause to be done, all things reasonably necessary, proper or advisable to cause such
individual to be appropriately classified for purposes of this Agreement. and to allocate the
liabilities and obligations related to such re-classified individual in accordance with the terms
hereof.

8.9 Eminent Domain; Casually Loss,

{a) I, before the Closing Datce, any of the Purchased Assets are taken by emirenl domain or
condemnation, or are the subject of a pending or (to ScHer's Knowledge) contemplated taking
which has not been consummated, Seller will (i) notify Buyer promptly in writing of such fact, and
{i1} at the Closing assign, or Seller shall, or Parent shall cause Seller’s successor Lo, assign to the
Companies all of Scller’s right. title, and interest in and to any proceeds or payments received, or
to be received, in compensation for such taking.

(b) If. before the Closing Date. all or any material portion of the Purchased Assets are
damaged or destroved by fire or other casualty, Scller will notify Buyer promptly in writing of such
fact and, at the Closing assign to the Companies, or Seller shall, or Parent shall cause Seller’s
successar to, assign to the Companies all of Selier’s right, title, and interest in and to any insurance
recoveries received, or 10 be received, in compensation for such damage or destruction less any
such amounts received, or (o he reeeived, 1o reimburse Seiler for expenditures incurred by Seller
to repair or replace such Purchased Assets.
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Signature m Ef
*
- - Director May 8, 2007
Luis A. Jimenez
+
- Direcior May 8, 2007
James A, Michell
*
— Direcior May 8, 2007
William C. Nelson
£
- Director May 8, 2007
Linda H. Talbott
*
Director May 8, 2007
Robert H, West
Yo *By: s/ MICHAEL J. CHESSER
. ) Michael J. Chesser
i Attomey-in-fact®
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrani has duly caused this
Registration Statement relating to the acquisition of Great Plains Energy Incorporated to be signed on
its behall by the undersigned, thereunto duly authorized, in the City of Kansas City, State of Missouri,

on May &, 2007,

GREAT PLAINS ENERGY INCORPORATED

{Regisirant)
By: s/ MicuagL J. CHESSER

Name: Michael J. Chesser
Title: Chairman ol the Board and
Chief Executive Oflicer

Signatnre Title
{8/ MICHAEL J. CIIESSER Chairman of the Board and Chiel Executive
Michael J. Chesser Officer (Principal Executive Officer)

Executive Vice President—Finance and

fs! TERRY BASSHAM - " ek )
Strategic Development and Chiel Financial

Terry Bassham Officer (Principal Financial Officer)
/s/ Lo A WRIGHT Controller
Lori A, Wright (Principal Accounting Officer)
.
Director

David L. Bodde

/s WILLIAM H. DOWNEY

Director
William H. Downcy
* -
Director
Mark A. Ernst
E]
Director
Randall C. Ferguson, Jr.
£
— Director
Witliam K. Halt
11-4
T

Date

May 8, 2007

May &, 2007

May 8, 2007

May 8, 2007

May 8, X007

May 8, 2007

May 8. 2007

May 8, 2007
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will be filed as part of an amendment to the registration statement and will not be used until such
amendment is effective, and that, for purposes of deiermining any liability under the Securities Act
of 1933, each such post-cfiective amendment shall be deemed to be a new registration statement
relating to the securitics offered therein, and the offering of such sccuritics at that time shall be
deemed to be the initial bona fide offering thercof.

¢ Insofar a5 indemnification for liabilities arising wnder the Securities Act of 1933 may be
permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing
provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Conmmission such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defensc of any action, suit or procecding) is asserted by such
director, officer or controlling person in connection with the securitics being registered, the registrant
will, unless in the opinion of its counsel the matter has been scttled by controlling precedent, submit to
a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as cxpressed in the Act and will be governed by the [inal adjudication of such issuc.

d. The undersigned registrant hereby undertakes to respond to requests for information that is
incorporated by reference into the-prospectus-pursuant to Items 4, 10(b), 11 or 13 of this Form, within
one business day of receipt of such request, and to send the incorporated documents by first class mail
or other equally prompt means. This includes information contained in documents filed subsequent to
the effective date of the registration statement through the date of responding to the request.

¢.  The undersigned registrant hereby undertakes to supply by means of a post-effective
amendment all information concerning a transaction, and the company being acquired involved therein,
that was nol the subject of and included in the registration statement when it became eflective.

il-3
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Plains Energy will also fulfill and honor the obligations of Aquila under any indemnification
agreements between Aquila and its present or former directors, officers and cmployees.

The merger agreement also provides that the combined company will maintain for a period of six
years aller completion of the merger the current direclors’ and officers’ and fiduciary Hability insurance
policies maintained by Aquila, or policies of at least the sume coverage and amount and conlaining
terms and conditions that are not less advantapgeous than the current policies, with respect (o facls or
events occurring prior to the merger, including events relating to the merger, although the combined
company will not be required to make aggregate annual premium payments for such policies in cxcess
of 300% of the annual premiums currently paid by Aquila and its subsidiaries for directors’ and
officers” and fiduciary liability insurance. In the event that the combined company is unable to maintain
or obtain such insurance. the combined company will obtain as much comparable insurance as is
available {or annual premium payments cqual to 3009 of the annual premiums currently paid by
Aquila for directors” and officers” and fiduciary liability insurance.

Item 21. Exhibits and Financial Statements Schedule
a.  See Exhibit Index.
b.  Not Applicable.

c.  Opinion of Credit Suisse Sceurities (USA) LLC (included as Annex D 1o this joint proxy
statement/prospecius which is a part of this registration stalcment).

Opinion of Sagent Advisors Inc. (included as Annex E to this joint proxy statement/prospecius
which is a part of this registration statement).

Opinion of Blackstone Advisory Services L.P. (included as Annex F 1o this joint proxy statement/
prospectus which is a part of this registration statement).

Opinion of Lehman Brothers, Inc. (included as Annex G 1o this joint proxy stalement/prospectus
which is a part ol this registrafion statement).

Opinion of Evercore Group L.L.C. {included as Annex H 1o this joint proxy stalemeny/prospectus
which is a part of this registration statement).

Item 22. Undertakings

a.  The undersigned registrant hereby undertakes that, for purposes of determining any liability
undcer the Sccurities Act of 1933, cach filing of the registrant’s annual report pursuant to Section 13(a)
or Section 15(d} of the Securities Exchange Act of 1934 (and, where applicable, ¢ach filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Sccuritics Exchange Act of
1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securitics offered thercin. and the offering of such securities at
that time shall be deented 1o be the initial bona fide offering thercof. :

b, (§} The undersigned registrant hereby undertakes as follows: that prior to any public
reoffering of the securities registered hereunder through use of a prospectus which is a part of this
registration statement, by any person or party who is deemed (o be an underwriter within the meaning
of Rule 145(c), the issuer undertakes that such reoffering prospectus wilt contain the information called
for by the applicable registration form with respect to reofferings by persons who may be deemed
underwriters, in addition to the information called for by the other items of the applicable form.

(2) The registrant undertakes thai every prospeclus: (i) that is filed pursuant Lo paragraph 1
immediately preceding, or (i} that purports to meet the requirements of Section 10(a)3) of the
Securities Act of 1933 and is used in connection with an offering of securities subject 10 Rule 415,
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PART II INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemmification of Directors and Officers

Scctions 351.355(1) and (2} of the MGBCL provide that a corporation may inrdemnify any persen
who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or procecding by reason of the fact that he is or was a dircetor, officer, employee or agent
of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses, judgments, fines and amounts paid in setilement actually and reasonably incurred by him in
connection with such action, suit or proceeding if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the corporation and, with respect to any
criminal action or proceeding, had no reasonzble cause to believe his conduct was unlawful, except
that, in the casc of an action or suit by or ia the right of the corporation, the corporation may not
indemnily such persons against judgments and fines and no person shall be indemnified as 1o any
claim, issue or malter as (o which such person shall have been adjudged (o be liable for negligence or
misconduct in the performance of his duty to the corporation, unless and only to the extent that the
court in which the action ot suit was brought determines upon application that such person is lairly and
reasonably entitled (o indemnity for proper expenses. Section 351.355(3) provides that, to the extent
that a director, officer, employee or agenl of the corporation has been successful in the defense of any
such action, suit or proceeding or any claim, issue or matter therein, he shalk be indemnified asainst
expenses, including attorneys’ fecs. actually and reasonably incurred in conncction with such action, suit
or proceeding. Section 351.355(7) provides that a corporation may provide additional indemnification o
any person indemnifiable under subsection (1) or (2), provided such additional indemmification is
authorized by the corporation’s articles of incorporation or an amendment thereto or by a sharcholder-
approved bylaw or agreement, and provided further that no person shall thereby be indemnified against
conduct which was finally adjudged to have been knowingly fraudulent, defiberately dishonest or wilkful
misconduct or which involved an accounting for profils pursuani 1o Section 16(b) of the Securities
Exchange Act of 1934,

The Greal Plains Energy by-laws provide that Great Plains Energy will indemnify each person who
was or is made a party or is threatencd to be made a party to any action, suit or proceeding, whether
civil, criminal, administrative or investigative, by rcason of the faci that he or she is or was a director or
officer of the company or is or was an employee of the company acting within the scope and course of
his or her employment or is or was serving at the request of the company as a director, officer.
employee or agent of anather corporation or of a parinership. joint venture, trust or other enterprise,
including service with respect to employee bencfit plans. shall be indemnificd and held harmless by the
company to the fullest extent authorized by the MGBCL, as the same cxists or may hereafter be
amendced, against all cxpense, liability and loss (including attorneys’ fees, judgments, fines, ERISA
excise taxes or penalties and amounts paid to or to be paid in settlement) actually and reasonably
incurred by such person in connection therewith. The company may in its discretion by action of its
board of directors provide indemnification to agents of the company. Such indemnification shall
continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to
the benefit of his or her heirs, execulors and administrators. The officers and directors of Great Plains
Energy bave entered into indemnification agreements with Great Plains Energy indemnilying such
officers and directors 10 the extent allowed under the above RSMo Section 351.355, Great Plains
Energy also maintains directors’ and officers’ Hability insurance coverage,

The merger agreement provides that, following the merger, Great Plains Energy will indemnity and
hold harmless, and provide advancement of cxpenses 1o, all present and former officers and dircclors
of Aquila and its subsidiaries with respect to acts or omissions oceurring prior to the merger, including
those relating to the merger, to the fullest extent permitted by applicable laws. Afier the merger, Great
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resulting corporation or by any stockholder entitted 10 participate in the appraisal proceeding, the
Court may, in its discretion. permit discovery or other pretrial proccedings and may proceed to trial
upon the appraisal prior 1o the final determination of the stockholder entitled 1o an appraisal. Any
steckholder whose name appears oo the list filed by the surviving or resulting corporation pursuant to
subsection (f) of this scction and who has submitted such stockholder’s certificates of stock to the
Register in Chancery, if such is required, may participate fully in all proceedings until it is finally
determined that such stockholder is not entitled to appraisal rights under this section.

(i) The Court shall direct the payment of the fair value of the shares, together with interest, if any,
by the surviving or resulting corporation to the stockholders entitled thereto. Interest may be simple or
compeund, as the Court may direct. Payment shall be so made to cach such stockholder, in the case of
holders of uncertificated stock forthwith, and the casc of holders of shares represented by certificates
upon the surrender to the corporation of the certificates representing such stock. The Court’s decree
may be enforced as other decrees in the Court of Chancery may be enforced, whether such surviving or
resulting corporation be a corporation of this State or of any state,

() The costs of the proceeding may be determined by the Court and taxed vpon the parties as the
Cour! deems equitable in the circumstances. Upon application of a stockholder. the Court may order
all or a portion of the expenses incurred by any stockholder in connection with the appraisal
proceeding, including, without limitation, reasonable altorney’s fees and the fees and expenses of
experts. 10 be charged pro rata against the value of all the shares entitled to an appraisal.

(k} From and afler the effective date of the merger or consolidation, no stockholder who has
demanded appraisal rights as provided in subsection {d) of this section shall be entitled to vote such
stock [or any purpose or Lo receive payment of dividends or other distributions on the stock (except
dividends or other distributions payable to stockholders of record at a date which is prior w the
effective date of the merger or consolidation): provided, however. that if no petition for an appraisal
shall be [iled within the time provided in subscction {e) of this section, or if such stockholder shall
deliver to the surviving or resulting corporation a written withdrawal of such stockholder’s demand for
an appraisal and an acceptunce of the merger or consolidation, either within 60 days after the clfective
date of the merger or consolidation as provided in subsection {e} of this section or thercalter with the
written approval of the corporation. then the right of such stockholder to an appraisal shall cease.
Notwithstanding the foregoing, no appraisal proceeding in the Court of Chancery shall be dismissed as
te any stockholder withoul the approval of the Courl, and such approvai may be conditioned upon such
terms as the Court deems just.

(1) The shares of the surviving or resulting corporation to which the shares of such objecting
stockholders would have been converted had they assented (o the merger or consolidation shall have
the staius of authorized and usissued shares of the surviving or resulling corpuration.

