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HAND DELIVERED

Cecil I. Wright

Executive Secretary

Missouri Public Service Commission
301 West High Street

Jefferson City, MO 651011

Dear Mr. Wright:

Please find enclosed the original and fifteen copies of the Joint Application to be filed on behalf
of Western Resources, Inc. and Kansas City Power & Light Company.

The witnesses’ and the subject of their testimony in the Joint Application are as follows:

NAME TITLE SUBIJECT

John E. Hayes, Ir.  Chairman of the Board and Chief = Merger Benefits and Western
Executive Officer, Western Resources’ Business Plan

Resources, Inc.

A, Drue Jennings Chairman of the Board, President  Kansas City Power & Light Company’s

and Chief Executive Officer, Business Strategy
Kansas City Power & Light
Company

David C. Wittig President, Western Resources, Description of the Transaction;
Inc. Financial Impact; Capital Structure of

the Merged Company

Steven L. Kitchen  Executive Vice President and State Regulatory Plan; Application of
Chief Financial Officer, Western =~ MPSC Merger Criteria to the
Resources, Inc. Transaction; Accounting Treatment of

Merger Transaction

*The affidavits of the witnesses and the testimony of Robert M. Spann will be late filed.

818 South Kansas Avenue / PO. Box 889 f Topeka, Kansas 66601
Telephone: (913) 575-1986 f Fax: (913) 575-8136

Internet: marty_bregman@wstnres.com



Cecil I. Wrnight

May 30, 1997
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NAME TITLE SUBJECT
Leslie D. Morgan Executive Director of Power Description of Western Resources’
Supply, Western Resources, Inc. Generation Facilities and Operations;
Post-merger Generation Dispatch
Frank L. Branca Vice President, Wholesale & Description of KCPL Generation,
Transmission Services, Kansas City Transmussion, and Distribution Facilities
Power & Light Company and Operations
Richard A, Dixon  * Executive Director Electric Description of Regional and Western
Transmission Services, Westermn Resources Transmission Facilities and
Resources, Inc. Operations; Post-merger Transmission
Utilization
Thomas Flaherty National Partner - Utilities Merger Savings
Consulting of Deloitte & Touche
Consulting Group, a division of
Deloitte & Touche LLP
Charles A. Benore  President, Benore Financial Merits of Incentive-based Ratemaking
Consulting, Inc. Mechanism; Cost of Common Equity;,
Appropriate Level for Sharing of
Earnings Between Customers and
Shareholders
Robert M., Spann Vice President, Charles River Market Power Analysis

Associates, Incorporated

Also attached 1s a copy of the Joint Application which was filed at the Kansas Corporation
Commission on behalf of Westemn Resources, Inc. and Kansas City Power & Light Company. Please file
stamp the extra copies of this letter for our file.

Sincerely,

‘J.§nfan/

MIB/pb
Enclosures
cC All Parties



BEFORE THE PUBLIC SERVICE COMMISSION
STATE OF MISSOURI

In the Matter of the Joint Application )
of Western Resources, Inc. and )
Kansas City Power & Light Company for ) . N -
Approval of the Merger of Kansas City ) CaseNo. (m-41-5i5
Power & Light Company with Western )
Resources, Inc. and for Other Related )
Relief. )
JOINT APPLICATION

COME NOW Western Resources, Inc. (Western Resources) and Kansas City Power & Light
Company (KCPL) (Western Resources and KCPL being herein collectively referred to as “Joint
Applicants) and, pursuant to Sections 393.180, 393.190, and 393.200, RSMo. 1994", and 4 CSR
240-2.060(2), (6), (8), (9) and (12), file this joint application (Joint Application) to the Missouri
Public Service Commission (Commission) for an order approving the merger of KCPL with Western
Resources and for other related relief that may be requifed to fulfill the intent and purposes of the

parties to the transaction described below, and, in support thereof, state as follows:

I. THE JOINT APPLICANTS
1. Western Resources, a Kansas corporation, is in good standing in all respects, with its
principal office and place of business at 818 Kansas Avenue, Topeka, Kansas 66612. Western
Resources operating its utility operations under its trade name KPL, and through its subsidiary,

Kansas Gas and Electric Company (KGE), is a combination electric and natural gas public utility

'All statutory references are to Revised Statutes of Missouri 1994, unless otherwise noted.



engaged in the generation, transmission, distribution, and sale of electric energy in Kansas and in the
purchase, transmission, distribution, and sale of natural gas in Kansas and Oklahoma.> Western
Resources and KGE hold appropriate certificates of convenience and necessity granted by the State
Corporation Commission of the State of Kansas (KCC), and by the Oklahoma Corporation
Commission, authorizing Western Resources and KGE to transact the business of a public utility in
certain portions of Kansas and Oklahoma. Western Resources and KGE possess charter powers to
carry on such business, as well as other purposes as set forth in their Restated Articles of
Incorporation and Bylaws. A copy of the Restated Articles of Incorporation are on file with the
Commission in Case No. EM-96-371, and incorporated herein by reference. A copy of Western
Resources’ Bylaws is attached as Appendix 1. Western Resources' Certificate to Transact Business
as a Foreign Corporation is attached as Appendix 2 and is incorporated herein by reference.
Through KPL and KGE, Western Resources provides retail electric service to approximately
600,000 customers in 462 Kansas communities. Western Resources and KGE also provide wholesale
electric sales and transmission services to numerous municipal customers and electric cooperatives
located in Kansas and, through interchange agreements, to surrounding integrated systems. Western
Resources and KGE own and operate approximately 3,300 miles of high-voltage transmission lines
(115kV or greater) and are interconnected with the systems of eleven other utilities, thereby
permitting direct interchange transactions with other power suppliers in Kansas, Missouri, Oklahoma,

and Nebraska for purposes of economy and reliability. Western Resources and KGE presently own

20n February 24, 1997, Western Resources, Inc. and ONEOK Inc. filed before the Kansas Corporation Commission
a Joint Application in Docket No. 97-WSRG-486-MER secking approval of a transaction wherein Western Resources would
transfer its gas assets and operations to ONEOK Inc., while maintaining an investment in natural gas.
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5,319 megawatts (MW) of base, intermediate, and peak load generating capacity. Western Resources
and KGE are members of the Southwest and MOKAN power pools.

2. KCPL, a Missouri corporation, is in good standing in all respects, with its principal
office and place of business at 1201 Walnut, Kansas City, Missouri 64106. KCPL is engaged in the
generation, transmission, distribution, and sale of electricity in western Missouri and eastern Kansas,
operating primarily in the Kansas City Metropolitan Area. KCPL holds appropriate certificates of
convenience and necessity granted by this Commission and by the KCC, authorizing KCPL to
transact the business of a public utility in certain portions of Missouri and Kansas. KCPL is an
“electrical corporation” and “public utility” as those terms are defined in Section 386.020, and, as
such, is subject to the jurisdiction of the Commission as provided by law. KCPL sells electricity at
retail to approximately 256,000 customers in Missouri and to approximately 184,000 customers in
Kansas. KCPL also provides wholesale electric and transmission services to municipal customers and
electric cooperatives located in Missouri and Kansas and, through interchange agreements, to
surrounding integrated systems. KCPL owns and operates approximately 1,100 miles of high-voltage
transmission lines (115kV or greater) and is interconneéted with the systems of eight other public
utilities in Missouri and Kansas for purposes of economy and reliability. KCPL owns 3,134
megawatts of base, intermediate, and peak load generating capacity. KCPL is a member of the
Southwest and MOKAN power pools. KCPL's Restated Articles of Consolidation and Bylaws and
Certificate of Incorporation have been filed with the Commission in its Case No. EM-91-16 and are
incorporated herein by reference.

3. Western Resources, through its KGE subsidiary, and KCPL have joint interests in

generating plants with a total net book value of over $2.2 billion. KGE and KCPL each own or lease



a 50% interest in the LaCygne Generating Station, a coal-fired power plant located at LaCygne,
Kansas. KGE and KCPL each also own a 47% interest in the Wolf Creek Generating Station, a
nuclear power generating station located near Burlington, Kansas. Western Resources and KCPL
are interconnected at eight high-voltage interconnections and have substantial contiguous electric
territories in eastern Kansas.

4, All correspondence, pleadings and other documents submitted in connection with this
Joint Application should be directed to the following individuals:

John K. Rosenberg

J. Michael Peters

Martin J. Bregman

Western Resources, Inc.
818 Kansas Avenue
Topeka, KS 66612
Telephone: (913} 575-1986
Fax: (913) 575-8136

Paul Gardner

Goller, Gardner & Feather, P.C.
131 East High Street

Jefferson City, MO 65101
Telephone: (573) 635-6181
Fax: (573) 635-1155

James Ludwig

Executive Director, Regulatory Affairs
Western Resources, Inc.

818 Kansas Avenue

Topeka, KS 66612

Telephone: (913) 575-1915

Fax: (913) 575-6427



Mark C. Sholander
William G. Riggins
Kansas City Power & Light Company
P.0O. Box 418679
Kansas City, MO 64141-9679
Telephone: (816) 556-2785
Fax: (816) 556-2787
James M. Fischer
101 West McCarty Street
Suite 215
Jefferson City, MO 65101
Telephone; (573) 636-6758
Fax: (573) 636-0383
II. THE MERGER OF WESTERN RESOURCES AND KCPL

5. Under the proposed transaction, KCPL will be merged with Western Resources and
Western Resources will be the surviving corporation. Western Resources, as the surviving entity, will
continue its corporate existence under the laws of the state of Kansas. See, Agreement and Plan of
Merger Between Western Resources, Inc. and Kansas City Power & Light Company, dated
February 7, 1997, (Agreement and Plan of Merger) attached hereto as Appendix 3.

6. In connection with the proposed merger, each issued and outstanding share of KCPL's
common stock (KCPL Common Stock), without par value, (excepting shares of KCPL Common
Stock beneficially owned by Western Resources’, KCPL, or dissenting shareholders) shall be
converted into and become that number of shares of Western Resources common stock (Western

Resources Common Stock), $5 par value, equal to the conversion ratio (Conversion Ratio). The

Conversion Ratio shall be the quotient (rounded to the nearest 1/100,000) determined by dividing $32

3Alﬂ10ugh the Agreement and Plan of Merger refers to the potential for KCPL Common Stock beneficially owned
by Western Resources, Westem Resources does not beneficially own any KCPL Common Stock.
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by the Western Resources Index Price (as defined below), provided that the Conversion Ratio shall
not be less than 0.917 or greater than 1.100 except as otherwise provided in the Agreement and Plan
of Merger. The Western Resources Index Price is the aggregate of the average of the high and low
sales prices of Western Resources Common Stock (as reported on the New York Stock Exchange),
as provided in the Agreement and Plan of Merger.

7. By operation of law, when the Western Resources/KCPL merger is completed,
Western Resources will directly or indirectly possess all of the rights, privileges, powers, and
franchises of a public and private nature which KCPL possessed immediately prior to the merger.
Joint Applicants also seek Commission approval under Section 393.190, for the transfer to Western
Resources of (i) the franchises granted to KCPL by the Missouri municipalities in which it now
provides electric service; and (ii) the authority previously granted by this Commission to KCPL to
provide retail electric service in KCPL’s service territory. The transfer of the municipal franchises
and retail electric service authority will not adversely affect the level of service provided to customers
in KCPL’s service territory but, instead, will bring to those customers substantial benefits resulting
from the proposed Western Resources/KCPL merger.

8. In addition to the approval of the Commission, the Western Resources/KCPL merger
will be subject to the fulfillment or waiver of certain conditions, including, among others: (i) the
expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, (ii) the receipt of approvals or waivers from various
regulatory agencies, including the Kansas Corporation Commission, the Oklahoma Corporation
Commission, the Federal Energy Regulatory Commission, and the Nuclear Regulatory Commission;

(iit) the approval of the shareholders of KCPL and Western Resources; and (iv) the receipt of all such



approvals on terms which would not give rise to a material adverse effect on the business, assets,
financial condition or results of operations of the combined company or a material adverse effect on
the benefits anticipated by Western Resources as a result of consumation of the transaction. Copies
of applications with the Federal Energy Regulatory Commission and the Kansas Corporation

Commission will be provided to the Commission when filed.

I, REASONS THE MERGER IS NOT DETRIMENTAL TO THE PUBLIC INTEREST

9. The Western Resources/KCPL merger is not detrimental to the public interest, in that
the combined company’s financial strength, lower costs, and synergies will benefit the Joint
Applicants’ customers, shareholders, employees, and the communities in which they serve.

10.  On February 21, 1997, the Commission issued an Order in Case No. EM-96-149
(Union Electric/Central Iflinois Public Service Company merger case). That Order set forth the
standard for approval of a merger of public utilities: a merger should be approved if it “is not
detrimental to the public interest.”

11.  Joint Applicants are offering the preﬁled‘ testimony of John E. Hayes, Jr,, Chairman
of the Board and Chief Executive Officer of Western Resources; A. Drue Jennings, Chairman of the
Board, President and Chief Executive Officer of KCPL; David C. Wittig, President of Western
Resources; Steven L. Kitchen, Executive Vice President and Chief Financial Officer of Western
Resources; Leslie D. Morgan, Executive Director of Power Supply, Western Resources; Richard A.
Dixon, Executive Director of Transmission Services of Western Resources; Frank L. Branca, Vice
President-Wholesale and Transmission Services of KCPL, Robert M. Spann, Vice-President, Charles

River Associates, Inc. (to be late-filed) ; Thomas J. Flaherty, partner in Deloite & Touche Consulting



Group; and Charles A. Benore, Benore Financial Consulting, Inc. The prefiled testimony describes
the proposed transaction between Western Resources and KCPL. It also explains how the Western
Resources/KCPL merger is not detrimental to the public interest.
12. A consideration or weighing of the following factors, among others, clearly indicates
that a merger of KCPL with Western Resources is not detrimental to the public interest:
a. Effect of the Transaction on Consumers.

1 The quickly changing and increasingly competitive electric utility
industry requires participants to possess more financial strength and
flexibility than in years past. The financial strength and flexibility of
the combined company will be greater than either Western Resources
or KCPL alone. Appendix 4 to this Joint Application provides the
pro forma financial condition of the combined company. The
combined company will have access to more than two million security
and energy customers providing $3 billion in annual revenues. The
combined company will also have $9.5 billion in assets. The merger
is expected to produce approximately $1 billion in utility business
savings over ten years, which will inure to the benefit of customers
and shareholders. Further, the financial condition of the combined
company is expected to support an investment grade bond rating, due
to greater synergies, a stronger balance sheet, and improved cash

flows for the combined company. In addition, the combined



ii,

iii.

iv.

company’s expanded asset base and increased revenue diversity will
allow greater access to capital markets on more reasonable terms,
The determination as to the amount of Western Resources’ common
stock that is to be provided to KCPL’s shareholders was
accomplished through extensive financial analysis and negotiation.
The potential savings and the definitive benefits provided to customers
and shareholders demonstrates that $32 per share of KCPL stock is
reasonable.

Western Resources’ and KCPL’s customers will accrue quantifiable
benefits as a direct result of a merger between Western Resources and
KCPL. The merger will result in stable rates and greater efficiencies
in the provision of utility services. The Regulatory Plan contained in
this Joint Application will benefit consumers through rate savings. A
revenue sharing incentive plan is proposed which will share increased
efficiencies and revenue Qowth in the core utility business with all
customers. This revenue sharing incentive plan will eliminate the need
to track merger savings because the incentive mechanism will share
benefits with customers whether the benefits are derived from merger
savings, from other efficiencies, or revenue growth.

Significant operational synergies will result from the Western
Resources/KCPL merger. The merger will provide an opportunity for

the combined company to streamline the manner in which the business



operates and to provide more efficient operation of jointly-held
facilities. For example, subsequent to the merger, management,
control, and decision-making for the LaCygne generating units will be
unified in a single entity, thereby permitting decisions on matters such
as capital expenditures and upgrades to be made more efficiently. In
addition, 2 merger would permit joint dispatch of all KPL, KGE, and
KCPL generating facilities, providing for the most economic
scheduling of generating resources resulting in the lowest combined
fuel and operating cost on a systemwide basis. Further, a merger
between Western Resources and KCPL allows the combined entity to
achieve greater purchasing power for items related to construction,
operation, and maintenance of generating plants, service centers,
warehouses, and headquarters.

V. A merger between Western Resources and KCPL will not affect
competition. The region is fully competitive in the wholesale market,
and the combined company will operate the combined transmission
system on an open access and comparable service basis.

b. Effect of the Transaction on the Environment. Western Resources and
KCPL have been committed leaders in efforts to support, to preserve, and to protect
the environment. The proposed merger will not adversely impact the approaches that

Westem Resources and KCPL have previously taken to support, to preserve, and to
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protect the environment. The combined company will equal or exceed the high
standards of excellence that Western Resources and KCPL have achieved in this area.
C. Benefits to Communities. Western Resources and KCPL are committed to
strongly supporting the communities in which each provides public utility services.
Both companies are active participants in chambers of commerce and are significant
contributors to non-profit organizations, higher education, and other charitable
causes. The combined company will continue to contribute resources to the economic
development and charities of the communities which it serves. In addition, the
combined company and will not lay off any employees as a resqlt of the merger.

d. Preservation of Missouri Public Service Commission Jurisdiction. The
Western Resources/KCPL merger will result in KCPL operating as a separate division
of Western Resources. The Commission will continue to exercise the same degree
of jurisdiction over the rates, terms and conditions of service to Missouri customers
as existed prior to the merger.

e. Effect of the Transaction on Shareholders. The proposed merger will
enable shareholders of the combined company to realize benefits in the form of cost
savings, greater financial strength, and improved strategic position. In addition,
KCPL'’s shareholders benefit through the increase in the value of their stock and the
higher dividend rate paid by Western Resources.

f Tmpact on Missouri Tax Revenues. It is not anticipated that as a result of
the merger any structures, facilities or equipment of KCPL will be removed from any

political subdivision and, to that extent, the merger will have no impact upon the tax
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revenues of any such political subdivision, KCPL will exist as an operating division
of Western Resources, with its headquarters in Kansas City, Missouri, serving electric
customers in the metropolitan area of Kansas City.

g Reduction of Economic Waste. Most noticeably, the proposed Western
Resources/KCPL merger will increase the efficiency of the merging companies. The
strategic, operational, and financial synergies that will occur as a result of the merger
will enhance the ability of the combined company to optimize use of their assets and
to deliver high-quality and reliable energy service efficiently and effectively.

h, Effect of the Transaction on Public Safety. Western Resources and KCPL
have implemented many safety programs, and are committed to public safety. The
combined company will continue to emphasize the maintenance of a safe work place

and a safe local environment for citizens of the communities served.

V1. Regulatory Plan

13. The benefits made possible by a Western Resources and KCPL merger enable the Joint
Applicants to propose the following regulatory plan:

a. An incentive mechanism will be established through 2001 such that,

commencing the first year after the merger closes, all annual regulated earnings

greater than a 12.90% return on equity will be shared between customers and

shareholders according to the following grid:
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Sharing Sharing

Earnings Level (Missouri Level Level
Retail Electric Operations) Company | Customer
That portion of earnings greater than 12.90% up to and 50% 50%

including 14.00% ROE

That portion of earnings greater than 14.00% up to and 25% 75%
including 16.00% ROE
That portion of earnings greater than 16.00% ROE 10% 90%

The customers’ share of regulated earnings at each step will be returned in the

following year as an annual rebate to all customers. A proposed reconciliation procedure for

determining the return on equity is attached hereto as Appendix 5.

14,

b. The incentive mechanism will remain in place through the end of 2001, unless
the regulated return on equity falls below 10.5%, in which case Western Resources
would have discretion to seek rate relief. Likewise, Western Resources can file for
rate relief or to amend the regulatory plan and the incentive mechanism in the event
of material changes beyond the control of management.

c. In the final year of the plan, the merged company will file a new plan (which
may propose to continue the same terms) and all interested parties will be given an
opportunity to intervene, to comment, or to propose alternatives.

Savings will be used to pay the cost of the merger and the cost of achieving savings,
to provide investors the incentive to approve the merger and to provide benefit
sharing with customers through the incentive mechanism. The incentive mechanism

makes it unnecessary to track merger savings because earnings above predetermined
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levels of regulated return on equity will be shared regardless whether they are merger
related or not.
OTHER INFORMATION

15.  The balance sheets and income statements of each Applicant as of December 31,
1996, and a pro forma balance sheet and income statement of Western Resources, the surviving
corporation, are attached hereto as Appendix 4.

16. Certified copies of the resolutions of Western Resources’ Board of Directors and
KCPL’s Board of Directors authorizing the proposed merger of the companies are attached hereto
as Appendix 6.

17. Anestimate of the impact of the merger on the Missouri jurisdictional operations of
KCPL including a list of all documents generated relative to the analysis of the merger and an
assessment of the relative risk regarding items that impact its Missouri operations will be late-filed
as Appendix 7.

18.  Because Western Resources is a “stock corporation” seeking to purchase or acquire
more than ten percent (10%) of the capital stock of an “electrical corporation” under the meaning of
Section 393.190(2), Western Resources seeks the specific authority of the Commission to acquire the
KCPL Common Stock under this statutory provision.

19. Should the Commission determine that as a result of the merger a new certificate or
certificates of public convenience and necessity should be issued to Western Resources pursuant to
Section 393.170, then the Joint Applicants desire that such a certificate or certificates be issued and
that the Commission waive the requirements of 4 CSR 240-2.060(2)(F), (H) and (I). Should the

Commission determine that as a result of the merger a change of electrical suppliers will occur which

i4



requires specific Commission approval pursuant to Section 393.106, then Joint Applicants desire that
such a change be authorized and that the Commission waive the requirements of 4 CSR
240-2.060(12). Should the Commission determine that it has jurisdiction to approve the issuance of
common stock andﬁ)r debt by Western Resources in order to consummate the transaction, then
Western Resources desires that such authority be granted and that the Commission waive the
requirements of 4 CSR 240-2.060(8)(C)(G) and (H).

WHEREFORE, pursuant to Sections 393.180, 393.190, and 393.200, and 4 CSR
240-2.060(2), (6), (8), (9) and (12), Western Resources and KCPL request the Comumission to issue
an order:

a. authorizing Joint Applicants to enter into, execute and perform in accordance
with the terms and conditions of the Agreement and Plan of Merger;

b. authorizing Western Resources to acquire the stock of KCPL;

C. authorizing KCPL to merge with Western Resources, with Western Resources
being the surviving corporation, all as more particularly described in the Agreement
and Plan of Merger;

d. authorizing KCPL, through the merger, to transfer to Western Resources, as
the surviving corporation of the merger, all of the properties' rights, privileges,
immunities and obligations of KCPL including, but not limited to, those under its
Certificates of Public Convenience and Necessity, works or systems or franchises and
all securities and evidences of indebtedness and guarantees, effective as of the date of

the closing of the transaction;
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€. authorizing Western Resources to provide service in Missouri pursuant to a
new certificate or certificates of public convenience and necessity, if necessary;

f authorizing Western Resources to acquire the stock of the subsidiaries of
KCPL;

g authorizing KCPL to terminate its responsibilities as a public utility in
Missouri;

h. authorizing Western Resources, the surviving corporation of the merger, to
provide electric service in the current service areas of KCPL and Western Resources
as a public utility subject to the jurisdiction of the Commission and authorizing the
transfer of KCPL customers to Western Resources as contemplated by Section
393.106;

i authorizing Western Resources to provide electric service in accordance with
the rules, regulations, rates and tariffs of KCPL as may be on file with and approved
by the Commission as of the effective date of the merger or as otherwise determined
by the Commission as a result of this proceeding;

j. approving the revenue sharing incentive p]an. proposed herein;

k. authorizing Western Resources, if required by Missouri law, to issue such
shares of common stock as necessary for purposes of the transaction;

L. authorizing Western Resources and KCPL to enter into, execute and perform
in accordance with the terms of all other documents and to take any and all other

actions which may be reasonably necessary and incidental to the performance of the
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merger which are subject of the Agreement and Plan of Merger and this Joint
Application; and
m. granting such other relief as may be deemed necessary and appropriate to
accomplish the purposes of the Agreement and Plan of Merger and the Joint
Application and to consummate the merger and relfated transactions in accordance
with the Agreement and Plan of Merger.