(8 Del. C. 1953, § 262; 56 Del. Laws, c. 50: 56 Del. Laws, ¢. 186, § 24; 57 Del. Laws, ¢ 148, §§ 27-29;
39 Del. Laws, ¢, 106, § 12; 60 Del. Laws, ¢ 371, §§ 3-12; 63 Del. Laws, ¢. 23, § 14: 63 Del, Laws,

c. 152, 88 1, 2; 64 Del. Laws, . 112, §§ 46-54: 66 Del. Laws, ¢. 136, §% 30-32; 66 Del, Laws, ¢, 352,

§ 9; 67 Del, Laws, ¢. 370, §§ 19, 20: 68 Del. Laws, c. 337, §§ 69 Del. Laws. ¢, 61, § 10; 69 Del. Laws,
. 262, §§ 1-9; 70 Del. Laws, c. 79. § 16; 70 Del. Laws, c. 186, § 1; 70 Del. Laws, ¢. 299, 8§ 2, 3; 70

§ 21.)
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appraisal rights and who has demanded appraisal of such holder’s shares in accordance with this
subsection. An affidavit of the secretary or assistant secretary or of the transfer agent of the
corporation that is required to give cither notice that such notice has been given shall, in the absence
of fraud, be prima facie evidence of the facts stated therein. For purposes of determining the
stockholders entitled to receive either notice, cach constituent corporation may fix, in advance, a record
date that shall be not more than 10 days prior to the date the notice is given, provided, that if the
notice is given on or after the effective date of the merger or consolidation, the record date shall be
such effective date. Tf no record date is fixed and the notice is given prior to the effective date. the
record date shall be the close of business on the day next preceding the day on which the notice is
given.

(e} Within 120 days after the effective date of the merger or consolidation, the surviving or
resulting corporation or any stockholder who has complied with subsections (a} and (d) hereof and who
is otherwise entitled 1o appraisal rights, may file a petition in the Court of Chancery demanding a
determination of the value of the stock of alt such stockholders. Notwithstanding the foregoing, at any
time within 60 days after the effective date of the merger or consolidation, any stockholder shall have
the right to withdraw such stockholder’s demand for appraisal and to accept the terms offered upon the
merger or consolidation. Within 120 days after the effective date of the merger or consolidation, any
stockholder who has complied with the requirements of subsections (a) and (d) hereof, upon written
request, shall be entitled to receive from the corporalion surviving the merger or resulting {rom the
consolidation a statement setting forth the aggregate number of shares not voted in favor of the merger
or consolidation and with respect 10 which demands for appraisal have been received and the aggregate
number of holders of such shares. Such written statement shall be mailed to the stockholder within
10 days after such stockholder’s writlen request for such a statement is Teceived by the surviving or
resulting corporation or within 10 days afler expiration of the period for delivery of demands for
appraisal under subsection (d) hereof, whichever is later.

(f) Chancery in which the petition was filed a duly verificd list containing the names and addresses
of all stockholders who have demanded payment for their shares and with whom agreements as to the
value of their shares have not been reached by the surviving or resulting corporation, If the petition
shall be filed by the surviving or resulting corporation, the petition shall be accompanied by such & duly
verificd list. The Register in Chancery, if 50 ordered by the Court. shall give notice of the time and
place fixed for the hearing of such petition by registered or certified mail 1o the surviving or resulting
corporation and to the stockholders shown on the list at the addresses therein stated. Such natice shalt
also be given by 1 or more publications at least 1 week before the day of the hearing, in a newspaper
of general circulation published in the City of Wilmington. Delaware or such publication as the Court
deems advisable. The forms of the notices by mail and by publication shall be approved by the Court,
and the costs thereol shall be borne by the surviving or resuiting corporation.

{g) At the hearing on such petition, the Court shall deiermine the stockholders who have complied
with this section and who have become cntitled to appraisal rights. The Court may require the
stockholders who have demanded an appraisal for their sharcs and who hold stock represented by
certificates to submit their certificaies of stock to the Register in Chancery for notation thereon of the
pendency of the appraisal proceedings; and if any stockholder fails to comply with such direction, the
Court may dismiss the proceedings as to such stockholder.

(hy After determining the stackholders entitled to an appraisal, the Court shall appraise the shares,
determining their fair value cxclusive of any elemend of value arising from the accomplishment or
expectation of the merger or consolidation. together with a fair rate of interest, if any, to be paid upoen
the amount determined io be the fair value. In determining such fair value, the Court shall take into
account all relevant faclors. In determining the fair rate of interest, the Court may consider all relevant
factors, including the rate of interest which the surviving or resulting corporation would have had to
pay to borrew money during the pendency of the proceeding. Upon application by the surviving or

T
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d. Any combination of the shares of stock. depository receipts and cash in licu of fractional shares
or fractional depository receipts described in the foregoing subparagraphs a., b. and ¢. of this
paragraph,

{3) In the event all of the stock of a subsidiary Delaware corporation party 10 a merger effected
under § 253 of this title is not owned by the parent corporation immediately prior to the merger,
appraisal rights shall be available for the shares of the subsidiary Delaware corporation.

(¢) Any corporation may provide in its certificate of incorporation that appraisal rights under this
section shall be available for the shares of any class or series of its stock as a resolt of an amendment
ta its certificate of incorporation, any merger or consolidation in which the corporation s a constituent
corporation or the sale of all or substantially afl of the assets of the corporation. If the certificate of
incorpuration contains such a provision, the procedures of this section, including those set forth in
subsections (d) and (e) of this section. shall apply as nearly as is practicable.

{d} Appraisal righis shall be perfected as follows:

(1) I a proposed merger or consolidation for which appraisal righis are provided under this
section is 10 be submitied for approval al a meeting of stockholders, the corporalion. not less than
20 days prior to the meeting, shall notify each of its stockholders who was such on the record date for
such mecting with respect to shares for which appraisal rights are available pursvant to subscction (b}
or {c) hercof that appraisal rights are available for any or all of the shares of the constituent
corporations. and shall include in such natice a copy of this section. Each stockholder electing to
demand the appraisal of such stackholder’s shares shall deliver to the corporation. before the taking of
the vote on the merger or conselidation, a written demand for appraisal of such siockholder’s shares.
Such demand will be suflicient if it reasonably informs the corporation of the identity of the
stockholder and that the stockholder intends thereby to demand the appraisal of such stockholder’s
sharcs. A proxy or vote against the merger or consolidation shall not constitute such & demand. A
stockholder electing to take such action must do so by a separate written demand as herein provided.
Within 10 days after the cffective date of such merger or consolidation, the surviving or resulting
corporation shall notify cach stockhotder of cach constituent corporation who has complied with this
subsection and has not voted in favor ol or consented to the merger or consolidation of the dale that
the merger or consolidation has become effective; or

(2) If the merger or consolidation was approved pursuant to § 228 or § 253 of this titie, then
cither a constituent corporation before the effective date of the merger or consolidation or the
surviving or resuiting corporation within 10 days thereafter shall notify each of the holders of any class
or series of stock of such constitucnt corporation who are entitled 1o appraisal rights of the approval of
the merger or consolidation and that appraisal rights are available for any or all shares of such class or
scries of stock of such constituent corporation, and shall include in such notice a copy of this section.
Such notice may, and. if’ given on or after the effective date of the merger or consolidation, shall. also
notify such stockholders of the cffective date of the merger or consolidation. Any stockholder entitled
to appraisal rights may, within 20 days after the date of mailing of such notice, démand in writing from
the surviving or resulting corporation the appraisal of such holder’s shares. Such demand will be
sufficient if it reasonably informs the corporation of the identity of the stockholder and that the
stockholder intends thereby to demand the appraisal of such holder's shares. I suck notice did not
notify stockholders of the eflective date of the merger or consolidation. either (i) each such constituent
corporation shall send a second notice before the effective date of the merger or consolidation
notifying each of the holders of any class or series of stock of such constiluent corporation that are
entitled {o appraisat rights of the effective date of the merger or consolidation or {ii) the surviving or
resulling corporation shall send such a second notice 1o all such holders on or within 10 days after such
effective dale; provided. however, that if such second notice is sent more than 20 days lollowing the
sending of the first notice. such second notice need only be sent to each stockholder who is entitled to
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Annex |

Delaware Code

Delaware Code

TITLE 8 Corporations

CHAPTER 1. GENERAL CORPORATION LAW
Subchapter IX. Merger, Consolidation or Conversion

S Del. C. § 262,  Appraisal rights.

{a) Any stockholder of a corporation of this State who holds shares of stock on the date of the
making of a demand pursuant to subsection (d) of this section with respect to such shares, who
confinuously holds such shares through the effective date of the merger or consolidation, who has
olherwise complied with subsection (d} of this section and who has neither voted in favor of the merger
or consolidation nor consenied thereto in writing parsuant 1o § 228 of this thie shall be entiled 1o an
appraisal by the Court of Chancery of the fair value of the stockholder’s shares of stock under the
circumsiances described in subsections by and (¢} of this seciion. As used in this section, the word
“stockholder” means a holder of record of stock in a stock corporation and also a member of record of
a nonstock corporation; the words “stock” and “share™ mean and include what is ordinarily meant by
those words and also membership or membership intercst of a member of a nenstock corporation; and
the words “depository receipt™ mean a receipt or other instrument issued by a depository representing
an interest in one or more shares, or fractions thereof, solely of stock of a corporation. which stock is
deposited with the depository.

(b) Appraisal rights shall be available for the shares of any class or series of stock of a constituent
corporation in & merger or consolidation to be effected pursuant 10 § 251 (other than a merger
ellected pursuant to § 251(g) of this title), § 252, § 254, § 257, § 258, § 263 or § 264 of this title:

(1) Provided, however, that no appraisal rights undier this section shall be available for the shares
of any class or series of stock, which stock, or depository receipts in respect thereof, at the record date
fixed to determine the stockholders entitled 1o receive notice of and to vote at the meeting of
siockholders to act upon the agreement of merger or consolidation, were either (i) listed on a natjonal
securities exchange or designated as a national market system security on an interdealer quotation
systemn by the National Association of Securities Dealers, Inc. or (i) held of record by more than 2,000
holders; and further provided that no appraisal rights shall be available for any shares of stock of the
constitnent corporalion surviviigg a merger if the merger did not reguire for i approval the vote of the
stockholders of the surviving corporation as provided in subsection (f) of § 251 of this title.

(2) Notwithstanding paragraph (1) of this subsection, appraisal rights under this section shall be
available for the shares of any class or series of stock of a constitucnt corporation if the holders thercof
are required by the terms of an agreement of merger or consolidation pursuant to §§ 251, 252, 254,
257, 258, 263 and 264 of this titic fo accept for such stock anything except:

a. Shares of stock of the corporation surviving or resulting from such merger or consolidation. or
depository receipts in respect thereof;

b. Shares of stock of any other corporation, or depository receipts in respect thereof, which shares
of stock (or depository receipts in respect thereof) or depository receipts at the effective date of the
merger or consolidation will be either listed on a national securities exchange or designated as a
national market system security on an inlerdealer quotation system by the National Association of
Securities Dealers, Inc. or held of record by more than 2,000 holders:

c. Cash in licu of fractional shares or fractional depository receipts described in the foregoing
subparagraphs a. and b. of this paragraph; or

I-1
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Based vpon and subject to the foregoing, it is our opinion that as of the daie hereof. the Merger
Consideration to be received by the holders of Aquila Common Stock pursuant to the Merger
Agreement is fair. from a financial point of view, to such sharcholders.

Very truly vours,

Evercore Group L.L.C.

By:  /s/ William O. Hiltz

William O. Hiltz
Senior Managing Director
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were reasonably calculated by Great Plains’ management, on bases reflecting the best currently
available estimates and its good faith judgments of the future competitive, operating and regulatory
environments and related financial performance of the combined company. We have further assumed
that, in all material respects, such Aquila Financial Projections and Great Plains Financial Projections
and the Synergies will be realized in the amounts and times indicated thereby, We express no view as
to the Aquila Financial Projections, the Great Plains Financial Projections, the Synergies or the
assurmptions on which they are based.

We have neither made nor assumed any responsibility for making any independent valuation or
appraisal of the assets or liabilities of either Aquila or Great Plains, including real estate assets, por
have we been furnished with any such appraisals. We have assumed that all necessary governmental,
regulatory or other consents and approvais that are required in conneclion with the Merger wiil be
obtained without any adverse effect on Aquila or Great Plains or on the expected benefits of the
Merger in any way meaningful to our analysis. In addition, we have assumed that the Merger will be
consummated in accordance with the terms set forth in the Merger Agreement without material
modification, waiver or delay, For purposes of our analysis and opinion, we have assumed that none of
the Merger Apreement, the Asset Agreement or the Partnership Interests Agreement will vary from the
form of the dralt of each such documcnt reviewed by us in any manner that is material to our opinion.

Qur opinioa is necessarily based on economic, market and other canditions ag in cffect an, and the
information and draft Merger Agreement, Assel Agreement and Partnership Interests Agreement made
available te us as of, the date hereof. It should be understood that subsequent developments may affect
this opinion and that we do not have any obligation to update. revise or reaffirm this opinion. Qur
opinion is limited to the fairness, from a financial point of view, of the Merger Consideration to be
received by the holders of Aguila Common Stock and does not address Aquila’s underlying business
decision to effect the Merger. We express no opinion or recommendation as to how the stockholders of
Aquila should vote at the stockholders™ meeting 10 be held in connection with the Merger or any of the
transactions contemplated thereby.

We have not been asked Lo pass upon, and express no opinion with respect to, any matter other
than the fairness, from a f{inancial point of view, of the Merger Consideration (¢ be received by holdars
of Aquila Common Stock pursuant to the Merger. We express no opinion as to the fairness of any of
the transactions confemplated by the Assct Agreement or the Partnership Interests Agreement, We
express no opinion herein as to the price at which the shares of Aquila Commeon Stock or the shares of
Great Plains Commeon Stock will trade at any future time.

We have acted as financial advisor to the Independent Members of the Board of Directors of
Aquild in connection with the Merger and will receive a fee for our services upon the rendering of this
opinion. We will receive an additional fee that is conditioned on the consummation of the Merger.
Aquila has also agreed Lo retmburse our expenses and 1o indemmnify us against certain liabililies arising
out ol our engagement. In the past, Evercore Group L.L.C. and its afliliates have provided financial
advisary services 10 Aquila and have received fees [or the rendering if these services.

It is understood that this letter and the opinion expressed herein is for the information and benefit
ol the Independent Members of the Board of Directors of Aquila in connection with its consideration
and for purpases of its evaluation of the Merger and may not be used for any other purpose without
our prior writlen consent, excepl that a copy of this opinion may be included in its entirety in any filing
Aquila is required 10 make with the Securities and Exchange Commission in connection with this
transaction if such inclusion is required by applicable law.
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Analyzed certain publicly available financial stalements and other publicly available
information relating to Aquila and its businesses that we deemed relevant to our analysts;

Analyzed certain financial stalemenls and other non-publicly avaitable financial and operating
data relating 10 Aguila that were prepared by the management of Aquila and lurnished to us;

Analyzed certain financial projections relating to Agquila (the “Aquila Financial Projections™)
that were prepared by the management of Aquila and furnished (o us;

Discussed the past and current opcrations, the Aquila Financial Projections, the current
financial condition of Aquila and the future strategic benefits of the Merger with the
management of Aquila;

Analyzed certain publicly available financial statements and other publicly available
information relating to Greal Pleins and its businesses thal we deemed relevant Lo our
analysis;

Analyzed certain financial statements and other non-publicly available financial and operating
data relating to Great Plains that were prepared by the management of Great Plains and
{urnished to us;

Analyzed certain f[inancial projeciions relating to Great Plains (the “Greal Plains Financial
Projections™) that were prepared by the management of Great Plains and furnished 10 us;

Discussed the past and current operations, the Great Plains Financial Projections, the current
financial condition of Great Plains and the future strategic benefits of the Merger with the
management of Greal Plains;

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

Compared the financial performance of both Aquild and Great Plains and the valuation
multiples refaling 1o the Merger with that of certain other transactions that we deemed
relevant;

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

Reviewed the amount and liming of the integration costs, cost savings and operating synergies
estimated by Great Plains management to result from the Merger (the “Synergies™):

Reviewed detailed pro forma financtal projections prepared by both Aquila and Great Plains;
and,

Performed such other analyses and cxaminations and considered such other factors as we have
in our sole judgment deemed appropriate. )

For purposes of our analysis and opinion, we have assumed and relied upon, without undertaking
any responsibility {for independent verification of, the accuracy and completeness of the information
publicly available and the information that was furnished to us by Aquiia or Greal Plains or supplied or
otherwise made available to, discussed with or reviewed by us and do not assume liability therefor.
With respeet to the Aguila Financial Projections and the Great Plains Financial Projections, we have

assumed

that such financial projections have becn reasonably prepared by the respective managements

of Aquila and Great Plains on a basis reflecting the best currently available estimates of each
management and cach mapagement’s good faith judgments of the future competitive, operating and
regulatory covironmenis and related financial performance of Aquila and Great Plains respectively, In

addition,

we have assumed that Great Plains' management’s estimation of the Synergics provided to us

-
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Annex H
[LETTERHEAD OF EVERCORE GROUP L1L.C]

February 6, 2007

Independent Members of the Board of Directors
Aquila, Inc.

20 West Ninth Street

Kansas City, Missouri 64105

Independent Members of the Board of Directors:

We understand that Aquila. Inc., 2 Detaware corporation (“Aquila™). proposes to enter into an
Agrecment and Plan of Merger by and among Aquila, Great Plains Energy Incorporated, a Missouri
corporation (“Great Plains”). Gregory Acquisition Corp., a newly formed Delaware corporation and a
wholly-owned subsidiary of Great Plains (“Merger Sub™}, and Black Hills Corporation. a South Dakota
company {“Black Hills™), dated as of February 6, 2007 (the “Merger Agreemcent™), pursuant to which
Merger Sub will be merged with and into Aquila, with Aquila surviving as a wholly-owned subsidiary of
Great Plains (the “Merger™). Pursuant to the Merger, each outstanding share of common stock, par
value $1.00 per share, of Aquila (the “Aquila Commeon Stock™), except for shares of Aquila Common
Stock that, immediately prior to the consumiiation of the Merger, are owned by Great Plains, Aquila
or any of their respective subsidiaries, will be converted mto the right to receive (i) cash in the amount
ol $1.80, without interest (the “Per Share Cash Consideration™) and (ii) a fraction of a share of
common stock, without par value. of Great Plains (the “Great Plains Common Stock™) equal to 0.0856x
(“Per Share Stock Consideration” and, together with the Per Share Cash Consideration, the “Merger
Consideration™). The lerms and condilions of the Merger are more {ully set forth in the Merger
Agreement.

We also understand that Aquila proposes to cnter into an Asset Purchase Agreement among
Aquila, Black Hills, Great Plains and Merger Sub. dated as of February 6, 2007 (the “Asset
Agreement”), which provides for, simullancously with the consummation of the Merger and as a
condition precedent thereto, the sale of the Purchased Assets by Aquila 1o Black Hills 1ogether with
the assumption of the Assumed Obligations by Black Hills (each as defined in the Asset Agreement
and, collectively, the “Assets™) for consideration of $60¢ million in cash (the “Asset Transaction™}. Such
consideration is subject to adjustment as set forth in the Asset Agreement,

We further understand that Aquila proposes to enter into a Parinership Interests Purchase
Agreement among Aquila, Aquila Colorado, LLC, a Delaware limited liability company and a wholly-
owned subsidiary of Agquila (“Limited Pariner™), Black Hilis, Great Plains and Merger Sub, dated as of
February 6, 2007 (the “Partnership Intercsts Agreement”), which provides for, simultaneocusly with the
consummation of the Merger and as a condition precedent thereto, the sale of the Company Interests
(as defined in the Partnership Interests Agreement) by Aquila and Limited Partner to Black Hills for
consideration of $340 million in cash {the “Partnership Interests Transaction™). Such consideration is
subject to adjustient as set forth in the Partnership Interests Agreement.

You have asked us whether, in our opinion, the Merger Consideration to be received pursuant to
the Merger by the holders of Aquila Commeon Stock is fair, from a financial point of view as of the
date hereof, to such shareholders.

In connection with rendering our opinion, we have, among other things:
{1} Reviewed a draft of the Merper Agreement, dated February 3, 2007,
(i} Reviewed a draft of the Assel Agreement, dated February 5, 2007,

(iii) Reviewed a draft of the Partnership Interests Agreement, dated February 5. 2007;

T
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Based upon and subject to the foregoing, we are of the opinion as of the date hereofl that, from a
financial point of view, the Total Consideration te be offered to the stockholders of the Company in
the Proposcd Transaction is fair to such stockholders.

We have acted as financial advisor to the Company in connection with the Proposed Transaction
and will receive a fee for our services which is contingent upon the consummation of the Proposed
Transaction. [n addition, the Company has agreed 1o reimburse our expenses and indemnify us against
certain liabilities that may arise out of our engagement. We have also performed certain investment
banking services for the Company, Great Plains and Black Hills in the past for which we have received
customary fees and we expect 10 perform certain investment banking services {or Greal Plains and
Black Hills in the future for which we expect to receive customary fees. In the ordinary course of our
business, we actively trade in the securities of the Company. Great Plains and Black Hills for our own
account and for the accounts of our customers and, accordingly, may at any time hold long or short
positions in such securities.

This opinion is for the use and benefit of the Board of Directors of the Company and is rendered
10 the Board of Directors of the Company in connection with its consideration of the Proposed
Transaction. This opinion is not intended (o be and does nof constitule a recommendation to any
shareholder of the Company uas to how sich shareholder should vote with respect to the Proposed
Transaction.

Very truly yours,

fs/f LEHMAN BROTHERS
LEHMAN BROTHERS

G-3
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present {inancial condition of the Company and Great Plains with each other and with those of other
companies that we deemed relevant; {8) a comparison of the {inancial terms of the Proposed
Transaction with the financial terms of certain other recent trapsactions that we deemed relevant;

{9} the relative contributions of the Company, on the ore hand, and Great Plains, on the other hand,
1o the current and future financial performance of the combined company on a pro forma basis;

{10} the potential pro forma impact of the Proposcd Transaction and the Proposed Asset Transaction
on the current financial condition and fulure financial performance of the combined company,
including the cost savings and operating synergies expected by the management of the Company 1o
result from the combination of the businesses of the Company and Great Plains, after giving effect to
the Proposed Asset Transaction {the “Expected Synergies'); and (11) the results of our efforts to solicit
indications of interest and definitive proposals from third parties with respect to an acquisition of the
Company. In addition, we have had discussions with the managements of the Company and Great
Plains concerning their respective husinesses, operations, assets. liabilities, financial conditions and
prospects and have undertaken such other studies, analyses and investigations as we deemed
appropriate.

1n arriving at our opinion, we have assumed and rclied upon the accuracy and completencss of the
financial, accounting, legal, regulatory, tax and other information discussed with or reviewed by us
without asswming any responsibility for independent verification of such information and have further
relied upon the assurances of thé managements of the Company and Greai Plains that they are not
aware of any facis or circumstances that would make such information inaccurate or misleading. With
respect to the financial projections of the Company, uponr advice of the Company, we have assumed
that such projections have been reasonably prepared on a basis reflecting the best currently available
estimates and judgmenls of the management of the Company as to the future financial performance of
the Company and that the Company will perform substaniially in accerdance with such projections.
With respect to the financial projections of Great Plains, upon advice of Greal Plains, we have assumed
that such projections have been reasonably prepared vn a basis reflecting the best corrently available
estimates and judgments of the management ol Great Plains as to the future financial performance of
Great Plains and that Great Plains will perform subsiantially in accordance with such projections, With
respect o the Expecled Synergies, upon advice of the Company, we have assumed thal the amount and
timing of the Expecled Synergies are reasonable and that the Expected Synergies will be realized
substantially in accordance with such estimates. In addition, we have assumed, upon the advice of the
Company and Great Plains, that the Proposed Asset Transaction will close prior to the close of the
Proposed Transaction. Furthermore, upon the advice of the Company and Great Plains, we have
assumed that the impact of the Proposed Asset Transaction has been reflected in the pro forma
financial statements and projections of Great Plains and the financial impact of such transaction will be
realized substantially in accordance with such estimates. In arriving at our opinion, we have not
conducted a physical inspection of the propertics and facilitics of the Company or Great Plains and
have not made or obtained any evaluations ar appraisals of the assets or liabilities of the Company or
Great Plains. We have further assumed, upon advice of the Company. that all governmental, regulatory
or other consents or approvals necessary for the consummation of the Propesed Transaction will be
obtained without any adverse effect on the Company or Great Plains material to our analyses or would
reduce the expected benefits of the Proposed Transaction in 2 manner material to our analyses. Our
opinion necessarily is based upon market, economic and other conditions as they exist on, and can be
evaluated as of, the date of this fetter.

In addition, we express no opinion as to the prices at which shares of (i) Company Common Stock
or Great Plains Commeon Stock will trade at any time following the anmouncement of the Proposed
Transaction or (i) Great Plains Common Stock will trade at any time following the consummation of
the Proposed Transaction.
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Annex G
{LETTERHEAD OF LEHMAN BROTHERS]
February 6, 2007

Board of Direclors

Aquila, Inc.