Respectfully submitted,

WESTERN RESOURCES, INC.

John K. Rosenberg Ks. Bar No. 10530
Executive Vice President and General Counsel

J. Michael Peters Ks. Bar No. 7457
Associate General Counsel, Regulation

Martin J. Bregman Ks. Bar No. 12618
General Attorney, Regulation Mo. Bar No. 25449
Western Resources, Inc.

818 Kansas Avenue

Topeka, Kansas 66612

Telephone: (913) 575-1986

Fax: (913) 575-8136

GOLLER, GARDNER & FEATHER P.C.

Paul Gardner Mo. Bar No.28159
131 East High Street

Jefferson City, MO 65101

Telephone: (573) 635-

Fax: (573) 635-635-6181

Fax: (573) 635-1155
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KANSAS CITY POWER & LIGHT COMPANY

By: ///,/

Mark C. Sholafider Mo. Bar No. 33636
General Counsel

William G. Riggins Mo. Bar No. 42501
Assistant General Counsel

Kansas City Power & Light Company

P.O. Box 418679

Kansas City, Missouri 64141-9679
Telephone: (816) 556-2785

Fax: (816) 556-2787

James M. Fischer Mo. Bar No. 27543
Attorney at Law

101 West McCarty Street, Suite 215
Jefferson City, Missouri 65101
Telephone:  (573) 636-6758

Fax: (573) 636-0383

CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing Joint Application has been hand-defivered or
mailed, postage prepaid, this 30th day of May, 1997, to:

Office of the Public Counsel

P.O. Box 7800

Jefferson City, MO 65101

Martin J ./Eregman /
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STATE OF MISSOURI )
) ss:
COUNTY OF JACKSON )

VERIFICATION

Jeanie Sell Latz, being duly sworn upon her oath deposes and says that she is Senior Vice
President--Corporate Services, Corporate Secretary and Chief Legal Officer, Kansas City Power
& Light Company, that she has read and is familiar with the foregoing Joint Application; and that

the statements therein are true to the best of her knowledge, information and belief,

. /L
o IR /71 At /7\(\‘ i %
Jeanie S%Il Latz, / D)

Senior Vice President--Corporate Services,
Corporate Secretary and Chief Legal Officer

SUBSCRIBED AND SWORN to before me this A%/ day of /)/( Y , 1997.
P
Notary Pubhc '
- . CAROL SiviLS
My Commission Expires: fotery Public - State of Missouri
Commissioned in Clay County
) = My Commission Expires June 15, 1899
‘\‘(\-_,-_-' ‘‘‘‘‘‘‘ r' .
L (OTRY SEa
M e
L Norapy PUBY S o
‘2\7 S
A -"'c;
}\:\ orot \CJ )



STATE OF KANSAS )

COUNTY OF SHAWNEE )

VERIFICATION
Steven L. Kitchen, being duly sworn upon his oath deposes and says that he is
Executive Vice President and Chief Financial Officer, Western Resources, Inc., that he has read

and is familiar with the foregoing Joint Application; and that the statements therein are true to the

B>

Steven'L. Kitchen )
Executive Vice President and
Chief Financial Officer

best of his knowledge, information and belief.

SUBSCRIBED AND SWORN to before me this d\‘z day of f/nééta/k , 1997,
—Mthg O idoe
Notary Pablic

-' “"%’" HOTARY PUBLI - Sale of kanscs |
KATHY J. POPE 3,;4"
. My Appt. Exp. ez o |

My Commission Expires: _ .2-25~ 000/




Appendix 1

WESTERN RESOURCES, INC.
BY-LAWS

(as amended March 19, 1997)
ARTICLE |

STOCKHOLDERS

Section 1. The annual meeting of the stockholders of the Company
shall be held on the first Tuesday of May in each year (or if said day be a legal holiday,
then on the next succeeding day not a holiday), at 11:00 A.M. or, on such other day
and at such time as the Board of Directors may deem reasonable and appropriate, at
the principal office of the Company in the City of Topeka, Kansas, or such other place
as the Board of Directors may designate for the purpose of electing Directors and
transacting such other business as may properly be brought before the meeting.

Section 2. Special meetings of the stockholders may be held upon call
of the Board of Directors or the Chairman of the Board or the President, at such time
and at such place within or without the State of Kansas as may be stated in the call and
notice.

Section 3. Notice stating the place, day and hour of every meeting of
the stockholders, and in the case of a special meeting further. stating the purpose for
which such meeting is called, shall be mailed at least ten days before the meeting to
each stockholder of record who shall be entitled to vote thereat, at the last known post
office address of each such stockholder as it appears upon the books of the Company.
Such further notice shall be given by mail, publication or otherwise, as may be required
by law. Any meeting may be held without notice if all of the stockholders entitied to
vote are present or represented at the meeting, or all of the stockholders entitled to
notice of the meeting sign a waiver thereof in writing.

Section4. The holders of record of a majority of the shares of the
capital stock of the Company issued and outstanding, entitled to vote thereat, present
in person or represented by proxy, shall constitute a quorum at all meetings of the
stockholders, and the vote of a majority of such quorum shall be necessary for the
transaction of any business, unless otherwise provided by law, by the Articles of
Incorporation or by the By-laws. If at any mesting there shall be no quorum, the
holders of record, entitled to vote, of a majority of such shares of stock so present or
represented may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall have been obtained, when any
business may be transacted which might have been transacted at the meeting as first
convened had there been a quorum.



Section 5. Meetings of the stockholders shall be presided over by the
Chairman of the Board or, if he is not present, by the President or, in his absence, by a
Vice President. In the event that none of such officers be present, then the meeting
shall be presided over by a chairman to be chosen at the meeting. The Secretary of
the Company or, if he is not present, an Assistant Secretary of the Company or, if
neither the Secretary nor an Assistant Secretary is present, a secretary to be chosen at
the meeting shali act as secretary of the meeting.

Section 6. At all meetings of the stockholders every hoider of record of
the shares of the capital stock of the Company, entitied to vote thereat, may vote
thereat either in person or by proxy.

Section 7. At all elections of directors the voting shall be by written
ballot and stockholders may cumulate their votes.

Section 8.  The Board of Directors shall have power to close the stock
transfer books of the Company for a period not exceeding sixty days preceding the date
of - - :

(a)  Any meeting of the stockholders:

(b)  Any payment of any dividends;

(c)  Any allotment of rights;

(d)  Any effective date of change or conversion or
exchange of capital stock;

or, in lieu of closing the stock transfer books, the Board of Directors may fix in advance
a date not exceeding sixty days preceding the effective date of any of the above
enumerated transactions, and in such case only such stockholders as shall be
stockholders of record on the date so fixed shall be entitled to receive notice of and to
vote at such meeting, or to receive payment of such dividend, or to receive allotment of
rights, or to exercise rights of change, conversion or exchange of capital stock, as the
case may be, or to participate in any of the above transactions, notwithstanding any
transfer of any stock on the books of the Company after such record date fixed as
aforesaid.

ARTICLE Il
DIRECTORS
Section 1. Subject to the provisions of the Articles of Incorporation, the
Directors shall be elected at the regular annual meeting of stockholders, but if such
election of Directors is not held on the day of the annual meeting, the Directors shall
cause the election to be held as soon thereafter as conveniently may be. Also, subject

to the provisions of the Articles of Incorporation, the Directors shall be divided into three

2



classes, which shall be as nearly equal in number as possible, and no class shall
include fewer than two Directors. Directors shall hold office for a term of three years
and until their successors are elected and qualified, except that in 1990, the first class
of Directors shall be elected for a term of one year and the second class of Directors
shall be elected for a term of two years. Each class of Directors shall be designated by
the year in which its term ends. The Board shall fili vacancies in any class in the
manner prescribed in this Article Il, provided that any such newly elected Director shall
serve for the remainder of the term applicable to the vacancy being filled.
Notwithstanding the foregoing, whenever the holders of the preferred stock or
preference stock issued by the Company shall have the right, voting separately by
class, to elect Directors at an annual or special meeting of the stockholders, the
election, term of office, and filling of vacancies of such Directors shall be governed by
the terms of the Articles of Incorporation applicable thereto, and such Directors so
elected shall not be divided into classes pursuant to this paragraph. Directors elected
by a vote of the holders of preferred stock or preference stock as provided in the
Articles of Incorporation shall hold office only so long as is required by the Articles of
Incorporation.  Except as otherwise provided in the By-laws and Articles of
Incorporation, no Director shall be removed except for cause. This paragraph shali not
be amended or repealed, and no provision inconsistent herewith shall be adopted,
without the affirmative vote of the holders of at least 80% of the outstanding shares of
stock of the Company entitled to vote in any election.

Each director who is not a salaried full time officer or employee of the Company
shall be conclusively deemed to have resigned from the Board of Directors of the
Company if he retires, resigns, or is removed from the primary business position which
he held at the time of his election to the Board.

No director who is not a salaried full time officer or employee of the Company
shall be designated by the Board of Directors of the Company as a nominee for
re-election to the Board of Directors at an annual meeting of stockholders if he shall
have attained the age of seventy (70) at year-end prior to such annual meeting.

No director who is a salaried full time officer or employee of the Company shall
be designated by the Board of Directors of the Company as a nominee for re-election to
the Board of Directors at an annual meeting of stockholders, if he shall have attained
the age of sixty-five (65) at year-end prior to such annual meeting, or if he is no longer
a full time officer or employee of the Company, or if he has been removed, during the
12 month period prior to Board action on nominees, from the position he previously
held with the Company, except that any chief executive officer serving on the Board
may be re-nominated for a maximum of five (5) years after his retirement as chief
executive officer, on a year to year basis.

Each Director before entering upon his duties shall file with the corporation
written acceptance of his office. A majority of the members of the Board shall constitute
a quorum for the filling of vacancies of the Board of Directors and the transaction of
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business, but if at any meeting of the Board there shall be less than a quorum present,
a majority of the Directors present may adjourn the meeting from time to time without
notice, other than announcement of the meeting, until a quorum shall have been
obtained, when any business may be transacted which might have been transacted at
the meeting as first convened had there been a quorum. The acts of a majority of the
Directors present at any meeting at which there is a quorum shall, except as otherwise
provided by law, by the Articles of Incorporation or the By-Laws, be the acts of the
Board.

Section 2.  Vacancies in the Board of Directors, caused by death, resignation
or otherwise, may be filled at any meeting of the Board of Directors and the directors so
elected shall hold office until the next annual meeting of the stockholders and untif their
successors are elected and qualified.

Section 3. Meetings of the Board of Directors shall be held at such place
within or without the State of Kansas as may from time to time be fixed by resolution of
the Board or as may be specified in the call of any meeting. Regular meetings of the
Board shall be held at such time as may from time to time be fixed by resolution of the
Board, and notice of such meetings need not be given. Special meetings of the Board
may be held at any time upon call of the Chairman of the Board or the President or a
Vice President, by oral, telegraphic or written notice, duly served on or sent or mailed to
each director not less than two days before any such meeting. Members of the Board
may participate in any meeting of such Board by means of conference telephone or
similar communications equipment by means of which all persons participating in the
meeting can hear each other, and participation in such meeting shall constitute
presence in person at the meeting. A meeting of the Board may be held without notice
immediately after the annual mesting of the stockholders at the same place at which
such meeting is held. Any meeting may be held without notice if all of the directors are
present at the meeting, or if all of the directors sign a waiver thereof in writing. Any
action required or permitted to be taken at any meeting of the board of directors may be
taken without a meeting if all members of the board consent thereto in writing, and the
writing or writings are filed with the minutes of proceedings of the board.

Section4.  Mestings of the Board of Directors shall be presided over by
the Chairman of the Board, or, if he is not present, by the President or, if he is absent,
by a Vice President. In the event none of such officers are present, then the meeting
shall be presided over by a chairman to be chosen at the meeting. The Secretary of
the Company or, if he is not present, an Assistant Secretary of the Company or, if
neither the Secretary nor an Assistant Secretary is present, a secretary to be chosen at
the meeting shall act as secretary of the meeting.

Section 5.  Each director of the Company who is not a salaried officer or
salaried employee of the Company shall be entitled to receive such remuneration for
serving as a director and as a member of any committee of the Board as may be fixed
from time to time by the Board of Directors.
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ARTICLE 1t
OFFICERS

Section 1.  The Board of Directors, as soon as may be after its election
held in each year, shall choose one of its number President of the Company and shall
appoint one or more Vice Presidents, a Secretary and a Treasurer of the Company and
from time to time may appoint such Assistant Secretaries, Assistant Treasurers, and
other officers and agents of the Company as it may deem proper. The offices of
Secretary and Treasurer may be held by the same person, and a Vice President of the
Company may also be either the Secretary or the Treasurer.

Section 2.  The term of office of all officers shall be one year or until the
respective successors are chosen or appointed, but any officer or agent may be
removed, with or without cause, at any time by the affirmative vote of a majority of the
members of the Board then in office. No agreement for the employment of any officer
or agent for a period longer than one year shall be authorized.

Section 3. Subject to such limitations as the Board of Directors may
from time to time prescribe, the officers of the Company shall each have such powers
and duties as generally pertain to their respective offices, as well as such powers and
duties as from time to time may be conferred by the Board of Directors. The Treasurer,
the Assistant Treasurers and any other officers or employees of the Company may be
required to give bond for the faithful discharge of their duties, in such sum and of such
character as the Board may from time to time prescribe.

Section 4.  The salaries of all officers and agents of the Company shall
be fixed by the Board of Directors, or pursuant to such authority as the Board may from
time to time prescribe.

ARTICLE IV
CERTIFICATES OF STOCK

Section 1. The interest of each sharehoider in the Company shall be
evidenced by a certificate or certificates for shares of stock of the Company in such
form as the Board of Directors may from time to time prescribe. Certificates for shares
of stock of the Company shali be signed by the Chairman of the Board or the President
or any Vice President and the Treasurer or any Assistant Treasurer of this corporation
and sealed with its corporate seal, or when the same bear the facsimile signature of the
Chairman of the Board or the President or any Vice President and of the Treasurer or
any Assistant Treasurer of the corporation and its facsimile seal and shall be
countersigned and registered in such manner, if any, as the Board may by resolution,
prescribe.
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Section2.  The shares of stock of the Company shall be transferable
only on the books of the Company by the hoiders thereof in person or by duly
authorized attorney, upon surrender for cancellation of certificates for a like number of
shares of the same class of stock, with duly executed assignment and power of transfer
endorsed thereon or attached thereto and such proof of the authenticity of the
signatures as the Company or its agents may reasonably require.

Section 3.  No certificate for shares of stock of the Company shall be
issued in place of any certificate alleged to have been lost, stolen or destroyed, except
upon production of such evidence of the loss, theft, or destruction, and upon
indemnification of the Company and its agents to such extent and in such manner as
the Board of Directors may from time to time prescribe.

ARTICLE V
CHECKS, NOTES, ETC.

All checks and drafts on the Company's bank accounts and all bills of exchange
and promissory notes, and all acceptances, obligations and other instruments for the
payment of money, shall be signed by such officer or officers or agent or agents as
shall be thereunto authorized from time to time by the Board of Directors; provided that
checks drawn on the Company's dividend, general and special accounts may bear the
facsimile signature, affixed thereto by a mechanical device, of such officer or agent as
the Board of Directors shall authorize.

ARTICLE VI
FISCAL YEAR

The Fiscal year of the Company shall begin on the first day of January in each

year and shall end on the thirty-first day of December following.
ARTICLE Vil
CORPORATE SEAL

The corporate seal shall have inscribed thereon the name of the Company and
the words "Corporate Seal Kansas".
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~IN THIS OFFICE-
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THE STATE OF MISSOURI, ON THIS, THE
. 29TH DAY OF MAY, 1997.
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No. FO00254256

STATE OF MISSOURI

ROY D. BLUNT, Secretary of State
CORPORATION DIVISION

Amended Certificate of Authority
of a
Foreign Corporation

WESTERN RESOURCES, INC. (FORMERLY: THE KANSAS POWER AND LIGHT
COMPANY)
incorporated under the Laws of the State of

WHEREAS,

KANSAS , and now in existence and in good

standing in said State, and qualified to transact business in Missouri has delivered to me, duly authenticated evidence
of an amendment to its Articles of Incorporation as provided by law, and has, in all respects, complied with the

requirements of The General and Business Corporation Law of Missouri, governing Amendments to the Articles of

Incorporation of Foreign Corporations:

NOW, THEREFORE, I, ROY D. BLUNT, Sec.retary of State of the State bf Mi'ssouri‘,.by virtue of the
authority vested in me, do hereby certify that I have filed said Articles of Amendment as plrovided by law

and in accordance therewith issue this Certificate of Amendment.

IN TESTIMONY WHEREOF, I hereunto set my hand_an‘d affix

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

Jefferson, this 27th day of May ,

&5%

Secrelary of Slale
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AGREEMENT AND PLAN OF MERGER (this “Agreement"), dated as of
February 7, 1997, by and between Western Resources, Inc., a Kansas corporation ("Western
Resources") and Kansas City Power & Light Company, a Missouri corporation ("KCPL").

WHEREAS, the respective boards of directors of KCPL and Western Resources
have approved the merger of KCPL with and into Western Resources, with Western Resources
being the surviving corporation (the "Merger"), upon the terms and subject to the conditions set
forth in this Agreement;

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

WHEREAS, Western Resources and KCPL desire to make certain representations,
warranties, covenants and agreements in connection with this Agreement; and

WHEREAS, KCPL and UtiliCorp United, Inc., a Delaware corporation
("UtiliCorp™), wete parties to that certain Amended and Restated Agreement and Plan of Merger
among KCPL, KC Merger Sub, Inc., a Delaware corporation, UtiliCorp and KC United Corp., a
Delaware corporation, dated as of January 19, 1996, as amended and restated as of May 20, 1996
(the "UtiliCorp Agreement"), which KCPL has terminated in accordance with the terms thereof.

NOW, THEREFORE, in consideration of the premises and the representations,
warranties, covenants and agreements contained herein, the parties hereto, intending to be legally
bound hereby, agree as follows:

ARTICLEI
THE MERGER

Section 1.1 The Merger. Upon the terms and subject to the conditions of this
Agreement:

The Merger. At the Effective Time (as defined in Section 1.3), KCPL shall be
merged with and into Western Resources in accordance with the laws of the States of Missouri
and Kansas. Western Resources shall be the surviving corporation in the Merger and shall
continue its corporate existence under the laws of the State of Kansas. Western Resources after
the Effective Time is sometimes referred to herein as the "Surviving Corporation.” The effects and
the consequences of the Merger shall be as set forth in Section 1.2.

Section 1.2 Effects of the Merger. At the Effective Time, (i) the Amended and
Restated Articles of Incotporation of Western Resources (the "Western Resources Articles™), as
in effect immediately prior to the Effective Time, shall be the articles of incorporation of the
Surviving Corporation until thereafter amended as provided by law and the Western Resources
Articles, and (ii) the by-laws of Western Resources, as in effect immediately prior to the Effective




Time, shall be the by-laws of the Surviving Corporation until thereafter amended as provided by
law, the Western Resources Articles, and such by-laws. Subject to the foregoing, the additional
effects of the Merger shall be as provided in the applicable provisions of the General and Business
Corporation Law of Missouri (the "MGBCL") and the General Coiporation Code of the State of

Kansas (the "KGCC™).

Section 1.3 Effective Time of the Merger. On the Closing Date (as defined in
Section 3.1), a certificate of merger shall be executed and filed by Western Resources and KCPL
with the Secretary of State of the State of Kansas pursuant to the KGCC and articles of merger
shall be executed and filed with the Secretary of State of the State of Missouri pursuant to the
MGBCL. The Merger shall become effective upon the certification by the Secretary of State of
the State of Kansas that the certificate of merger relating to the Merger has been duly filed (the

"Effective Time").

ARTICLE I
TREATMENT OF SHARES

Section 2.1 Effect of the Merger on Capital Stock.

(a)  Capital Stock of KCPL. As of the Effective Time, by virtue of the Merger
and without any action on the part of any holder of any capital stock of KCPL, subject to Section
2.1(b) and Section 2.2, each issued and outstanding share of Common Stock, without par value,
of KCPL ("KCPL Common Stock"), (other than shares of KCPL Common Stock beneficially
owned by Western Resources or KCPL either directly or through a wholly owned Subsidiary (as
defined in Section 4.1) and shares of KCPL, Common Stock ("Dissenting Shares") that are owned
by stockholders ("Dissenting Stockholders™) exercising appraisal rights pursuant to Section
351.455 of the MGBCL), shall be converted into and become that number of fully paid and
nonassessable shares of Common Stock, par value $5.00 per share, of Western Resources
("Western Resources Common Stock") equal to the Conversion Ratio. The term "Conversion
Ratio" means the quotient (rounded to the nearest 1/100,000) determined by dividing $32.00 by
the Western Resources Index Price (as defined below) provided, that the Conversion Ratio shall
not be less than .917 nor greater than 1.100 except as otherwise specified in Section 9.1(f)
hereof. The term "Western Resources Index Price” means the aggregate of the average of the high
and low sales prices of Western Resources Common Stock (as reported on the New York Stock
Exchange (the "NYSE") Composite Transactions reporting system as published in The Wall
Street Journal or, if not published therein, in another authoritative source) on each of the twenty
consecutive NYSE trading days ending the tenth NYSE trading day immediately preceding the
Effective Time, divided by 20. All such shares of KCPL Common Stock shall no longer be
outstanding and shall automatically be canceled and retired and shall cease to exist, and each
holder of a Certificate (as defined in Section 2.2(b)), formerly representing any such shares shall
cease to have any rights with respect to such shares, except the right to receive shares of Western
Resources Common Stock to be issued in consideration therefor upon the surrender of such

Certificate in accordance with Section 2.2.




(b)  Cancellation of Certain KCPL Common Stock. As of the Effective
Time, by virtue of the Merger and without any action on the part of any holder of any capital
stock of KCPL, any shares of KCPL Common Stock that are owned by KCPL as treasury stock
or by Western Resources or by any wholly owned Subsidiary of Western Resources or KCPL
shall be canceled and retired and shall cease to exist and no stock of Western Resources or other
consideration shall be issued or delivered in exchange therefor.

(¢)  Redemption of KCPL Preferred Stock. Prior to the Effective Time, the
Board of Directors of KCPL shall call for redemption all outstanding shares of KCPL Preferred
Stock (as defined in Section 4.3) at a redemption price equal to the amount set forth in the
Restated Articles of Consolidation of KCPL, together with all dividends accrued and unpaid to
the date of such redemption. All shares of KCPL Preferred Stock shall be redeemed so that no
such shares shall be deemed to be outstanding at the Effective Time or entitled to vote on the
approval of this Agreement and the transactions contemplated hereby.

Section 2.2 Issuance of New Certificates.

(a) Deposit with Exchange Agent. As soon as practicable after the Effective
Time, Western Resources shall deposit, in trust for the benefit of holders of Certificates, with
Harris Trust Company of New York (the "Exchange Agent"), certificates representing shares of
Western Resources Common Stock required to effect the issuance referred to in Section 2.1(a),
together with cash payable in respect of fractional shares pursuant to Section 2.2(d).