20 West 9th Street

Kansas City, Missouri 64105

Members of the Board:

We understand that Aquila. Inc. {the “Company™) intends to enter into a tramsaction (the
“Proposed Transaction”) with Great Plains Encrgy Incorporated (“Great Plains™) pursuant to which
(i) Gregory Acquisition Corp., a wholly owned subsidiary of Great Plains {“*Merger Sub™), will merge
with and into the Company with the Company surviving the merger and (ii} upon the effectiveness of
the merger, cach issued and then outstanding share of common stock of the Company wiil be
converted into the right to receive (x) 0.0856 shares of common stock of Greal Plains (the “Stock
Consideration™} and (y) $£.80 in cash (the “Cash Consideration™ and together with the Stock
Consideration, the “Total Consideration”). In addition. we understand that, concurrent with entering
into the Proposed Transaction, the Company and Great Plains intend to enter inio a lransactiun (the
“Proposed Asset Transaction™) with Black Hills Corporation (“Black Hiils™) pursuant to which, among
other things, Black Hills will acquire certain gas and electric assets from the Cumpany. We further
understand that the closing of the Proposed Asset Transaction is a condition precedent to the closing of
the Proposed Transaction. The terms and conditions of the Proposed Transaction are set forth in more
detail in the Agreement and Plan of Merger dated as of February 6, 2007, among the Company. Great
Plains, Merger Sub and Black Hills (the “Merger Agreement™). The terms and conditions of the
Proposed Assetl Transaction are set forth in more detail in the Asset Purchase Agreement dated as of
February 6, 2007, among the Company, Great Plains, Merger Sub and Black Hills and the Partnership
Interest Purchase Agreement dated February 6, 2007, among the Company, Greal Plains, Merger Sub.
Black Hills and Aguila Colerado, LLC, a limited liability company wholly owned by the Company
{together, the “Purchase Agreements™).

We have been requested by the Board of Directors of the Company (o render our opinion with
respect to the fairness, from a financial point of view, to the Company's stockholders of the Total
Consideration to be offered (o such stockholders in the Proposed Transaction. We have not been
requested to opine as to, and our opinion does not in any manner address, (i) the Company’s
underlying business decision to proceed with or elfect the Proposed Trunsaction or of the Proposed
Assel Transaction or (ii) the consideration involved in the Proposed Asset Transaction,

In arriving at our opinion, we reviewed and analyzed: (1) the Merger Agreement and the specific
terms of the Proposed Transaction: (2) the Purchase Agreements and the specific terms of the
Proposed Asset Transaction (3) publicly available information concerning the Company and Great
Plains that we believe to be relevant to our analysis, including each of their respective Annual Reports
on Form 10-K for the {iscal vear ended December 31, 2005 and Quarterly Reports on Form 10-Q lor
the quarters ended March 31, 2006, June 3, 2006 and September 30, 2006; (4) financial and operating
information with respect Lo the business, operations and prospects of the Company furnished to us by
the Company, including financial projections of the Company prepared by the Company’s management;
(5) financial and operating informalion with respect to the business, operations and prospects of Greal
Plains furnished Lo us by Great Plains, including financial projections ol Great Plains prepared by the
managemenlt of Great Piains; (6) trading histories of the common stock of the Company and common
stock of Great Plains and a comparison ol (hose trading histories with each other and with those of
other companies that we deemed relevant; (7} a comparison of the historical financial resulls and
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of the Company as to how such shareholder should vote or act with respect to the Transaction or any
other matter.

This opinion is necessarily based upon information made available to us as of the date hereof and on
markel, economic, financial and other conditions as they exist and can be evaluated as of the date
hereof only. We assume no responsibility to update or revise our opinion based on circumslances or
events occurring after the dae hereof.

This letter is provided to the Board of Directors of the Company in connection with and for the
purposes of ils evaluation of the Transaction, Tt is undersiood that this letter is for the information and
assistance of the full Board of Directors and, without our prior written consent, is not to be quoted,
summuarized, paraphrased or excerpied, in whole or in part, in any registration statement, prospectus or
proxy statement, or in any other report, document, release or other written or oral communication
prepared, issued or transmitted by the Board of Direciors. However, Blackstone understands that the
existence of any opinion may be disclosed by the Company in a press release and a description of this
opinion will be contained in, and a copy of this opinion will be filed as an exhibit Lo, the disclosure
docements relating to the Transaction and agrees 1o not unreasonably withhold its written approval for

such use as appropriate following Blackstone’s review of, and reasonable opportunily to commenl on,
any such document.

We have acted as financial advisor 10 the. Company with respect (o the Transaction and will receive a
fee from the Company for our services, a significant portion of which is contingent upon the
consummation of the Transaction. In addition, the Company has agreed to reimburse us for
out-of-pocket expenses and to indemnify us for certain liabilities arising out of the performance ol such
services (including, the rendering of this opinion). In the ordinary course of our and our affiliates’
businesses, we and our affiliates may actively trade or hold the securities of Parent or the Company for
our own account or for others and. accordingly, may al any time hold a long or short position in such
securities.

Based on the foregoing and subject to the qualifications set forth herein, we are of the opinion that, as
of the date hereof, the Consideration to be received by the holders of Company Common Stock is fair,
from a financial point of view, to such holders.

Very truly yours,

fsf The Blackstone Group LP.
The Blackstone Group L.P

T
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Compared the financial terms of the Transaction with the publicly available financial terms of
certain other transactions that we believe to be generally relevant;

Performed discounted cash {low analyses utilizing pro {orma financial information prepared by
the Company and Parent;

*

Discussed with the management of the Company and Parent the stratcgic rationale for the
Transaction and expected financial and operational beneflits of the Transaction;

Reviewed the potential pro forma impact of the Transaction;

-

Participated in ceriain discussions and negotiations among representatives of the Company and
Parent and their linancial and legal advisors;

Conducted such other {inancial studies and analyses, and considered such other information as
we deemed necessary or appropriate for purposes of rendering this opinion.

In preparing this opinion, we have relied. without independent verification, upon the accuracy and
completeness of all financial and other information that is available from public sources and all
projections and other information provided to us by the Company and Parent or otherwise reviewed by
or for us. We have assumed that the {inancial and other projections and pro forma financial
information prepared by the Company and Parent and the assumptions underlying those projections
and such pro forma information, including the amounts and the timing of all {isancial and other
performance data, were reasonably prepared and represent management's best estimates and judgments
as of the date of their preparation. We express no view as to such analyses or forecasts or the
assumptions on which they were based. We have further relied upon the assurances of the management
of the Company and Parent that they are not aware of any facts that would make the information and
projections provided by them inaccurate, incomplete or misleading,.

We have not made any independent evaluation or appraisal of the assels and liabilities (contingent or
otherwise) of the Company or Parent, nor have we been furnished with any such appraisals. In
addition, we also relied, without assuming responsibility for independent verification. upon the views of
the management of the Company and Parent relating to the strategic. financial and operational benefits
and operating cost savings (including the amouns, timing and achievability thereof) anticipated to resuit
from the Transaction.

We have assumed that the consummation of the Transaction will be effected in accordance with the
lerms and conditions of the Merger Agreement, without waiver. modification or amendment ol any
term. condition or agreement material to our analyses and that, in the course of obtaining the
necessary regulatory or third party approvals, agreements or consents for the Transaclion. no delay,
limitation, restriction or condition will be imposed that would have an adverse effect on the Company
or Pareni or the contemplaled benefjls of the Transaction material to our analyses.

Our opinion addresses only the fairness, from a financial poini of view, to the holders of Company
Common Stock of the Consideration to be received by such stockholders in the Transaction and does
not address any other aspect or implication of the Transaction or any other agreement, arrangement or
understanding entered into in connection with the Transaction or otherwise. We are not expressing any
opinion 4s (0 what the value of shares of Parent Common Stock will be when issued to holders of
Company Common Steck pursuant to the Transaction or the prices at which shares of Parent Common
Stock will trade at any time. We are not expressing any opinion with respect to the Asset Transfer
Transactions.

Our opinion docs not address the relative merits of the Transaction as compared to other business
strategics or transactions that might be available to the Company or the Company’s underlying business
decision to cffect the Transaction nor docs our opinion constitute a recommendation to any stockholder

T
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Annex F
[LETTERHEAD OF BLACKSTONE]*
February 6, 2007

Board of Directors
Aquila, Inc.

20 West Ninth Street
Kansas City, MO 64105

Members of the Board:

Agquila, Inc., a Delaware corporation (the “Company™}, proposes to enter into an Agreement and Plan
of Merger, to be dated as of February 6, 2007 (thc “Mcrger Agreement™), with Great Plains

Energy, Inc., a Missouri corporation {“Parent™), Great Plains Acquisition Sub, iInc., a Delaware
corporation and wholly owned subsidiary of Parent (“Acquisition Sub’™), and Black Hills Corporation.
The actions referred to hercin as the “Transaction™ are as follows: pursuant to the Merger Agreement,
Acquisition Sub would be merged with and into the Company, and cach outstanding share of Common
Stock. par value $1.00 per share, of the Company (“Company Common Stock™) will be converted into
a right to receive (i} $1.80 in cash (the “Cash Consideration™); and (i) 0.0856 of a share of common
stock, no par value per share (“Parent Common Stock™), of Parent (the “Stock Consideration” and,
together with the Cash Consideration, the "Consideration™). Immediately prior to the Transaction, the
Company intends to sell its Colorado, Towa, Kansas and Nebraska gas utility operations and its
Colorado electric utility operations to Black Hills Corporation {the “Asset Transfer Transactions™).

You have asked us whether, in our opinion, the Consideration to be received by the holders of the
Company Common Stock is fair to such holders from a financial point of view,

In arriving at the opinion set forth below, we have, among other things:

* Reviewed certain publicly available information concerning the business, financial condition and
operations of the Company and Parent that we believe to be relevant to our inquiry:

Reviewed certain internal information concerning the business, financial condition and
operations of the Company and Parent that we believe to be relevant to our inquiry;

* Reviewed certain infernal financial analyses, estimates and forecasts refating to the Company
and Parent prepared and furnished o us by the management of the Company and Parent:

Reviewed the publicly reported historical prices and trading activity for Parent Common Stock
and Company Common Stock;

Reviewed the Merger Agreement;

-

Reviewed the Assel Purchase Agreement. Partnership Interests Purchase Agreement {as defined
in the Merger Agreement) and related financing commitments for the Asset Trans{er
Transactions;

* Held discussions with members of senior management of the Company and Parent concerning
the Company’s and Parent’s business, operating environment. financial condition, prospects and
strategic objectives;

Reviewed publicly available financial and stock market data with respect to certain other

companies in lines of businesses we believe to be generally comparable (o those of the Company
and Parent;

Opinion was delivered by The Blackstone Group LB

F-1
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In rendering our opinion, we have relied upen and assumed the accuracy and completeness of all
the financial and other information that was available to us from public sources, that was provided to
us by the Company and Aquila or their respective representatives, or thal was otherwise reviewed by us
and have assumed that the Company is not awarc of any information prepared by it or its advisors that
might bc material to our opinion that has not been made available to us. We have relied upon the
cstimates of the management of the Compaoy as to the timing and amount of operating synergics
achievable as a result of the Merger and upon our discussion of such synergies with the management of
the Company and Aquila. With respect to the financial projections supplied to us, we have relied upon
representations that they have been reasonably prepared on a basis reflecting the best currently
available estimates and judgments of the management of the Company as to the luture operating and
financial performance of the Company and Aquila, pro forma o reflect the Transactions, We have not
assurmed any responsibility for making an independent evaluation or appraisal of any assets or
liabililies, contingent or otherwise, or for making any independent verification of any of the information
reviewed by us. We have ussumed that the Transaclions will be consummaled in a timely manner aad in
accordance with the terms of the Agreements, without any limitations, restrictions, conditions.
amendments, waivers or modifications, reguiatory or otherwise, that collectively would have a malterial
adverse ¢flect on the Company or Aquila.

Our opiniun is necessarily based on economic, market, financial and other conditions as they exist
on, and on the information madc available 10 us as of, the date of this letier. Tt should be understood
thal, although subsequent developments may affect this opinion, we do not have any obligation (o
update, revise or reaffirm this opinion. We are expressing no opinion herein as to the price or range of
prices at which Company Common Stock will actually trade al any time, Qur opinion does not address
the relative merits of the Merger as compared to any other business strategies that may be available 1o
the Company, nor does if address the underlying business decision of the Board 1o proceed with the
Merger. Our opinion does not constitute a recommendation to the Board of Directors of the Company,
or 1o any stockholder, as to how to vole in connection with the issuance of the Company Common
Stock in the Merger.

Sagent Advisors Inc. (“Sagent™), as part of its investment banking services, is regularly engaged in
the valuation of businesses and securities in connection with mergers, acquisitions and valuations for
corporate and other purposes. Sagent is entitled to receive a fee in connection with the delivery of this
opinion, regardless of the conclusion reached herein or whether any Transaction is consummated. In
addition, the Company has agreed to reimburse us for certain expenses and (o indemnify us against
certain linbilities arising from our engagement.

Based upon the forepoing and such other factors as we deem relevant, we are of the opinion that,
as of the date hereof, the Merger Consideration to be paid by the Company pursuant to the Merger
Agreement is fair to the Company from a financial point of view.

Very truly yours,

SAGENT ADVISORS INC.