(b)  Issuance Procedures. As soon as practicable after the Effective Time, the
Exchange Apgent shall mail to each holder of record of a certificate or certificates (the
"Certificate" or the "Certificates") which immediately prior to the Effective Time represented
outstanding shares of KCPL Common Stock (the "Canceled Shares") that were canceled and
became instead the right to receive shares of Western Resources Common Stock pursuant to
Section 2.1(a): (i) a letter of transmittal (which shall specify that delivery shall be effected, and
risk of loss and title to the Certificates shall pass, only upon actual delivery of the Certificates to
the Exchange Agent) and (ii) instructions for use in effecting the surrender of the Certificates in
exchange for certificates representing shares of Western Resources Common Stock. Upon
surrender of a Certificate to the Exchange Agent for cancellation (or to such other agent or agents
as may be appointed by Western Resources), together with a duly executed letter of transmittal
and such other documents as the Exchange Agent shall require, the holder of such Certificate shall
be entitled to receive a certificate or certificates representing that number of whole shares of
Western Resources Common Stock which such holder has the right to receive pursuant to the
provisions of this Article II. In the event of a transfer of ownership of Canceled Shares which is
not registered in the transfer records of KCPL, a certificate representing the proper number of
shares of Western Resources Common Stock may be issued to a transferee if the Certificate
representing such Canceled Shares is presented to the Exchange Agent, accompanied by all
documents required to evidence and effect such transfer and by evidence satisfactory to the
Exchange Agent that any applicable stock transfer taxes have been paid. Until surrendered as
conternplated by this Section 2.2, each Certificate shall be deemed at any time after the Effective
Time to represent only the right to receive upon such surrender the certificate representing shares
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of Western Resources Common Stock and cash in lieu of any fractional shares of Western
Resources Common Stock as contemplated by this Section 2.2.

(¢) Distributions with Respect to Unsurrendered Shares. No dividends or other
distributions declared or made after the Effective Time with respect to shares of Western
Resources Common Stock with a record date after the Effective Time shall be paid to the holder
of any unsurrendered Certificate with respect to the shares of Western Resources Common Stock
represented thereby and no cash payment in lieu of fractional shares shall be paid to any such
holder pursuant to Section 2.2(d) until the holder of record of such Certificate shall surrender
such Certificate. Subject to the effect of unclaimed property, escheat and other applicable laws,
following surrender of any such Certificate, there shall be paid to the record holder of the
certificates representing whole shares of Western Resources Common Stock issued in
consideration therefor, without interest, (i) at the time of such surrender, the amount of any cash
payable in lieu of a fractional share of Western Resources Common Stock to which such holder is
entitled pursuant to Section 2.2(d) and the amount of dividends or other distributions with a
record date after the Effective Time theretofore paid with respect to such whole shares of
Western Resources Common Stock and (ii} at the appropriate payment date, the amount of
dividends or other distributions with a record date after the Effective Time but prior to surrender
and a payment date subsequent to surrender payable with respect to such whole shares of Western

Resources Common Stock.

(d)  No Fractional Securities. No certificates or scrip representing fractional
shares of Western Resources Common Stock shall be issued upon the surrender for exchange of
Certificates and such fractional shares shall not entitle the owner thereof to vote or to any other
rights of a holder of Western Resources Common Stock. A holder of KCPL Common Stock who
would otherwise have been entitled to a fractional share of Western Resources Common Stock
shall be entitled to receive a cash payment in lieu of such fractional share in an amount equal to
the product of such fraction multiplied by the Western Resources Index Price, without any

interest thereon.

(e) Book Entry. Notwithstanding any other provision of this Agreement, the
letter of transmittal referred to in Section 2.2(b) may, at the option of Westem Resources, provide
for the ability of a holder of one or more Certificates to elect that shares of Western Resources
Common Stock to be received in exchange for the Canceled Shares formerly represented by such
surrendered Certificates be issued in uncertificated form or to elect that such shares of Western
Resources Common Stock be credited to an account established for the holder under the dividend
reinvestment and stock purchase plan of Western Resources.

(f) Closing of Transfer Books. From and after the Effective Time, the stock
transfer books of KCPL shall be closed and no registration of any transfer of any capital stock of
KCPL shall thereafter be made on the records of KCPL. If, after the Effective Time, Certificates
are presented to Western Resources, they shall be canceled and exchanged for certificates
representing the appropriate number of shares of Western Resources Common Stock, as provided

in this Section 2.2.



(¢)  Termination of Exchange Agent. Any certificates representing shares of
Western Resources Common Stock deposited with the Exchange Agent pursuant to Section
2.2(a) and not exchanged within one year after the Effective Time pursuant to this Section 2.2
shall be returned by the Exchange Agent to Westemn Resources, which shall thereafter act as
Exchange Agent. All funds held by the Exchange Agent for payment to the holders of
unsurrendered Certificates and unclaimed at the end of one year from the Effective Time shall be
returned to Western Resources; after which time any holder of unsurrendered Certificates shall
look as a general creditor only to Western Resources for payment of such funds to which such
holder may be due, subject to applicable law. Western Resources shall not be liable to any person
for such shares or funds delivered to a public official pursuant to any applicable abandoned
property, escheat or similar law. As used in this Agreement, the term "Person" shall mean any
natural person, corporation, general or limited partnership, limited liability company, joint venture,
trust, association or entity of any kind.

(h)  Dissenters’ Rights. No Dissenting Stockholder shall be entitled to shares
of Western Resources Common Stock or cash in lieu of fractional shares thereof or any dividends
or other distributions pursuant to this Article IT unless and untii the holder thereof shall have failed
to perfect or shall have effectively withdrawn or lost such holder's right to dissent from the
Merger under the MGBCL, and any Dissenting Stockholder shall be entitied to receive only the
payment provided by Section 351.455 of the MGBCL with respect to shares of KCPL Common
Stock owned by such Dissenting Stockholder. If any Person who otherwise would be deemed a
Dissenting Stockholder shall have failed to properly perfect or shall bave effectively withdrawn or
iost the right to.dissent with respect to any shares of KCPL.Common Stock, such shares of KCPL
Common Stock shall thereupon be treated as though such shares of KCPL Common Stock had
been converted into shares of Western Resources Common Stock pursuant to Section 2.1(a)
hereof. KCPL shall give Western Resources (i) prompt notice of any written demands for
appraisal, attempted withdrawals of such demands, and any other instruments served pursuant to
applicable law received by KCPL relating to stockholders' rights of appraisal and (ii) the
opportunity to direct all negotiations and proceedings with respect to demand for appraisal under
the MGBCL. KCPL shall not, except with the prior written consent of Western Resources,
voluntarily make any payment with respect to any demands for appraisals of Dissenting Shares,
offer to settle or settle any such demands or approve any withdrawal of any such demands,

ARTICLE II
THE CLOSING

Section 3.1 Closing. The closing of the Merger (the "Closing") shall take place at
the offices of Sullivan & Cromwell, 125 Broad Street, New York, New York 10004 at
10:00 AM,, local time, on the tenth NYSE trading day immediately following the date on which
the last of the conditions set forth in Article VIII hereof is fulfilled or has been waived or at such
other time, date and place as Western Resources and KCPL shall mutually agree (the "Closing

Date").



ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF KCPL
KCPL makes the following representations and wairanties to Western Resources:

Section 4.1 Organization and Qualification. KCPL and each of the KCPL
Subsidiaries (as defined below) is a corporation or other entity duly organized, validly existing and
in good standing under the laws of its jurisdiction of incorporation or organization, has all
requisite power and authority, and has been duly authorized by all necessary approvals and orders
to own, lease and operate its assets and properties to the extent owned, leased and operated and
to carry on its business as it is now being conducted and is duly qualified and in good standing to
do business in each jurisdiction in which the nature of its business or the ownership or leasing of
its assets and properties makes such qualification necessary other than in such jurisdictions where
the failure so to qualify would not have a KCPL Material Adverse Effect (as defined in Section
4.6). Asused in this Agreement, the term "Subsidiary” of a person shall mean any corporation or
other entity (including partnerships and other business associations) of which at least a majority of
the voting power represented by the outstanding capital stock or other voting securities or
interests having voting power under ordinary circumstances to elect directors or similar members
of the governing body of such corporation or entity shall at the time be held, directly or indirectly,
by such person. The term "KCPL Subsidiary" shall mean a Subsndlaly of KCPL in which KCPL's
. equity investment exceeds $25 million. - e e n s

Section 4.2 Subsidiaries. Section 4.2 of the schedule delivered by KCPL to
Western Resources on the date hereof (the "KCPL Disclosure Schedule") sets forth a list as of the
date hereof of all the KCPL Subsidiaries. Neither KCPL nor any of the KCPL Subsidiaries is a
"holding company,” a "subsidiary company" or an "affiliate" of any public utility company within
the meaning of Section 2(a)(7), 2(a)(8) or 2(a)(11) of the Public Utility Holding Company Act of
1935, as amended (the “1935 Act"), respectively and none of the KCPL Subsidiaries is a "public
utility company" within the meaning of Section 2(a)(5) of the 1935 Act. Except as set forth in
Section 4.2 of the KCPL Disclosure Schedule all of the issued and outstanding shares of capital
stock of each KCPL Subsidiary are validly issued, fully paid, nonassessable and free of preemptive
rights, and are owned, directly or indirectly, by KCPL free and clear of any liens, claims,
encumbrances, security interests, charges and options of any nature whatsoever and there are no
outstanding subscriptions, options, calls, contracts, voting trusts, proxies or other commitments,
understandings, restrictions, arrangements, rights or warraats, including any right of conversion or
exchange under any outstanding security, instrument or other agreement, obligating any such
KCPL Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, additional
shares of its capital stock or obligating it to grant, extend or enter into any such agreement or

commitment.

Section 4.3 Capitalization. As of the date hereof, the authorized capital stock of
KCPL consists of 150,000,000 shares of KCPL Common Stock, without par value, 401,157
shares of Cumulative Preferred Stock, par value $100.00 per share ("KCPL Cumulative
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Preferred"”), 1,572,000 shares of Cumulative No Par Preferred Stock, without par vatue ("KCPL
No Par Preferred"), and 11,000,000 shares of Preference Stock, without par value ("KCPL
Preference Stock") (KCPL Cumulative Preferred, KCPL No Par Preferred and KCPL Preference
Stock hereinafter collectively referred to as the "KCPL Preferred Stock™). At the close of business
on January 28, 1997, (i) 61,908,726 shares of KCPL Common Stock were issued, not more than
10,000,000 shares of KCPL Common Stock were reserved for issuance pursuant to KCPL's Long
Term Incentive Plan and Employee Savings Plus Plan (401(k) Plan) and Dividend Reinvestment
Plan (such Plans, collectively, the "KCPL Stock Plans"), (ii) 12,907 shares of KCPL Common
Stock were held by KCPL in its treasury or by its wholly owned Subsidiaries, (iii) 401,157 shares
of KCPL Cumulative Preferred were issued and of such issued shares, 10,534 were held by KCPL
in its treasury or by its wholly owned Subsidiaries, (iv) 500,000 shares of KCPL No Par Preferred
were outstanding and none were held by KCPL or its Subsidiaries in its treasury, (v) no shares of
KCPL Preference Stock were outstanding and (vi) no bonds, debentures, notes or other
indebtedness having the right to vote (or convertible into securities having the right to vote) on
any matters on which stockholders may vote ("Voting Debt"), were issued or outstanding. All
outstanding shares of KCPL Common Stock and KCPL Preferred Stock are validly issued, fully
paid and nonassessable and are not subject to preemptive rights. As of the date hereof, except as
set forth in Section 4.3 of the KCPL Disclosure Schedule or pursuant to this Agreement and the
K.CPL Stock Plans, there are no options, warrants, calls, rights, commitments or agreements of
any character to which KCPL or any Subsidiary of KCPL is a party or by which any of them are
bound obligating KCPL or any Subsidiary of KCPL to issue, deliver or sell, or cause to be issued,
delivered or sold, additional shares of capital stock or any Voting Debt securities of KCPL or any
Subsidiary of KCPL oy obligating KCPL. or any Subsidiary.of XCPT .to ¢rant, extend or enter into _ .
any such option, warrant, call, right, commitment or agreement. Except as set forth in Section
4.3 of the KCPL Disclosure Schedule, or other than in connection with the KCPL Stock Plans,
after the Effective Time, there will be no option, warrant, call, right, commitment or agreement
obligating KCPL or any Subsidiary of KCPL to issue, deliver or sell, or cause to be issued,
delivered or sold, any shares of capital stock or any Voting Debt of KCPL or any Subsidiary of
KCPL, or obiigating KCPL or any Subsidiary of KCPL to grant, extend or enter into any such
option, warrant, call, right, commitment or agreement.

Section 4.4 Authority; Non-Contravention; Statutory Approvals:

Compliance.

{a)  Authority. KCPL has all requisite power and authority to enter into this
Agreement and, subject to the receipt of the applicable KCPL Shareholders' Approval (as defined
in Section 4.13) and the applicable KCPL Required Statutory Approvals (as defined in Section
4.4(c)), to consummate the transactions contemplated hereby. The execution and delivery of this
Agreement and the consummation by KCPL of the transactions contemplated hereby have been
duly authorized by all necessary corporate action on the part of KCPL, subject to obtaining the
applicable KCPL Shareholders' Approval. This Agreement has been duly and validly executed and
delivered by KCPL and, assuming the due authorization, execution and delivery hereof by
Western Resources, constitutes the valid and binding obligation of KCPL enforceable against it in
accordance with the terms of this Agreement.



(b)  Non-Contravention. Except as set forth in Section 4.4(b) of the KCPL
Disclosure Schedule, the execution and delivery of this Agreement by KCPL does not, and the
consummation of the transactions contemplated hereby will not, in any respect, violate, conflict
with or result in a material breach of any provision of, or constitute a material default (with or
without notice or lapse of time or both) under, or result in the termination or modification of, or
accelerate the performance required by, or result in a right of termination, cancellation or
acceleration of any obligation or the loss of a material benefit under, or result in the creation of
any material lien, security interest, charge or encumbrance upon any of the properties or assets of
KCPL or any of the KCPL Subsidiaries (any such violation, conflict, breach, default, right of
terrmnation, modification, cancellation or acceleration, loss or creation, is referred to herein as a
“Violation" with respect to KCPL and such term when used in Article V having a correlative
meaning with respect to Western Resources) pursuant to any provisions of (i) the Restated
Atticies of Consolidation, by-laws or similar governing documents of KCPL or any of the KCPL
Subsidiaries, (if) subject to obtaining the KCPL Required Statutory Approvals and the receipt of
the KCPL Shareholders' Approval, any statute, law, ordinance, rule, regulation, judgment, decree,
order, injunction, writ, permit or license of any Governmental Authority (as defined in Section
4.4(c}) applicable to KCPL or any of the KCPL Subsidiaries or any of their respective properties
or assets or (iii) subject to obtaining the third-party consents set forth in Section 4.4(b) of the
KCPL Disclosure Schedule (the "KCPL Required Consents”}, any material note, bond, mortgage,
indenture, deed of trust, license, franchise, permit, concession, contract, lease or other instrument,
obligation or agreement of any kind to which KCPL or any of the KCPL Subsidiaries is a party or
by which it or any of its properties or assets may be bound or affected, except in the case of
clause (ii) or (iii),for any snch Viplation which wonld not have a, KCPL. Material Adverse Effect .
(as defined in Section 4.6).

(c) Statutory Approvals. No declaration, filing or registration with, or notice
to or authorization, consent or approval of, any court, federal, state, local or foreign
governmental or regulatory body (including a stock exchange or other self-regulatory body) or
authority (each, a "Governmental Authority") is necessary for the execution and delivery of this
Agreement by KCPL or the consummation by KCPL of the transactions contemplated hereby
except as described in Section 4.4(c) of the KCPL Disclosure Schedule or the failure of which to
obtain would not result in a KCPL Material Adverse Effect (the "KCPL Required Statutory
Approvals," it being understood that references in this Agreement to "obtaining” such KCPL
Required Statutory Approvals shall mean making such declarations, filings or registrations; giving
such notices; obtaining such authorizations, consents or approvals; and having such waiting
periods expire as are necessary to avoid a violation of law). '

(d)  Compliance. Except as set forth in Section 4.7, Section 4.10, or Section
4.11 of the KCPL Disclosure Schedule, or as disclosed in the KCPL SEC Repoits (as defined in
Section 4.5) filed prior to the date hereof, neither KCPL nor any of the KCPL Subsidiaries is in
violation of, is, to the knowledge of KCPL, under investigation with respect to any violation of,
or has been given notice or been charged with any violation of, any law, statute, order, rule,
regulation, ordinance or judgment (including, without limitation, any applicable environmental
law, ordinance or regulation) of any Governmental Authority, except for possible violations which
individually or in the aggregate would not have a KCPL Material Adverse Effect. Except as set
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forth in Section 4.11 of the KCPL Disclosure Schedule or as disclosed in the KCPL SEC Reports
filed prior to the date hereof, KCPL and the KCPL Subsidiaries have all permits, licenses,
franchises and other governmental authorizations, consents and approvals necessary to conduct
their businesses as presently conducted which are material to the operation of the businesses of
KCPL and the KCPL Subsidiaries. KCPL and each of the KCPL Subsidiaries is not in breach or
violation of or in defanit in the performance or observance of any term or provision of, and no
event has occurred which, with lapse of time or action by a third party, could result in a default by
KCPL or any KCPL Subsidiary under (i) its articles of incorporation or by-laws or (ii) any
contract, commitment, agreement, indenture, mortgage, loan agreement, note, lease, bond,
license, approval or other instrument to which it is a party or by which KCPL or any KCPL
Subsidiary is bound or to which any of its property is subject, except for possibie violations,
breaches or defaults which individually or in the aggregate would not have a KCPL Material
Adverse Effect.

Section 4.5 Reports and Financial Statements. The filings required to be made
by KCPL and the KCPL Subsidiaries since January 1, 1992 under the Securities Act of 1933, as
amended (the "Securities Act"); the Securities Exchange Act of 1934, as amended (the "Exchange
Act"); the 1935 Act; the Federal Power Act (the "Power Act"); the Atomic Energy Act of 1954,
as amended (the "Atomic Energy Act") and applicable state public utility laws and regulations
have been filed with the Securities and Exchange Commission (the "SEC"), the Federal Energy
Regulatory Commission (the "FERC"), the Nuclear Regulatory Commission ("NRC") or the
appropriate state public utilities cornmission, as the case may be, including all forms, statements,

_tgports, agreements (oral or written) and all documents, exhibits, amendments ard supplements.

appertaining thereto, and complied, as of their respective dates, in all material respects with all
applicable requirements of the appropriate statutes and the rules and regulations thereunder,
except for such filings the failure of which to have been made or to so comply would not result in
a KCPL Material Adverse Effect. "KCPL SEC Reports" shall mean each report, schedule,
registration statement and definitive proxy statement filed with the SEC by KCPL pursuant to the
requirernents of the Securities Act or Exchange Act since January 1, 1992 (as such documents
have since the time of their filing been amended). As of their respective dates, the KCPL SEC
Reports did not contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading. The audited consolidated financial
statements and unaudited interim financial statements of KCPL included in the KCPL SEC
Reports (collectively, the "KCPL Financial Statements") have been prepared in accordance with
generally accepted accounting principles applied on a consistent basis ("GAAP") (except as may
be indicated therein or in the notes thereto and except with respect to unaudited statements as
permitted by Form 10-Q of the SEC) and fairly present the financial position of KCPL as of the
dates thereof and the results of its operations and cash flows for the periods then ended, subject,
in the case of the unaudited interim financial statements, to normal, recurring audit adjustments.
True, accurate and complete copies of the Restated Articles of Consolidation and by-laws of
KCPL, as in effect on the date hereof, are included (or incorporated by reference) in the KCPL

SEC Reports.
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Section 4.6 Absence of Certain Changes or Events. Except as disclosed in the
KCPL SEC Reports filed prior to the date hereof, since December 31, 1995, KCPL and each of

the KCPL Subsidiaries have conducted their business only in the ordinary course of business
consistent with past practice (except that the operations of KL.T, Inc. and KCPL's marketing
business have been conducted in the ordinary course of business consistent with the KCPL
Business Plan (as defined in Section 6.1)) and there has not been any KCPL Material Adverse
Effect. For purposes of this Agreement, a "KCPL Material Adverse Effect” shall mean the
existence of any fact or condition which has or is reasonably likely to have a material adverse
effect on the business, assets, financial condition, results of operations or prospects of KCPL and
the KCPL Subsidiaries taken as a whole,

Section 4,7 Litigation. Except as disclosed in the KCPL SEC Reports filed prior
to the date hereof or as set forth in Sections 4.7, 4.9 or 4.11 of the KCPL Disclosure Schedule,
(a) there are no claims, suits, actions or proceedings by any court, governmental department,
commission, agency, instrumentality or authority or any arbitrator, pending or, to the knowledge
of KCPL, threatened, nor are there, to the knowledge of KCPL, any investigations or reviews by
any court, governmental department, commission, agency, instrumentality or authority or any
arbitrator pending or threatened against, relating to or affecting KCPL or any of the KCPL
Subsidiaries which would have a KCPL Material Adverse Effect, (b) there have not been any
significant developments since December 31, 1995 with respect to such disclosed claims, suits,
actions, proceedings, investigations or reviews that would have a KCPL Material Adverse Effect
and (c) there are no judgments, decrees, injunctions, rules or orders of any court, governmental
department, commission, agency, instsumentality or authority or any arbitrateranplicable to .-
KCPL or any of the KCPL Subsidiaries, except for such that would not have a KCPL Material
Adverse Effect.

Section 4.8 Registration Statement and Proxy Statement. None of the

information supplied or to be supplied by or on behalf of KCPL for inclusion or incorporation by
reference in (a) the registration statement on Form S-4 or any post-effective amendment to a
registration statement on Form S-4 to be filed with the SEC by Western Resources in connection
with the issuance of shares of Western Resources Common Stock in the Merger (the
"Registration Statement") will, at the time the Registration Statement is filed with the SEC and at
the time it becomes effective under the Securities Act, contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary to make the
statements therein not misleading and (b) the joint proxy statement, in definitive form, relating to
the meetings of KCPL and Western Resources shareholders to be held in connection with the
Merger and the transactions related thereto (the "Proxy Statement") will, at the dates mailed to
shareholders and at the times of the meetings of sharcholders to be held in connection with the
Merger, contain any untrue statement of a material fact or. omit to state any material fact required
to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they are made, not misleading. The Registration Statement and the
Proxy Statement will comply as to form in all material respects with the provisions of the
Securities Act and the Exchange Act and the rules and regulations thereunder.
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Section 4.9 Tax Matters. "Taxes,” as used in this Agreement, means any federal,
state, county, local or foreign taxes, charges, fees, levies or other assessments, including all net
income, gross income, sales and use, ad valorem, transfer, gains, profits, excise, franchise, real
and personal property, gross receipt, capital stock, production, business and occupation,
disability, employiment, payroll, license, estimated, stamp, custom duties, severance or
withholding taxes or charges imposed by any governmental entity, and includes any interest and
penalties (civil or criminal) on or additions to any such taxes. "Tax Return," as used in this
Agreement, means a repott, return or other information required to be supplied to a governmental
entity with respect to Taxes including, where permitted or required, combined or consolidated
returns for any group of entities that includes KCPL or any KCPL Subsidiary or Western
Resources or any Western Resources Subsidiary, as the case may be.

Except as set forth in Section 4.9 of the KCPL Disclosure Schedule and except as
would not resuit in a KCPL Material Adverse Effect:

(a)  Filing of Timely Tax Returns. KCPL and cach of the KCPL Subsidiaries
have filed (or there has been filed on its behalf) all Tax Returns required to be filed by each
of them under applicable law. All such Tax Retuns were and are in all material respects
true, compiete and correct and filed on a timely basis. '

(b)  Payment of Taxes. KCPL and each of the KCPL Subsidiaries have,
within the time and in the manner prescribed by aw, paid all Taxes that are currently due
« ~ -and payable, except for those contested.in zood faith and for which adequate reserves « -v = -« s -
have been taken.

(c) Tax Reserves. KCPL and the KCPL Subsidiaries have established on their
books and records reserves adequate to pay all Taxes and reserves for deferred income
taxes in accordance with GAAP.

(d) Tax Liens. There are no Tax liens upon the assets of KCPL or any of the
KCPL Subsidiaries except liens for Taxes not yet due.

(e) Withholding Taxes. KCPL and each of the KCPL Subsidiaries have
complied in all material respects with the provisions of the Code relating to the
withholding of Taxes, as well as similar provisions under any other laws, and have, within
the time and in the manner prescribed by law, withheld and paid over to the proper
governmental authorities all amounts required.