By: s/ DOUGLAS V. BROWN

Name: Douglas V. Brown
Title:  Managing Director

E-2
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Annex E
{LETTERHEAD OF SAGENT ADVISORS INC.]
PRIVATE AND CONFIDENTIAL
February 6, 2007

Board of Directors

Great Plains Energy Incorporated
1201 Wainut Street

Kansas City, MO 64106

Dear Members of the Board:

You have reguested our opinion as 1o the fairness from a {inancial point of view to Great Plamns
Energy Incorporated (“Great Plains™ or the “Company™) of the consideration Lo be paid by the
Company pursuarti 10 the terms of the Agreement and Plan of Merger (the “Merger Agreement™). o
be entered inlo among Aquila, Inc. {("Aquita™), the Company, Gregory Acquisition Corp. (“Merger
Sub”). 2 wholly owned subsidiary of the Company, and Black Hills Corporation (“Black Hills"),
pursuant to which Merger Sub will be merged {the “Merger”) with and into Aquila, which Merger will
be consummated immediately subsequent to.the purchase (the “Purchase™ and. together with the
Merger, the “Transactions™) by Black Hills of certain assets of Aquila pursuant to the Asset Purchase
Agreement (the “Asset Purchase Agreement™) to be entered into by and among Aquila, Black Hills, the
Company and Merger Sub and the Partnership Interests Purchase Agreement (the “Partnership
Purchase Agreement™) to be enterced into by and among Aquila, Aquila Colorado, LLC, Black Hills,
the Company and Merger Sub.

Pursuant (o the Merger Agreement, cach share of common stock, par value $1.00 per share, of
Aquila (“Aquila Common Stock™) will be converted into the right to receive (i) $1.80 per share in cash.
without interest (the “Cash Consideration™), and (i) 0.0856 shares (the “Exchange Ratic™) of commeon
stock, no par value per share, of the Company {“Company Common Stock™). The aggregate Cash
Consideration, together with the aggregate amount of Company Common Stock (o be issued as
determined by the Exchange Ratio. are herein referred to as the “Merger Consideration”.

Pursuani to the Asset Purchase Agreement and the Partnership Purchase Agreement, Black Hills
will purchase certain assets and assume liabilities which constitute substantially ail of Aquila’s utility
properties in Colorado, Towa, Nebraska and Kansas (excluding electric assets in Kansas), for an
aggregate purchase price of $94( million (the “Purchase Price™), as adjusted for certain working capital,
capitat expendilure and net deferred assets amounts, all as more fully described therein.

In arriving at our opinion. we have reviewed the draft dated February 6, 2007 of the Merger
Agreement, the draft dated February 4, 2007 of the Asset Purchase Agreement and the draft dated
February 4, 2007 of the Partnership Interests Purchase Agreement. We also have reviewed financial and
other information that was publicly availabfe or furnished to us by the Company and Aquila, including
information provided during discussions with their respective managements regarding the husiness,
operations and future prospects for the Company and Aquila. Included in the information provided
during discussions with the respective managements were certain financial projections of the Company
for the period beginning January 1, 2007 and ending December 31, 2011 prepared by the management
of the Company and certain financial projections of Aquifa for the period beginning January 1, 2007
and ending December 31, 2012 prepared by the management of Aquila, and adjusied by managemenl
of the Company. In addition, we have compared cerlain financial and securities data ol the Company
and Aquila with various other companics whose securities are traded in public markets, reviewed prices
paid in cerlain other business combinations and conducted such other financial studies, analyses and
investigations as we deemed appropriate for purposes of this opinion.

E-1
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Board of Directors
Grceat Plains Encrgy Incorporated
February 6, 2007
Page 3
a fee for rendering this opinion, In addition. Great Plains has agreed to indemnify us for certain
liabilities and other items arising oul of our engagement. As you are aware and with your consent, we
are acling as financial advisor 1o Black Hills in connection with the Asset Sale and we and certain of
our affiliates will be participating in the financing of the Asset Sale by Black Hills, for which we and
such affiliates expect 1o receive compensation, From time to time, we and our affiliates in the past have
provided, currently are providing and in the future may provide investment banking and other financial
services 10 Great Plains, Aquila and Black Hills unrelated to the proposed Merger and Asset Sale, for
which we and our affiliates have received, and would expect to receive, compensation, We are a full
service securities firm engaged in securities trading and brokerage activities as well as providing
investment banking and other financial services. In the ordinary course of business. we and our
affiliates may acquire. hold or sell, for our and our affiliales’ own accounts and the accounts of
customers, equity, debl and other securilies and financial instruments (including bank loans and other
obligations) of Great Plains, Aguila and Black Hills, as well as provide invesiment banking and other
[inancial services o such companies.
It is understood that this letter is for the information of the Board of Directors of Great Plains in

cannection with ils evaluation of the Merger and does not constitute a recommendation to any
shareholder as to how such shareholder should vole or act on any matter relaling 10 the Merger,

Based upon and subject to the foregoing, it is our opinion that, as of the date hercof, the Merger
Consideration to be paid by Great Plains in the Merger is fair to Great Plains from a financial point of
view.

i

Very truly yours, Lo

/s/ CREDIT SUISSE SECURITIES (USA) LLC
CREDIT SUISSE SECURITIES (USA) LLC

T
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Board of Directors

Great Plains Energy Incorporated
February 6, 2007

Page 2

Plains and Aquila, as the case may be, as to the {ulure financial performance of the Retained Business
afier giving effect to the Merger and as to the future financial performance of Great Plains. With
respect to the estimates provided to us by the management of Great Plains with respect to the cost
savings and synergics anticipated to result {from the Merger and the tax benefits relating to net
operating losses and other tax attributes of Aquila anticipated to be realized by Great Plains following
the Merger, we have been advised by the management of Great Plains, and we have assumed, that such
estimates have been reasonably prepared on bases reflecting the best currently available estimates and
judgments of the management of Great Plains as to such cost savings, syncrgics and lax benefits. In
addition, we have relied, with your consent and without independent verification, on the assessments of
the management of Great Plains as to rate cases and other regulatory matters applicable o the
businesses and operations of Great Plains or the Retained Business and have assumed, with your
conscnt, that there will be no future rate or other regulatory developments applicable to Great Plains
or the Retained Business that will adversely affect the business or prospects of Great Plains or the
Retained Business in any respect material to our analyses.

We have assumed, with your consenl; that, in effecting the Asset Sale and in the course of
obtaining any regulatory or third party consents, approvals or agreements in connection with the
Merger and related transactions (including. without limitation, the Asset Sale). no delay, limitation.
restriction or condition will be imposed that would have an adverse effect, in any respect material to
our analyscs, on Great Plains, the Retained Business or the contemplated benefits of the Merger and
that the Merger and the Assel Sale will be consummated in accordance with the respective terms of the

A Merger Agreement and related documents without waiver, modification or amendment of any material

. j term, condition or agreement thereof. We have not been requested to make, ard have not made, an

independent evaluation or appraisal of the asscts or liabilities (contingent or otherwise) of Great Plains
or Aguila. nor have we been furnished with any such cvaluations or appraisals. As you are aware and
with your consent, we have not performed a financial analysis of the Excluded Business and, 1o the
extent relevant to our analysis, have utilized the amount of the proceeds that are anticipated to be
received for the Excluded Business pursuant to the Asset Sale and have assumed that neither Great
Plains nor Aquila will incur any tax liability as a result of, or retain in any respect material to our
analyses any liabilities associated with the Excluded Business after giving effect 1o, the Asset Sale. Our
opinion addresses only the fairness, from a financial point of view and as of the date hereof, 10 Great
Plains of the Merger Consideration and does not address any other aspect or implication of the
Merger, the Asset Sale (including the consideration to be received in the Asset Sale for the Excluded
Business) or relaled transactions or any other agreement, arrangement or understanding entered into i
connection with the Merger, the Asset Sale or otherwise. Our opinion is necessarily based upon
information made available to us as of the date hereof and financial, economic, market and other
conditions as they exist and can be evaluated on the date hereof. We are not expressing any opinion as
to what the value of Great Plains Common Stock actually will be when issued to the holders of Aquila
Common Stock pursuani to the Merger or the prices at which Great Plains Common Stock will frade
at any tinie. Our opinion doves not address the relative merits of the Merger or the Asset Sale as
compared Lo alternative transactions or strategies that might be available to Great Plains, nor does it
address the underlying business decision of Great Plains to proceed with the Merger or the Asset Sale.

We have acted as financial advisor 1o Great Plains in connection with the Merger and will receive
a fee for our services, partions of which are payable upon the execution of the Merger Agreement and
upon the receipt of the approval of the shareholders of Greal Plains in connection with the Merger and
a significant portion of which is contingent upon the consummation of the Merger. We will also receive

T
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Annex D
[LETTERHEAD OF CREDIT SUISSE SECURITIES (USA) LLC]
February 6, 2007

Board of Direclors

Great Plains Energy Incorporated
1201 Wainut Street

Kansas City, Missouri 64106

Members of the Board:

You have asked us to advise you with respect to the fairness, from a financial point of view, to
Grealt Plains Energy Incorporated (" Great Plains™) of the Merger Consideration (as defined below) to
be paid by Great Plains pursuant to the terms of the Agreement and Plan of Merger, dated as of
February 6, 2007 (the “Merger Agreement”™), among Aquila, Inc. (“Aquila™), Great Plains, Gregory
Acquisition Corp., a whoily owned subsidiary of Great Plains (“Merger Sub™), and Black Hills
Corporation (“Black Hills”). The Merger Agreement provides for. among other things, the merger of
Merger Sub with and into Aquila (the “Merger”) pursuant to which Aquita will be the surviving entity
and cach outstanding share of the common stock, par value $1.00 per share (“Aquila Common Stock™).
ol Aquila will be converted into the right to receive (1) $1.80 in cash (the “Cash Consideration™) and
(ii) 1L.08506 of a share of the common stock, no par value (“Great Plains Common Stock™), of Great
Plains (such fraction of a share of Great Plains Common Stack. the “Stock Consideration™ and,
together with the Cuash Consideration, the “Merger Consideration™). The Merger Agreement also
provides, as a condition to Great Plain’s obligation 1o effect the Merger, for the sale by Aquila 1o Black
Hills. immediately prior to the Merger, ol certain assets and parinership interests principally related to,
and Black Hills™ assumplion of certain liabilities associated wilk, Aquila’s gas wiility operations in lowa,
Kansas and Nebraska and its electric and gas ulility operations in Colorado (coflectively, the “Exciuded
Business™ and, such sale and assumplion, the “Assel Sale”).

In arriving at our opinion, we have reviewed the Merger Agreement and certain related documents
and certain publicly available business and financial information relating to Great Plains and Aquila.
We also have reviewed certain other information relating to Great Plains and Aquila, including
linancial forecasts and cstimates relating to Great Plains and the business and operations of Aquila to
be acquived by Great Plains in the Merger after giving effect to the Asset Sale (the “Retained
Business™), provided Lo or discussed with us by Greut Plains and Aquila, and have met with the
managements of Great Plains and Aquila to discuss the business and prospects of Great Plains and the
Retuined Business, respeclively. We also have considered certain financial and stock market data of
Greal Plains and certain linancial data relating (o the Retained Business, and we have compared that
data with similar data lor publicly held companies in businesses we deemed similar Lo those of Great
Plains and the Retained Business, and we have considered, to the exient publicly available, the financial
terms of certain other business combinations and other transactions which have been effected or
announced. We also considered such other information, {financial studies, analyses and investigations
and financial, cconomic and market criteria which we deemed relevant,

In connection with our review, we have not assumed any responsibility for independent verification
of any of the foregoing information and have relied on such information heing complete and accurate
in all material respects. With respect to financial forecasts and estimates for the Retained Business and
Great Plains thal we have reviewed, we have been advised. and we have assumed, that such forecasts
and estimates (including certain estimates and adjustments prepared by the management of Greal
Plains with respect (o the financial forecasts for the Retuined Business) have been reasonably prepared
on bases reflecting the best currently available estimates and judgments of the managements of Great
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IN WITNESS WHEREQOF, the Parties have caused this Partnership Interests Purchase Agreement
to be signed by their respective duly authorized officers as of the date first above written.

SELLER:

Aguila, Inc.

By: fs/ RICHARD C. GREEN

Name: Richard C. Green
Title: President. Chief Executive Officer and
Chairman of the Board of Directors

LIMITED PARTNER:
Aquila Colorado, LLC

By: S/ BEITH STAMM

Name: Keith Stamm
Titte:  President

BUYER:
Black Hills Corporation

By: /& Davin R, EMERY

Name: David R. Emery
Title:  President. Chief Executive Officer and
Chairman of the Board of Directors

PARENT:

Great Plains Energy Incorporated

By: fsf MicHagL J. CHESSER

Name: Michael J. Chesser
Title: Chairman of the Board and Chief Executive
Officer

MERGER SUB:
Gregory Acquisition Corp.

By: /s/ TERRY BASSHAM

Name: Terry Bassham
Title:  President

C-64

-+

AQUILA, INC. S-4 GREAT PLAINS MERGER Proj: P1476CHI07 Job: 07ZBN18201 File: NE18201A.;16
Page Dim: 8.250" X 10.750" Copy Dim: 38. X 54.3



MERRILL CORPORATION DINGRAM/ 7-MAY-07 06:00 DISKI23:[07ZBNILOTZBNISICIINEISZ0LIA16

mell.fmt Free:

3880DMAD Fool: on/ 0D VI RSeq: 6 Clr: &

DISKO24:[PAGER PSTYLESIINIVERSAL.BST 61 11 CCs: 41180

1

Party, etther 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 forcscen by such other Party or Persons represented by
such other Party. The preceding sentence shall not lmit the right of any Party to seck “benefit of the
bargain™ damages for a breach of this Agreement or specific performance or other cquitable remedy as
provided in Section 11.9; provided that the right of any Party or Persons represented by such Party o
seek any of such remedies is not an admission by the other Parties that, under the circomstances, any
such remedies are proper remedies: provided, [urther, that the Party against whom any such remedy is
sought may not claim that the awarding of “benetit of the bargain™ damages is prohibited by virtue of
the restriction against liability for consequential, incidental, indirect, special or punitive damages
contained in this Section 11.12.

11.13  Counterparts. This Agreement, and any certificates and instruments delivered under or in
accordance herewith, may be cxecuted in any number of counterparts (including by facsimile or other
electronic fransmission), each such counterpart being deemed to be an original instrument, and all such
counterparts witl together constitute the same instrumenl. it being understood that all of the Partics
need not sign the same counterpart.

[Signature Page Follows]

C-63
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papers in connection with any such action or proceeding in the manner provided in Section 11.4 or in
such other manncr as may be permitted by Law, will be valid and sufficient service thercof.

(b) EACH OF SELLER, LIMITED PARTNER, BUYER, PARENT AND MERGER SUB
ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER
THIS AGREEMENT 18 LIKELY TO INVOLVE COMPLICATED AND DIFFICULY 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 BY THIS AGREEMENT. EACH OF
SELLER, LIMITED PARTNER, BUYER, PARENT AND MERGER SUB CERTIFIES AND
ACKNOWLEDGES THAT (i} NO REPRESENTATIVE, 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
FOREGQING 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 TN THIS SECTION 11.7(b).

11.8 Severability. Any term or provision of this Agreement that is invalid or unenforceable in
any situation in any jurisdiction will not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other
siuation or i any other jurisdiction.

11.9  Specific Performance. Each of Seller, Limited Partner, Buyer, Parent and Merger Sub
T acknowledges and agrees thal any breach of this Agreement would give rise to irreparable harm for
which monetary damages would nol be an adequate remedy. Each of Seller, Limited Partner, Buyver,
T Parent and Merger Sub 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 providing the inadequacy of monetary damages as 2 remedy and to obtain injunctive relief or other
equitable remedy against any breach or threatened breach hereof.

1110 Entire Agreement, This Agreement will be a valid and binding agreemenl of the Parties
only if’ and when it is fully exceuted and delivered by the Parties, and until such execution and delivery
no legal obligation will be created by virtue hereof. This Agreement, the Asset Purchase Agreement
and the Merger Agreement {in each case. together with the Schedules and Exhibits hereto or thereto,
and the certificates and instruments delivered pursuant hereto or thereto), the Confidentiality
Agreement, the confidentiality agreement dated June 28, 2006 between Seller and Parent, as amended
by the letter agreement dated September 5, 2006 between Seller and Parent, the letter of intenl dated
November 21, 2000 between Buyer and Parent, and the Transition Services Agreement {together with
the schedules thereto), embody the entire agreement and understanding of the Parties hereto in respect
of the transactions contemplated by this Agreement, the Asset Purchase Agreement and the Merger
Agreement. and supersede all prior agreements, understandings, representations and warranties, both
wrilten and oral, between or among the Parties or any of (them with respect to the transactions
contemplated herein, in the Partnership Interests Purchase Agreement and the Merger Agreement.

11,11 Bulk Sales or Transfer Laws. Buyer and Parent acknowledge that Sefler will not comply
with the provisions of any bulk sales or (ransfer laws of any jurisdiction in connecction with the
transaclions contemplated by this Agreement. Buyer hereby waives compliance by Seller with the
provisions of the bulk sales or transfer laws of all upplicable jurisdictions.

11.12  No Conscquential Damages. Notwithstanding anything to the contrary elsewhere in this
Agreement or provided for under any applicable Law. no Party will, in any event, be liable Lo any other
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Kansas City, MO 64105
Attention: Christopher Reitz,

General Counsel and Corporate Sceretary
Fax: (816) 467-3486

with a copy lo:

Fried, Frank, Hartis. Shriver & Jacobson
One New York Piaza
New York, New York 10004
Atention: Arthur Fleischer, Jr., Esqg.
Stuart Kate, Esq.
Philip Richter, Esq.
Fax: (212) 859-4000

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

11.5 Assignment. This Agreement and all ol the provisions hereol will be binding upon and

inure to the benefit of the Parlies and their respective successors and permilled assigns, but neither this

Agrcement nor any of the rights, interests, or-obligations hercunder may be assigned by any Party,
without the prior written consent of the other Parties, nor is this Agreement intended to confer upon
any other Persons except the Partics any rights or remedics hereunder. Notwithstanding the foregoing,
Buyer, upon written notice 10 but without the consent of Seller, Parent or Merger Sub, may assign this
Agrecment or the rights. benefits and obligations described herein to one or more wholly-owned
Subsidiarics formed or to be formed to operate as a regulated utility in Colorado; provided, however,
that notwithstanding such assignment, Bayer shall retain and remain responsible for all obligations and
liabilities of Buyer hereunder: provided. further, that Buyer shall consult with Seller regarding the
structure. financing and other attributes of such Subsidiaries to reflect requirements of the PUC.

11.6  No Third Parly Bencficiaries. This Agreement is not intended o, and does not, conler
upon any Person other than Buyer. Sclier, Limited Partner, Parent and Merger Sub, any rights or
remedies hereunder. Without limiting the generality of the foregoing, no provision of this Agreement
creates any third party heneficiary rights in any employee or former employee of Seller {including any

beneficiary or dependent thereof) in respect of continued employment or resumed employment, and no
provision of this Agreement creates any rights in any employee or former employee of Seller (including

any beneficiary or dependent thereof) in respect of any benefits that may be provided, directly or

indirectly, under any employee bencfit plan or arrangement except as expressly provided for under such

plans or arrangements.
11.7 GOVERNING LAW 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 THEREOE 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
procecding for the interpretation or enforcement hereol, that it is nol subject thereto or that such
aclion, suit or proceeding may not be brought or is not maintainable in said courts or that the venue
thergof may not be appropriate or that this Agreement may nol be enforced in or by such courts, and
each ol Seller, Buyer, Parent and Merger Sub irrevocably agrees that all claims with respect o such
action or proceeding will be heard and determined in Delaware state court. Each of Setler, Buyer,
Parenl and Merger Sub hereby consents (0 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
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11.2 Amendment and Modification. This Agreement may be amended, medified, or
supplemented only by a written agreement executed and delivered by duly authorized officers of Seller,
Parent and Buyer.

11.3  Waiver of Compliance. Except as otherwise provided in this Agreement, any failure of a
Party to comply with any obligation, covenant, agreement, or condition herein may be waived by the
Party entitled to the benefits thereol only by a written instrument signed by the Party granting such
waiver, but such waiver or failure to insist upon strict compliance with such obligation, covenant.
agreement, or condition will not operate as a waiver of, or estoppel with respect to, any subsequent or
other failure,

11.4 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 [ax is promptly confirmed by telephone confirmation thereof, (b) when delivered, i delivered
personally to the intended recipient, and (c) one (1) Business Day later. il sent by overnight delivery
via a national courier service, and in each case, addressed to a Party at the following address for such
Party:

ta) If to Parent or Merger Sub, or fo Seller afier the Closing, to:

Great Plains Energy Incorporated
1201 Walnut Street 7
PO. Box 418679
Kansas City. MO 64100
Attention: Mark G. English.
General Counsel and Assistant Sccrcrary
Fax: (816) 556-2418

with a copy to:

Skadden, Arps, Slate, Mcagher & Flom LLP

Four Times Square

New York, New York 10036

Attention: Nancy A. Lieberman, Esq.
Morris J. Kramer, Esg.

Fax: {212} 735-2000

(b) If to Buyer. or to Limited Partner after the Closing, to:

Black Hills Corparation

625 9th Street

Rapid City. South Dakota 57709

Altenlion: Steven J. Helmers, Esq.

Fax: (605) 721-2550 .

with a copy to:

Morgan, Lewis & Bockius LLP

300 South Grand Avenue, Suite 2200
Las Angeles, California 90071
Attention; Richard A. Shortz, Esq.
Fax: (213} 612-2501

(c) I to Seller or Limited Pariner before the Closing, 10:

Aquila, Inc.
20 West Ninth Street
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10.3  Payment of Termination Fee. As promptly as practicable after payment of the Company
Termination Fee (as defined in the Merger Agrecment) to be paid pursuani to the terms of the Merger
Agreement to the joint bank account, Parent and Buyer will reasonably agree upon the amount of the
Termination Fee (subject to the limitations thereon as set forth in the definition of Termination Fee sct
forth herein} to be paid to Buyer, and upon such agreement Buyer and Parent shall jointly dircct
pavment of the agreed-upon Termination Fee to Buyer and disbursement of the remaining amount in
such joint account to Parent.

10.4  Remedies upon Termination. I this Agreement is terminated as provided hercin:

{a} ARTICLE XI (other than Section 11.2, Section 11.3 and Section 11.5) and the agreements of
the Parties contained fn Section 8.2(b), Section 8.2(d), Section 8.3, Section 10.2, Section 10.3 and
Section 10.4 will survive the termination of this Agreement.

(b} Notwithstanding anything to the contrary herein, in view of the difficulty of determining the
amount of damages which may result from a termination of this Agreement and the failure of the
Parties to consummaie the transactions contemplated by this Agreement under circumstances in which
a termination fec is payable as contemplaled by Section 10,2, Buyer, Parent. Merger Sub, Scller and
Limited Partner have mutually agreed that the payment of the termination fees as set forth in
Section 10.2 will be made as liquidated damages, and not as a penalty. In the event of any such
termination, the Parties have agreed that the payment of the applicable termination fee as set forth in
Section 10.2 will be the sole and exclusive remedy for monetary damages of Buyer. ACCORDINGLY,
THE PARTIES HEREBY ACKNOWLEDGE THAT (i) THE EXTENT OF DAMAGES CAUSED
BY THE FAILURE OF THIS TRANSACTION TO BE CONSUMMATED WOULD BE
IMPOSSIBLE OR EXTREMELY DIFFICULT TO ASCERTAIN UNDER CIRCUMSTANCES IN
WHICH A TERMINATION FEE IS PAYABLE AS CONTEMPLATED BY SECTION 10.2, (ii)) THE
AMCGUNT OF THE TERMINATION FEE CONTEMPLATED IN SECTIONS 10.2 AND 103 IS A
FAIR AND REASONABLE ESTIMATE OF SUCH DAMAGES UNDER THE CIRCUMSTANCES,
AND (iii) RECEIPT OF SUCH TERMINATION FEE BY BUYER DOES NOT CONSTITUTE A
PENALTY. THE PARTIES HEREBY FOREVER WAIVE AND AGREE TO FOREGO TO THE
FULLEST EXTENT PERMITTED UNDER APPLICABLE LAW ANY AND ALL RIGHTS THEY
HAVE OR IN THE FUTURE MAY HAVE TO ASSERT ANY CLAIM DISPUTING OR
OTHERWISE OBJECTING TO ANY OR ALL OF THE FOREGOING PROVISIONS OF THIS
SECTION 10.4(b). Any paynient under Section 10.2 will be made by wire transfer of same day funds to
a bank account in the United Statcs of America designated in wriling by the Partics catitled to receive
such payment not later than three (3) Business Days following the date such Party delivers notice of
such account designation to the Party responsible to make such payment.

{c} Upon any terminaiion of this Agreemeni, all filings, applications and other submissions made
pursuant to this Agreement. to the extent practicable, will be withdrawn [rom the Governmental Entity
or other Person 1o which they were made.

ARTICLE X1
MISCELLANEOUS PROVISIONS

11.1 Survival. Nonc of the covenants or agreements of Seller, Buver, Parent or Merger Sub
contained in this Agreement will survive the Closing, except {or this ARTICLE X1 and those covenants
and agreements contained herein that by their terms apply or are to be performed in whole or in part
after the Closing. Exceplt as specified in the foregoing sentence, all other representations, warrantics,
covenants and agrecments in this Agreement will not survive the Closing of this Agreement.
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(d) This Agreement may be terminated by Buyer if there has been a material breach of any
represeitation, warranty, or covenant made by Selicr in this Agreement, or any representation or
warranty of Seller shall have become untrue after the date of this Agrecment, so that Section 9.2(b) or
9.2(c) 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).

(e) This Agreemenl may be terminated by Seller if the Board of Directors of Seller approves a
Superior Proposal {as defined in the Merger Agreement) and authorizes Seller 1o enter into a binding
writlen agreement with respect to that Superior Proposal and, in connection with the termination of the
Merger Agreement and entering into the agreement reflecting the Superior Proposal, pays into a joint
bank account in the names of Buyer and Parent by wire transfer of same day {unds the Company
Termination Fee (as defined in the Merger Agreement) required to be paid pursuant to Section 9.5(b})
of the Merger Agreement.

(I This Agreement may be terminated by Seller if there has been a material breach of any
representation, warranty, or covenant made by Buyer in this Agreement, or any representation or
warranly of Buyer shall have become untrue after the date of this Agreement, so thal Sections 9.3(a)
and 9.3() would nol be satisfied and this breach or failure (o be true is not curable, or if curable. is
not curable by the Termination Date (as the same may be extended).

{g) This Agreement may be terminated by Buyer or Seller upon or following the termination of
the Merger Agreement i accordance with its terms.