(H Audit, Administrative and Court Proceedings. No audits or other
administrative proceedings or court proceedings are presently pending with regard to any
Taxes or Tax Retums of KCPL or any of the KCPL Subsidiaries.

(g)  Tax Rulings. Neither KCPL nor any of the KCPL Subsidiaries has
received a Tax Ruling (as defined below) or entered into a Closing Agreement (as defined
below) with any taxing authority. "Tax Ruling," as used in this Agreement, shall mean a
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written ruling of a taxing authority relating to Taxes. "Closing Agreement,” as used in this
Agreement, shall mean a written and legally binding agreement with a taxing authority
relating to Taxes.

(h)  Tax Sharing Agreements. Except as between affiliates of KCPL as set
forth in Sections 4.1 and 4.2 of the KCPL Disclosure Schedule, neither KCPL nor any
KCPL Subsidiary is a party to any agteement relating to allocating or sharing of Taxes.

() Code Section 280G. Except for the KCPL Benefit Plans neither KCPL
nor any of the KCPL Subsidiaries is a party to any agreement, contract or arrangement
that could result in the payment of any "excess parachute payments" within the meaning of
Section 280G of the Code or any amount that would be non-deductible pursuant to
Section 162(m) of the Code.

) Liability For Others. Neither KCPL nor any of the KCPL Subsidiaries
has any liability for Taxes of any person other than KCPL and the KCPL Subsidiaries (i)
under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or
foreign law), (i1) by contract, or (iii) otherwise.

(k)  Section 341(f). Neither KCPL nor any of the KCPL Subsidiaties has, with
regard to any assets or property held or acquired by any of them, filed a consent to the
application of Section 341(f)(2) of the Code, or agreed to have Section 341(f)(2) of the
Code apply to any disposition of a subgection.(f) asset (as such term is defived in Sections
341(f)(4) of the Code) owned by KCPL or any of the KCPL Subsidiaries.

Section 4.10 Employee Matters; ERISA. Except as set forth in Section 4.10 of
the KCPL Disclosure Schedule:

(a) Benefit Plans. As of the date hereof, Section 4.10(a) of the KCPL Disclosure
Schedule contains a true and complete list of each written or oral material employee benefit plan,
policy or agreement covering employees, former employees or directors of KCPL and each of the
KCPL Subsidiaries or their beneficiaries, or providing benefits to such persons in respect of
services provided to any such entity, including, but not limited to, any employee benefit plans
within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended ("ERISA") and any severance or change in control agreement (collectively, the "KCPL
Benefit Plans”). Since January 1, 1996, there have been no new plans adopted nor changes,
additions or modification to any existing plan.

(b)  Contributions. All material contributions and other payments required to
be made by KCPL or any of the KCPL Subsidiaries to any KCPL Benefit Plan (or to any person
pursuant to the terms thereof) have been made or the amount of such payment or contribution
obligation has been reflected in the KCPL Financial Statements.

(c) Qualification; Compliance. Each of the KCPL Benefit Plans intended to
be "qualified” within the meaning of Section 401(a) of the Code has been determined by the

-12-



Internal Revenue Service (the "IRS") to be so qualified, and, to the knowledge of KCPL, no
circumstances exist that are reasonably expected by KCPL to result in the revocation of any such
determination. KCPL is in compliance in all material respects with, and each of the KCPL Benefit
Plans is and has been operated in all material respects in compliance with, all applicable laws, rules
and regulations governing such plan, including, without limitation, ERISA and the Code. Each
KCPI. Benefit Plan intended to provide for the deferral of income, the reduction of salary or other
compensation, or to afford other income tax benefits, complies with the requirements of the
applicable provisions of the Code or other laws, rules and regulations required to provide such
income tax benefits. No prohibited transactions (as defined in Section 406 or 407 of ERISA or
Section 4975 of the Code) have occurred for which a statutory exemption is not available with
respect to any KCPL Benefit Plan, and which could give rise to liability on the part of KCPL, any
KCPL Benefit Plan, or any fiduciary, party in interest or disqualified person with respect thereto
that would be material to KCPL or would be material to KCPL if it were KCPL's liability.

(d)  Liabilities. With respect to the KCPL Benefit Plans, individually and in
the aggregate, no event has occurred, and, to the knowledge of KCPL, there does not now exist
any condition or set of circumstances, that could subject KCPL or any of the KCPL Subsidiaries
to any material liability arising under the Code, ERISA or any other applicable law (including,
without limitation, any liability to any such plan or the Pension Benefit Guaranty Corporation (the
"PBGC")), or under any indemnity agreement to which KCPL or any of the KCPL Subsidiaries is
a party, excluding liability for benefit claims and funding obligations payable in the ordinary
course.

P .

(e)  Welfare Plans. None of the KCPL Benefit Plans that are "welfare plans,”
within the meaning of Section 3(1) of ERISA, provide for any benefits with respect to current or
former employees for periods extending beyond their retirement or other termination of service,
other than continuation coverage required to be provided under Section 4980B of the Code or

Part 6 of Title I of ERISA.

(f) Payments Resulting from the Merger. The consummation or
announcement of any transaction contemplated by this Agreement will not (either alone or upon
the occurrence of any additional or further acts or events, including, without limitation, the
termination of employment of any officers, directors, employees or agents of KCPL or any of the
KCPL Subsidiaries) result in any (i) payment (whether of severance pay or otherwise) becoming
due from KCPL or any of the KCPL Subsidiaries to any officer, employee, former employee or
director thereof or to the trustee under any "rabbi trust” or similar arrangement, or (ii) benefit
under any KCPL Benefit Plan becoming accelerated, vested or payable.

(g)  Labor Agreements, As of the date hereof, neither KCPL nor any of the
KCPL Subsidiaries is a party to any collective bargaining agreement or other labor agreement
with any union or labor organization. To the knowledge of KCPL, as of the date hereof, there is
no current union representation question involving employees of KCPL or any of the KCPL
Subsidiaries, nor does KCPL know of any activity or proceeding of any labor organization (or
representative thereof) or employee group to organize any such employees. Except as disclosed in
the KCPL SEC Reports filed prior to the date hereof or except to the extent such wouid not have
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a KCPL Material Adverse Effect, (i) there is no unfair labor practice, employment discrimination
or other material complaint against KCPL or any of the KCPL Subsidiaries pending, or to the
knowledge of KCPL, threatened, (ii) there is no strike, lockout or material dispute, slowdown or
work stoppage pending or, to the knowledge of KCPL, threatened against or involving KCPL,
and (iii) there is no proceeding, claim, suit, action or governmental investigation pending or, to
the knowledge of KCPL, threatened in respect of which any director, officer, employee or agent
of KCPL or any of the KCPL Subsidiaries is or may be entitled to claim indemnification from
KCPL or such KCPL Subsidiary pursuant to their respective articles of incorporation or by-laws
or as provided in any indemnification agreements between such persons and KCPL or any KCPL

Subsidiary.
Section 4.11 Environmental Protection.

(a) Except as set forth in Section 4.11 of the KCPL Disclosure Schedule or in the
KCPL SEC Reports filed prior to the date hereof:

(1) Compliance. KCPL and each of the KCPL Subsidiaries is in compliance
with all applicable Environmental Laws (as defined in Section 4.11(b)(i1)) and neither
KCPL nor any of the KCPL Subsidiaries has received any communication (written or
oral), from any person or Governmental Authority that alleges that KCPL or any of the
KCPL Subsidiaries is not in such compliance with applicable Environmental Laws except
in each foregoing case where the failure to so comply would not have a KCPL Material
Adverse Effect, To the knowledge.of KCPL, compliancexith all applicable
Environmental Laws, will not require KCPL or any KCPL Subsidiary to incur costs that
will be reasonably likely to result in a KCPL Material Adverse Effect.

(i)  Environmental Permits. KCPL and each of the KCPL Subsidiaries has
obtained or has applied for all environmental, health and safety permits and governmental
authorizations (collectively, the "Environmental Permits") necessary for the construction
of their facilities or the conduct of their operations except where the failure to so obtain
would not have a KCPL Material Adverse Effect, and all such Environmental Permits are
in good standing or, where applicable, a renewal application has been timely filed and is
pending agency approval, and KCPL and the KCPL Subsidiaries are in material
compliance with all terms and conditions of the Environmental Permits.

(iiiy ~ Environmental Claims. There is no Environmental Claim (as defined in
Section 4.11(b)(i)) which would have a KCPL Material Adverse Effect pending (A)
against KCPL or any of the KCPL Subsidiaries, (B) to the knowledge of KCPL, against
any person or entity whose liability for any Environmental Claim KCPL or any of the
KCPL Subsidiaries has or may have retained or assumed either contractually or by
operation of law, or (C) against any real or personal property or operations which KCPL
or any of the KCPL Subsidiaries owns, leases or manages, in whole or in part.

(iv)  Releases. KCPL has no knowledge of any Releases (as defined in
Section 4.11(b)(iv)) of any Hazardous Material (as defined in Section 4.11(b)(iii)) that
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would be reasonably likely to form the basis of any Environmental Claim against KCPL or
any of the KCPL Subsidiaries or against any person or entity whose liability for any
Environmental Claim KCPL or any of the KCPL Subsidiaries has or may have retained or
assumed either contractually or by operation of law except for any Environmental Claim
which would not have a KCPL Material Adverse Effect.

(v)  Predecessors. KCPL has no knowledge, with respect to any predecessor
of KCPL or any of the KCPL Subsidiaries of any Environmental Claim which would have
a KCPL Material Adverse Effect pending or threatened, or of any Release of Hazardous
Materials that would be reasonably likely to form the basis of any Environmental Claim
which would have a KCPL Material Adverse Effect.

(b)  Definitions. As used in this Agreement:

(1) "Environmental Claim" means any and all administrative, regulatory or judicial
actions, suits, demands, demand letters, directives, clairs, liens, investigations,
proceedings or notices of noncompliance or violation (written or oral) by any person or
entity (including any Governmental Authority) alleging potential liability (including,
without limitation, potential responsibility for or liability for enforcemient, investigatory
costs, cleanup costs, governmental response costs, removal costs, remedial costs, natural
resources damages, property damages, personal injuries or penalties) arising out of, based
on or resulting from (A) the presence, Release or threatened Release into the environment
- of any Hazardous Materials o4 any location, whether or not owned, operated; leased or -
managed by KCPL or any of the KCPL Subsidiaries (for purposes of this Section 4.11) or
by Western Resources or any of the Western Resources Subsidiaries (for purposes of
Section 5.11); or (B) circumstances forming the basis of any violation or alleged violation
of any Environmental Law or (C) any and all claims by any third party seeking damages,
contribution, indemnification, cost recovery, compensation or injunctive relief resulting
from the presence or Release of any Hazardous Materials.

(i) "Environmental Laws" means all federal, state and local laws, rules and
regulations relating to pollution, the environment {including, without limitation, ambient
air, surface water, groundwater, land surface or subsurface strata) or protection of human
health as it relates to the environment including, without limitation, laws and regulations
relating to Releases or threatened Releases of Hazardous Materials, or otherwise relating
to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or
handling of Hazardous Materials.

(i11) "Hazardous Materials" means (A) any petroleum or petroleum products,
radioactive materials, asbestos in any form that is or could become friable, urea
formaldehyde foam insulation and transformers or other equipment that contain dielectric
fluid containing polychlorinated biphenyls ("PCBs"); (B) any chemicals, materials or
substances which are now defined as or included in the definition of "hazardous
substances," "hazardous wastes," "hazardous materials," "extremely hazardous wastes,"
"restricted hazardous wastes," "toxic substances,” "toxic pollutants,” or words of similar
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import under any Environmental Law and (C) any other chemical, material, substance or
waste, exposure to which is now prohibited, limited or regulated under any Environmental
Law in a jurisdiction in which KCPL or any of the KCPL Subsidiaries operates (for
purposes of this Section 4.11) or in which Western Resources or any of the Western
Resources Subsidiaries operates (for purposes of Section 5.11).