10.2  Procedure and Effect of Termination. In the event of termination of this Agreement
pursuant to Section 10.1, written notice thereof will forthwith be given by the (erminating Party to the
other Parties and this Agreement (other than as set forth in this Section 10.2, Section 104 and
Section 11.1} will terminate and become void and of no effect, and the transactions contemplated

" herchy will be abandoned without further action by any Party, whercupon the liabilities of the Parties

',»'-) hereunder (and of any of their respective Representatives) will terminate, except as otherwise expressly

gl provided in this Agreement; provided, that such termination wil nof relieve any Party from any liability
for damages to any other Party resulting from any prior breach of this Agreement, the Asset Purchase
Agreement or the Merger Agreement which is (i) material, and (i) willful or knowing. I{ this
Agreement s terminated pursuant to Section 10.1(e) or Section 10.1(g) upon or foliowing termination
of the Merger Agreement under circumstances where Seller is required 1o pay Parent the Company
Termination Fee (as defined in the Merger Agreement) pursuant to the provisions of Section 9.5(b) of
the Merger Agreement, Seller will, folowing such termination and at the time required under
Section 9.5(b) of the Merger Agreement. pay into a joint bank account in the names of Buyer and
Parent the termination {ee required to be paid pursuant to the terms of the Merger Agreement, by
wire transfer of same day funds. If this Agreement is terminaied pursuant {0 Section 18.1{(g) upon or
[oltowing termination of the Merger Agreement under circumstances where Parenl is required to pay
Seller the Parent Termination Fee (as delined in the Merger Agreement) pursuant to the provisions of
Section 9.5(¢) of the Merger Agreement, Parent will, following such termination and at the time
required for payment of the Parent Termination Fee {as defined in the Merger Agreement). pay Buyer
the Termination Fee. Seller, Limited Partner and Parent acknowledge that the agreements contained in
this Section 10.2 are an integral part of the transactions contemplated by this Agreement, and that,
without these agreements, Buyer would not enter into this Agreement; accordingly, if Seller or Parent
fails 1o pay promptly the amount due pursuant to this Section 10.2. and, in order to obtain such
payment, Buyer commences a suit which results in a judgment against Seller or Parent, as the case may
be. for the fee 1o be paid by such Party as set forth in this Section 10.2, Seller or Parent, as appheable,
will pay to Buyer its costs and expenses (including atlorneys’ fees} in connection with this suit, together
with interest on the amount of the fee at the Prime Rate in effect on the date the payment should have
been made.

C-58

T

AQUILA, INC. S-4 GREAT PLAINS MERGER Proj: P1476CHN7  Job: 07ZBN18201 File: NE1B201A.;16
Page Dim: 8.250" X 10.750" Copy Dim: 38. X 54.3



MERRILL CORPORATION DINGRAMY T-MAY-07 06:08 DISKI1Z3:{07ZENLOTZBNIE201NCIZZN A0
uell.fint Free: 590DMAOD Foot: o/ 0D VIRSeq: 8 Clr:
DISKOZLPAGER PSTYLESJUNIVERSAL.BST61 11 CCs: 48947

4

(¢) Seler shall have received a certificate from the Chief Executive Officer of Buyer dated
the Closing Date stating that, to the best of such officer’s knowledge. the conditions set forth in
Sections 9.3(a) and 9.3(b) have been satisfied:

(d) The Reguired Regulatory Approvals shall have been obtained and become Final
Regulatory Orders; and no terms {(excluding those proposed in the applications for the Required
Regulatory Approvals) shall have been imposed in connection with such Final Reguiatory Orders
by any Governmental Entity which terns, individually or in the agpregate, would reasonabiy be
expected to result in a Regulatory Material Adverse Effect affecting the Post-Sale Company (as
defined in the Merger Agreement),

(e} Seller shall have received the other items to be delivered pursuant o Section 4.4; and

{f) The consummation of the transactions contemplated by the Asset Purchase Agreement
shall have occurred or shall oceur concurrently with the Closing.

9.4 Invoking Certain Provisions, Any Party seeking 1o claim that a condition to its obligation to
effect the transactions contemplated hereby has not been satisfied by reason of the fact that a Material
Adverse Effect or a Regulalory Material Adverse Elfect has occurred or would reasonably be expectled
10 occur or result will have the burden of prool to establish thal occurrence or expectation.

" ARTICLE X
TERMINATION AND OTHER REMEDILES
11 Termination.

(2) This Agreement may be lerminaied at any time prior Lo the Closing Date by mutual written
consent of Seller, Buyer and Parent.

(b} This Agrecraent may be terminated by Seller or Buyer if the Closing has not occurred on or
before the first anniversary of the date of this Agreement (the “Termination Date™): provided that, if
Buyer or Scller delermines that additional time is necessary to obtain any of the Required Regulatory
Approvals, the Material Company Regulatory Consents or the Material Parent Regulatory Consents
{each as defined in the Merger Agreement), or the “Required Regulatory Approvals™ as defined in the
Asset Purchase Agreement, or il all of the conditions 10 Parent’s ohligations 1o consummale the
Merger shall have been satisfied or shall be then capable of being satisfied and this Agreement fails to
be consummaled by reason of a breach by Parent of its obligation to be in a position o consummate
the Merger after the Closing, the Termination Date may be extended by Buyer or Selier from time to
time by written notice 1o the other Party and 1o Parent up t0 a date not beyond eighteen (18) months
after the date of this Agreement, any of which dates shall thereafter be deemed to be the Termination
Dale; provided further that the right (o terminate this Agreement under this Section 10.1{b) will not he
available (0 a Party that has breached in any material respect its obligations under Lhis Agreement in
any manner that will have proximately contributed to the failure of the Closing to occur on or before
the Termination Date.

(c} This Agreement may be lerminated by either Seller or Buyer if (i} any Required Regulatory
Approval has been denied by the applicable Governmental Entity and all appeals of such denial have
been taken and have been unsuccessful, or (i) one or more courts of competent jurisdiction in the
United States or any State has issued an Order permanently restraining, enjoining, or otherwise
prolibiting the Closing, and such Order has become final and nonappealable.
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(¢} The representations and warranties of Seller set forth in ARTICLE V of this Agreement,
and the representations and warrantics of Parent and Merger Sub set forth in ARTICLE VII of
this Agreement. shall be true and correct as of the Closing Date, as if made at and as of the
Closing Date (except to the extent that any such representation or warranty is expressly made as of
an earlier datc, in which case such representation and warranty wilt be true and correct only as of
such date), cxcept where the failure or failurcs of such representations and warranties to be so
true and correct {without giving effect 1o any limitations or exceptions as to materiality or Material
Adverse Effect set forih therein) would not, individually or in the aggregate, reasonably be
expected to result in a Material Adverse Effect;

{d} Buyer shall have received a certificate from the Chief Executive Officer of each of Parent
and Seller, dated the Closing Date stating that, to the best of such officer’s knowledge, the
conditions sct forth in Sections 9.2(b) and 9.2(c) regarding Parent and Seller. respectively. have
been satisfied;

(e} The Required Regulatory Approvals shall have been obtained and become Final
Regulatory Orders, and no terms (excluding those proposed in the applications for the Required
Regulatory Approvals) shall have been imposed in connection with such Final Regulatory Orders
by any Governmental Entity which terms, individually or in the aggregate, would reasonably be
expected 1o result in a Regulatory Malerial Adverse Effect;

(f) Buyer shall have received the items to be delivered pursuant to Section 4.3; provided that
the failure to deliver {he items required (o be delivered pursuant (o Secitons 4.3(e)-(1) shall not be
construed as a failure to satisfy the requirements of this Section 9.2(f) to the extent any decd,
assignment, instrument of conveyance or certificate of title, termination or release (i) otherwise
required pursuan! to Sections 4.3(e)-(h) relaies (o parcels of immaterial Real Property, immaterial
Easements, or immaterial titled or other Purchased Assets, each of which is subject 1o transfler

A ) subsequent lo the Closing pursuant to Section 8.17; or (ii) otherwise required pursuant to
e Section 4.3(1) relates 1o terminations or releases of Non-Permitted Encumbrances on the

Purchased Assets requiring the payment of immaterial amounts of cash, or the delivery of
instruments, certificates or other documents or ilems required to remove Non-Permitted
Encumbrances on assets that are immaterial to the Business, the Purchased Assets, the Colorado
Business and the Colorado Assets, taken as a whole, and arc subject, in cach case, to release
subsequent to the Closing pursuant to Section 8.17; and

() The consummation of the transactions contemplated by the Assel Purchase Agrecment
shall have occurred or shall occur concurrently with the Closing.

9.3 Conditions 1o Obligations of Scller. The obligations of Scller to effect the transactions
contcmplated hereby is also subject to the satisfaction or waiver at or prior 1o the Closing Date of the
following conditions:

{a) Buyer shall have performed and complied in all material respects with the covenants and
agreements contained in this Agreement which are required to be performed and complied with by
Buyer on or prior to the Closing Datg;

{b) The representations and warranties of Buyer which are set {orth in ARTICLE VI of this
Agreement shall be true and correct as of the Closing Date as if made at and as of the Closing
Date {except o the extent that any such representation or warranty is expressly made as of an
eatlier date, in which case such representation and warranty will be true and correct only as of
such dale), excepl where the failure or failures of such representations and warranties to be so
true and correct {(without giving effect to any limitations or exceptions as o materiality set forth
therein) that do not, individually or in the aggregate, cause such representations and warranties of
Buyer to he materially inaccurale taken as a whole;
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{b) Notwithstanding anything to the contrary herein, if Seller fails to deliver any deeds of
conveyance or assignments or other instruments, certificates or decunients as necessary to transfer
any of the Purchased Asscts to the Companics at the Closing, Seller shall, and Parent shall cause
Scller's successor to, promptly exccute and deliver such deeds of conveyance, assignments or other
instruments, certificates or documents and take such actions as necessary to transfer such
Purchased Asscts to the Companies as soon as practicable after the Closing.

8.18 Shared Code Licenses. Buver hereby grants to Parent a worldwide, non-exclusive,
royalty-free, fully paid-up, sublicensable, transferable license te use, reproduce, make derivative works
of, distribute, display and perform the Shared Code that is included in the Purchased Assets. Parent
hereby grants to Buyer a worldwide, non-cxclusive, royalty-free, fully paid-up, sublicensable, transferable
license to use, reproduce, make derivative works of, distribute. display and perform the Shared Code
that is inciuded in the Excluded Assets, Except as set forth in the Transition Secrvices Agreement,
neither Buyer nor Parent shall have any obligation to support, maintain, provide updates or upgrades
for, or otherwise provide any assistance to the other in connection with, the Shared Code. The
forcgoing licenses shall be binding on the respective successors and assigns of Buyer and Parent.

8.19 Performance of the Obligations of the Companies Post-Closing.  From and afier the
Closing, Buyer shall cause the Companies to perlorm all of the obligaitons of the Companies that
under the derms of this Agreement are to be performed from and after the Closing Date.

ARTICLE IX
CONDITIONS TO CLOSING

9.1 Conditions to Each Party’s Obligations to Effect the Closing. The respective obligations of
each Party to effect the transactions contemplated hereby are subject to the satisfaction or waiver by
Buver and Seler at or prior to the Closing Date of cach of the following conditions:

(a) The waiting period under the H5R Act, including any extension thereof. applicable to the
consummation of the transactions contemplated hereby shall have expired or been terminated;

(b) No applicable Law prohibiling consummation of the transactions contemplated in this
Agreement shall be in effect, except where the violation of Law resulting from the consummation
of the transaclions contemplated in this Agreement would not, individually or in the aggregate.
reasonably be expected to have an impact (other than an insignificant impact) on the Business. the
Purchased Assets, the Colorade Business and the Colorado Assets, taken as a whole, and no court
of competent jurisdiction in the United States will have issued any Order that is in effect and
enjoins the consemmation of the transaclions contemplaled hereby (sach Party agreemg 10 use its
reasonable best efforts 10 have any such Order lilted); and

(¢) Sciler, Parent and Merger Sub will be in a position to consummate the Merger
immediately following the closing of the transactions contemplated by this Agreement and the
Asset Purchase Agrecment. N

Y.2  Conditions to Obligations of Buyer. The obligation of Buver to effect the transactions
contemplated hereby is also subject Lo the satisfaction or waiver by Buyer at or prior to the Closing
Date of the following conditions:

{a} Since the date of this Agreement, o Material Adverse Effect shall have occurred and be
conlinuing;

(b} Seller, Limited Partner, Parent and Merger Sub shall have performed and complied in ali
material respects with the covenants and agreements contained in this Agreement which are
required to be performed and complied with by such Person on or prior to the Closing Dawe
(other than Section 4.3, which is subject to Section 9.2{));
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contained therein and (ii) to satisfy on a timely basis all conditions applicable to obtain the Buyer
Financing. In the event any portion of the Buyer Financing becomes unavailable on the terms and
conditions contemplated in the Buver Financing Cormmitments and Buyer has nol otherwise obtained
other sources of funds, Buyer will use reasonable best efforts to obtain alternative financing from
alternative sources by the date upon which the Closing Date is contemplated to occur in acecordance
with Section 4.1. Buyer will give prompt notice to Seller and Parent of any material breach of the
Buyer Financing Commitmenits of which Buyer becomes aware o1 any termination of the Buyer
Financing Commitments or any Buyer Financing. Buyer will keep Seller and Parent informed on a
regularly current basis in reasonable detail of the stalus of the Buyer Financing,

8.15 Document Delivery. The Partics will work cooperatively io make available to Buyer prior
to the Closing such Documents as are reasonably necessary to iransition the contro! and operation of
the Business to the Companies and Buyer at the Closing with minimal interruptions or disruptions in
the conduct of the Business. At or within a rcasonably practicable period of time after the Closing
Date, Sclier will, or Parent will cause Seller's successor to, deliver {o the Companies, at such location
mutually agreed upon by the Companics and Seller or its successor, any remaining Documents. At the
reasonable request of Buyer or the Companies, Scller will, or Parent will cause Seller’s successor to,
use reasonable best efforts 10 make available in an electronic format compatible with Buyer's electronic
systems any Documents and other books and records relating 1o the Purchased Assets which are
maintained by Seller in electronie’ form., '

8.16 Surveys' Title Insurance. Estoppel Certificates, and Non-Dijsturbance Agreements. At
Buyer’s option and at Buyer's sole cost and expense, Buyer may obtain (i) surveys desired by Buyer in
respect of the Real Property, in form and substance reasonably satisfactory lo Buyer: (ii) title insurance
policies in current ALTA Form or cquivalent covering the Real Property, insuring title to the applicabic
Real Property as vested in the Companies, and in form, substance, and amounts reasonably satisfactory
to Buyer, and without limiting the generality of the foregoing, with all requirements satisfied or waived,
with all exceptions delcted, and with all endorsement thereto to the extent desired by Buyver: and
(iii) all cstoppel certificates and non-disturbance agreements desired by Buyer in respect of any real
property leases included in the Purchased Assets, in form and substance reasonably satisfactory 1o
Buyer and to the parties providing such certificates and agreements, Seller and Limited Partner agree,
and Parent agrees (o cause Seller’s successor, to cooperate as reasonably requested by Buyer (at
Buyer’s expense) in its efforts {o obtain such items, provided that {y) none of Limited Partner, the
Companies, Parent, Seller or Seller’s successor shall be required to make any payment to any third

- party or incur any economic burden in connection therewith. and (z) Buyer's obtaining any such items
shall not be a requirement of or a condition to the Closing. In addition, with respect to Limited
Partner’s, Seller’s and Seller’s successor's cooperation with Buyer's reasonable requests (o obtain title
insurance under clause {ii) above, none of Limited Pariner, Seller and Selier’s successor, excepl to the
extent required {o satisfy the Closing conadition set forth in Section 9.2(f), and except for such actions
as may be necessary to enable Buyer's title insurance company 10 insure litle to the applicable Real
Pruperty as vested in the Companies, shall be required to cure any purported defects, cause any
exceptions to be deleted. or provide any affidavits, indemnities, or representations or warranties to any
title company issuing such title insurance.

8.17 Posi-Closing Release of Encumbrances and Transfer of Purchased Assets.

{a)} Notwithstanding anything to the contrary herein, il any Non-Permitted Encumbrances on
the Company Interests, the Business or the Purchased Assets are not refeased on or before the
Closing, and such Non-Permitted Encumbrances secure or are created by or in respect of the
Excluded Liabilities, or are for material delinquent Taxes or material delinquent assessments, Seller
shall, and Parent shall cause Seller’s successor to. promptly make such payments and take such
actions as necessary to obtain the release of such Non-Permitted Encumbrances after the Closing.
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8.12 Audit Assistance.

(&) 1, (i) during or for the period beginning on the date hereof and ending on the Closing
Date, Buyer is, in connection with any annual or quarterly report fited with the SEC, required by
the SEC to lile audited or reviewed financial statements of the Business in respect of any period
occurring prior the Closing Date, or (ii) during or for the period beginning on the date hereof and
ending on the last day of the calendar year of the Closing, Buyer is. in connection with a
registration statemeni or other voluntary filing to be filed by Buyer with the SEC, required by the
SEC to file audiled or reviewed financial statcments of the Business in respeet of any period
occurring prior the Closing Date, then in each case at Buyer's request, as applicabie, Seller will, or
Parent will cause Scller’s successor to, use ils reasonable best efforts 1o cause Seller’s auditor to, at
Buyer's sole cost and expense, (&) cooperate with and provide Buyer access 10 such information,
books and records as necessary for Buyer to prepare audited and interim or reviewed financial
statements of the Business, and {b) agree to provide to Buyer an audit or review of the financial
statements of the Business, for the periods necessary to satisfy the SEC requircinents (and any
consents, if any, to use such audited or reviewed financial statements in Buyer's SEC filings).
Further, Selter will usc reasonabic best efforts to assist Buyer in preparing pro forma financial
information that in Buyer's reasonable judgment may be required to be included in any such filing
or prospectus, offering memorandum or other document or materials that may be preparcd in
connection with the Buyer Financing or otherwise on or prior to the Closing, and, whether or ot
Selier’s auditor is retained by Buyer to conduct an audit or review of the Business. Seller will, or
Parent will cause Seller’s successor 1o (x) use i1s reasonable best efforts (o cyuse Seler’s auditor to,
at Buyer's sole cost and expense, make available to Buyer and its auditors the work papers and
olher documents and records reasonably requested by Buyer that were created prior to the Closing
and relate principally to the Business, and (y) cooperale with Buyer, al Buyer's sole cosl and
expense. in oblaining an audit or review of the Business, in ¢ach case, 1o the extent required by
the SEC.

{b) Seller acknowledges and agrees that any audited and interim or reviewed financial
statemnents and related information prepared in accordance with this Scction 8.12 will not be
deemed Confidential Information for purposes of this Agreement.

8.13 Notification of Customers. As soon as practicable following the Cleosing. Seller will, or
Parent witl cause Seller’s successor 10, cooperate with the Companies and Buyer lo cause to be seni to
customers of the Business a notice of the transfer of the customers from Seller 1o the applicable
Company (the “Customer Notification™). The Customer Motification will contain such information as is
required by Law and approved by Buver and Scller, which approval will not be unrcasonably withheld
or delayed.

8.14 Financing, Buyer will use reasonable best efforis 1o take or 1o cause to be taken, ail
actions, and to do or cause to be done. all things necessary, proper or advisable to close the Buyer
Financing on the terms and conditions described in the Buyer Financing Commilments by the date
upon which the Closing Date is contemplated to occur in accordance with Section 4.1 (provided and to
the extent that Buyer has not otherwise obtained funds sufficient to pay the Purchase Price through
other sources of funds and provided that Buyer may replace or amend the Buyer Financing
Commitments after consultation with Parent and Seller but only if the terms of such replacement or
amended Buyer Financing Commitments, including with respect to conditionality, would not adversely
impact Buver's ability to consummale the transaclions contemplated by this Agreemcni or the Assel
Purchase Agreement, or otherwise prevent. impact or delay the consummation of the transactions
contemplated by this Agrecment or the Asset Purchase Agreement), including paying the commitment
fees arising under the Buyer Financing Commitments as and when such fees hecome due and payable
during the period beginning on the date hereof and ending on the Closing Date. and wsing reasonable
best efforts to (i) negotiase definitive agreements with tespect thereto on the terms and conditions
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(cy Scller and Buyer will use their reasonzble best efforts {without being required to make
paymeni to any third party or 1o incur any economic burden) to obtain from each holder of any
Preferential Purchase Right a written waiver of such Preferential Purchase Right if required with
respect 10 the {ransactions contemplated by this Agreement (an “Applicable Preferential Purchase
Right™). If the Parties cannot obtain a waiver of an Applicable Preferential Purchase Right, the
Parties will cooperate, using reasonable best efforts. to provide for compliance with the terms of
such Applicable Prelerential Purchase Right, In the event that any Purchased Asset remains
subject to such Applicable Preferential Purchase Right as of the Closing, in lieu of any adjustment
to the Purchase Price Seller will, or Parent will cause Seller's successor to, at the Closing assign to
the applicable Company, as a Purchased Asset, all of Seller’s right, title, and interest in and to all
rights of Seller with respect to such Applicable Preferential Purchase Right. including proceeds
received or to be received in respect to such Applicable Preferential Purchase Right, and will
assign to the applicable Company and Buyer shall cause such Company to assume, as Assumed
Obligations, all obligations of Seller with respect to such Applicable Preferential Purchase Right. Il
any third party holding a Preferential Purchase Right exercises such right prior to the Closing,
Seller shall promptly give Buyer written notice of such exercise. Buyer and Seller hereby expressly
acknowledge and agree thal nothing in this Agreement constitutes an ofler or agreement 1o sell,
transfer. dispose of, purchase, assume. or acquire any assei subject to a Preferential Purchase
Right cxcept upon the Closing following the satistaction of all conditions to Closing specified in
this Agreememt. Neither this Agreement nor anything herein or in connection herewith shall be
deemed to obligate Scller to sell, transfer, assign or otherwise dispose of any Purchascd Assct or
Assumed Obligation. 1o Buyer or any other Person, except upon the Closing following the
satisfaction or waiver of all conditions to Closing specified in this Agreement,

{d) A condemnation or taking of. casualty or exercise of a Preferential Purchase Right set
forth in Schedule 5.8 with respect o, any Purchased Assel, and any effects thereol (including any
resulting termination of any Franchise or other agreement principally related 1o such Purchased
Assel), may be taken inlo account in delermining whelher a Material Adverse Effect has occurred,
provided that o the extent either of the Companies is assipned the rights, title and interest 10 any
payments or proceeds received by Seller with respect to any such condemnation or taking, casualty
or exercise of a Preferential Purchase Right. such payments or proceeds may be considered in
determining, whether any Material Adverse Effect has occurred; provided further that assignment
of such proceeds or payments 10 such Company shall not necessarily mean a Material Adverse
Effeet did not occur.

8.10 Transitional Use of Sisnage and Other Materials Incorporating Sefler’s Name or other
Loges. Parent acknowledges that it will have po ongoing claim or rights in or to the Seller Marks.
Within one hundred eighty (180) days following the Closing Date, Parent will remove or cause the
removal of the Seller Marks from all signage or other items relating o or used in connection with the
Excluded Assels and, therealier, Parent will not use or permit the use of any Seller Marks.

811 Liigation Support. In the event and for 5o long as any of the Companies, Buyer, Parent or
Seller or its successor is actively contesting or defending against any third-party Claim in connection
with (i) any transaction contemplated under this Agreement ar (i) any fact, situation, circumstance,
stalus, condition, activity, practice, plan, occurrence, event, incident, action, failure o act, or transaction
on or prior to the Closing Date involving Seller. Buyer, Parent and Seller will, Selter will cause the
Companies to and Parent will cause Seller’s successor to, cooperate with the contesting or defending
Person and its counsel in the contest or defense, make reasonably available its personnel, and provide
such testimony and access 10 ils books and records as is reasonably necessary in connection with the
contest or defense, all at the sole cost and expense of the contesting or defending Person.
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Exhibit
Number

1

EXHIBIT INDEX

Description

#2.1

#22

#23

3l

32

5.1
21.1

23.1

23.2
233
241
99.1
99.2
99.3
99.4
Q9.5
99.6
*99.7

Agreement and Plan of Mcrger dated as of February 6, 2007 (attached as Angex A 1o the
joint proxy statement/prospectus)

Assct Purchase Agreement dated as of February 6, 2007 (attached as Annex B to the joint
proxy statement/prospectus)

Partnership Interests Purchase Agreement dated as of February 6, 2007 (attached as Annex C
to the joint proxy stalement/prospectus)

Articles of Incorporation of Great Plains Energy Incorporated daled as of February 26. 2001
and correcled as of October 13, 2006 (incorporaled herein by relerence 10 Exhibit 3.1 to
Form 10-Q for the qguarterly period ended September 30, 2006)

By-laws of Great Plains Energy Incorporated, as amended May 1, 2007 {incorporated herein
by reference to Exhibit 3.1 to Form 8-K dated Mav 1, 2007)

Opinion of Mark G. English regarding the legality of the securities being registered
Subsidiaries of Great Plains Energy Incorporated (incorporated herein by reference 1o
Exhibit 21.1 to Form 10-K {iled February 27, 2007)

Consent of Deloitte & Touche LLPE Independent Regisiered Public Accounting Firm for
Great Plains Encrgy Ingorporated

Consent of KPMG LLP, Independent Registered Public Accounting Firm for Aquila. Inc.
Consent of Mark G. English (included in Exhibit 5.1)

Power of Attorney

Consent of Credit Suisse Securitics (USA) LLC

Consent of Sagent Advisors Tne.

Consen! of Blackstone Advisory Services L.P.

Consent of Lehman Brothers, Inc.

Consent of Evercore Group, L.1.C,

Form of Proxy Card of Great Plains Encrgy

Form of Proxy Card of Aquila

# The registrant hereby agrees (o supplementally furnish the Staff, on a confidential basis. a copy of
any omitled schedule upon the Staff’s request.

*  To be filed by amendment.
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