(iv) "Release” means any release, spill, emission, leaking, injection, deposit,
disposal, discharge, dispersal, leaching or migration into the atmosphere, soil, surface
water, groundwater or property,

Section 4.12° Regulation as a Utility. KCPL is regulated as a public utility in the
States of Kansas and Missouri and in no other state. Except as set forth in Section 4.12 of the
KCPL Disclosure Schedule, neither KCPL nor any “subsidiary company* or "affiliate" (as each
such term is defined in the 1935 Act) of KCPL is subject to regulation as a public utility or public
service company (or similar designation) by any other state in the United States or any foreign

country.

Section 4.13 Vote Required. Provided that the KCPL Preferred Stock has been
redeemed pursuant to Section 2.1, the affirmative vote of two-thirds of the shares of KCPL
Common Stock outstanding on the record date for the meeting at which such vote is taken (the

"KCPL Shareholders' Approval®) is the only vote of the holders of any class or series of the
capital stock of KCPL or any of its Subsidiaries that is required to approve this Agreement, the

- Merger and the other transactions gontemnlated.hereby.. , . . . -
Y

Section 4.14 Accounting Matters. Neither KCPL, nor, to KCPL's knowledge,
any of its Affiliates have taken or agreed to take any action that would prevent the Surviving
Corporation from accounting for the transactions to be effected pursuant to this Agreement as a
pooling of interests in accordance with GAAP and applicable SEC regulations. As used in this
Agreement, the term "Affiliate,” except where otherwise defined herein, shall mean, as to any
person, any other person which directly or indirectly controls, or is under common control with,
or is controlled by, such person. As used in this definition, "Control” (including, with its
correlative meanings, "Controlled By" and “"Under Common Control With") shall mean
possession, directly or indirectly, of power to direct or cause the direction of management or
policies (whether through ownership of securities or partnership or other ownership interests, by

contract or otherwise). '

Section 4.15 Article Twelfth of KCPL's Restated Articles of Consolidation.
The provisions of Article Twelfth of KCPL's Restated Articles of Consolidation will not, prior to
the termination of this Agreement, assuming the accuracy.of the representation contained in
Section 5.17 (without giving effect to the knowledge qualification thereof), apply to this
Agreement, the Merger or to the transactions contemplated hereby.

Section 4.16 Opinion of Financial Advisor. KCPL has received the opinion of
Merrill Lynch, Pierce, Fenner & Smith Incorporated ("Memill Lynch"), dated as of the date
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hereof, to the effect that, as of the date thereof, the Conversion Ratio is fair from a financial point
of view to the holders of KCPL Common Stock,

Section 4.17 Insurance. KCPL and each of the KCPL Subsidiaries is, and has
been continuously since January 1, 1992, insured with financially responsible insurers in such
amounts and against such risks and losses as are customary in all material respects for companies
conducting the business as conducted by KCPL and the KCPL Subsidiaries during such time
period. Except as set forth in Section 4.17 of the KCPL Disclosure Schedule, neither KCPL nor
any of the KCPL Subsidiaries has received any notice of canceliation or termination with respect
to any material insurance policy of KCPL or any of the KCPL Subsidiaries. The insurance policies
of KCPL and each of the KCPL Subsidiaries are valid and enforceable policies in all material

respects.

Section 4.18 KCPL not a Related Person. As of the date hereof, neither KCPL
nor, to KCPL's reasonable knowledge, any of its Affiliates, is an "Interested Shareholder" as such
term is defined in Article XI of the Western Resources Articles.

Section 4.19 Takegver Statutes. No "fair price,” "moratorium," "control share
acquisition” or other similar anti-takeover statute or regulation (including Sections 351.407 and
351.459 of the MGBCL or Article Twelfth of KCPL's Restated Articles of Consolidation) is, or at
the Effective Time will be, applicable to KCPL, Western Resources, the KCPL Common Stock,
the Merger or the other transactions contemplated by this Agreement,

B CIs L e NSRRI )

Section 4.20 Termination of UtiliCorp Agreement. KCPL (i) has taken all
corporate action necessary to terminate the UtiliCorp Agreement pursuant to the provisions of
Section 9.1(d) thereof and except for provisions which survived the termination thereof, including
the payment of any fees due to UtiliCorp thereunder, (ii) has no further obligation under the
UtiliCorp Agreement or any other agreements executed in connection with any proposed
transaction involving KCPL and UtiliCorp, other thant continuing obligations under the
Confidentiality Agreement, dated as of November 28, 1995 (the "UtiliCorp Confidentiality
Agreement"), between KCPL and UtiliCorp. The aggregate amount of all fees and expenses paid
or payable by KCPL to UtiliCorp as a result of such termination, whether pursuant to Section 9.2
of the UtiliCorp Agreement or otherwise, shall not exceed $58 million. At all times KCPL has
fully complied in all respects with each of its obligations under the UtiliCorp Agreement, including
without limitation Sections 7.11 and 9.1 thereof. Until the Effective Time, Western Resources
shall not be bound by or subject to, in any respect, directly or indirectly, any agreement between
KCPL and UtiliCorp, including without limitation the UtiliCorp Agreement and the UtiliCorp

Confidentiality Agreement.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF WESTERN RESOURCES

Western Resources makes the following representations and warranties to KCPL:

Section 5.1 Organization and Qualification. Westemn Resources and each of

the Western Resources Subsidiaries (as defined below) is a corporation or other entity duty
organized, validly existing and in good standing under the laws of its jurisdiction of incorporation
or organization, has all requisite power and authority, and has been duly authorized by all
necessary approvals and orders to own, lease and operate its assets and properties to the extent
owned, leased and operated and to carry on its business as it is now being conducted and is duly
qualified and in good standing to do business in each jurisdiction in which the nature of its
business or the ownership or leasing of its assets and properties makes such qualification
necessary other than in such jurisdictions where the failure so to qualify would not have a Western
Resources Material Adverse Effect (as defined in Section 5.6). As used in this Agreement, the
term " Western Resources Subsidiary" shall mean a Subsidiary of Western Resources in which
Western Resources' equity investment exceeds $25 million.

Section 5.2 Subsidiaries. Section 5.2 of the schedule detivered by Western
Resources to KCPL on the date hereof (the "Westem Resources Disclosure Schedule") sets forth
a list as of the date hereof of all the Western Resources Subsidiaries. Except as set forth in

- «Seaction 5.2 of the Western Resources Disclosure Schedvle, all of the issued and outstandinge. =« «

shares of capital stock of each Western Resources Subsidiary are validly issued, fully paid,
nonassessable and free of preemptive rights, and are owned, directly or indirectly, by Western
Resources free and clear of any liens, claims, encumbrances, security interests, charges and
options of any nature whatsoever, and there are no outstanding subscriptions, options, calls,
contracts, voting trusts, proxies or other commitments, understandings, restrictions,
arrangements, rights or warrants, including any right of conversion or exchange under any
outstanding security, instrument or other agreement, obligating any such Western Resources
Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of its
capital stock or obligating it to grant, extend or enter into any such agreement or commitment.

Section 5.3 Capitalization. As of the date hereof, the authorized capital stock of
Western Resources consists of (i) 85,000,000 shares of Western Resources Common Stock, par
value $5.00 per share, (ii) 600,000 shares of Preferred Stock par value $100.00 per share (the
"Western Resources $100 Preferred” and 6,000,000 shares of Preferred Stock without par value
(the "Western Resources No-Par Preferred"), and (iii) 4,000,000 shares of Preference Stock,
without par value (the "Western Resources Preference Stock" and, together with the Western
Resources $100 Preferred and the Western Resources No-Par Preferred, the "Western Resources
Preferred Stock™). At the close of business on January 28, 1997, (i) 64,773,828 shares of Western
Resources Common Stock were issued and outstanding, (ii) no shares of Western Resources
Common Stock were held by Western Resources in its treasury or by its wholly owned
Subsidiaries, (iii) 138,576 shaves of 4 1/2% Series Preferred Stock, par value $100 per share,
60,000 shares of 4 1/4% Series Preferred Stock, par value $100 per share, and no shares of
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Western Resources No-Par Preferred Stock were issued and outstanding, and of such issued
shares, none were held by Western Resources in its treasury or by its wholly owned Subsidiaries,
(iv) 500,000 shares of 7.58% Series Preference Stock were issued and outstanding, and of such
issued shares, none were held by Western Resources in its treasury or by its wholly owned
Subsidiaries, and (v) no Voting Debt was issued or outstanding. All outstanding shares of
Western Resources Common Stock and Western Resources Preferred Stock are validly issued,
fully paid and nonassessable and are not subject to preemptive rights. As of the date hereof,
except as disclosed in the Western Resources SEC Reports filed prior to the date hereof or as set
forth in Section 5.3 of the Western Resources Disclosure Schedule or pursuant to this Agreement
and the Western Resources Benefit Plans, there are no options, warrants, calls, rights,
commitments or agreements of any character to which Western Resources or any Subsidiary of
Western Resources is a party or by which any of them are bound obligating Western Resouices or
any Subsidiary of Western Resources to issue, deliver or sell, or cause to be issued, delivered or
sold, additional shares of capital stock or any Voting Debt securities of Western Resources or any
Subsidiary of Western Resources or obligating Western Resources or any Subsidiary of Western
Resources to grant, extend or enter into any such option, warrant, call, right, commitment or

agreement.

Section 5.4 Authority; Non-Contravention; Statutory Approvals;
Compliance.

(a)  Authority. Western Resources has all requisite power and authority to
enter into this Agreement and, subject to the reesipt of the applicabls Wastern Resources
Shareholders’ Approval (as defined in Section 5.13) and the applicable Western Resources
Required Statutory Approvals (as defined in Section 5.4(c)), to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement and the consummation by
Western Resources of the transactions contempiated hereby have been duly authorized by all
necessary corporate action on the part of Western Resources, subject to obtaining the applicable
Western Resources Shareholders' Approval. This Agreement has been duly and validly executed
and delivered by Western Resources and, assuming the due authorization, execution and delivery
hereof by KCPL, constitutes the valid and binding obligation of Western Resources enforceable
against it in accordance with the terms of this Agreement.

(b)  Non-Contravention. Except as set forth in Section 5.4(b) of the Western
Resources Disclosure Schedule, the execution and delivery of this Agreement by Western
Resources does not, and the consummation of the transactions contemplated hereby will not,
result in a Violation with respect to Western Resources or any of the Western Resources
Subsidiaries pursuant to any provisions of (i) the certificate of incorporation, by-laws or similar
governing documents of Western Resources or any of the Western Resources Subsidiaries, (ii)
subject to obtaining the Western Resources Required Statutory Approvals and the receipt of the
Western Resources Shareholders' Approval, any statute, law, ordinance, rule, regulation,
Jjudgment, decree, order, injunction, writ, permit or license of any Governmental Authority
applicable to Western Resources or any of the Western Resources Subsidiaries or any of their
respective properties or assets or (iit) subject to obtaining the third-party consents set forth in
Section 5.4(b) of the Western Resources Disclosure Schedule (the "Western Resources Required
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Consents"), any material note, bond, mortgage, indenture, deed of trust, license, franchise, permit,
concession, contract, lease or other instrument, obligation or agreement of any kind to which
Western Resources or any of the Western Resources Subsidiaries is a party or by which it or any
of its properties or assets may be bound or affected, except in the case of clause (ii) or (iii) for any
such Violation which would not have a Western Resources Material Adverse Effect,

(c) Statutory Approvals. No declaration, filing or registration with, or notice
to or authorization, consent or approval of, any Governmental Authority is necessary for the
execution and delivery of this Agreement by Western Resources or the consummation by Western
Resources of the transactions contemplated hereby except as described in Section 5.4(c) of the
Western Resources Disclosure Schedule or the failure of which to obtain would not result in a
Western Resources Material Adverse Effect (the "Western Resources Required Statutory
Approvals," it being understood that references in this Agreement to "obtaining" such Western
Resources Required Statutory Approvals shall mean making such declarations, filings or
registrations; giving such notices; obtaining such authorizations, consents or approvals; and
having such waiting periods expire as are necessary to avoid a violation of faw).

(d)  Compliance. Except as set forth in Section 5.7 of the Western Resources
Disclosure Schedule or as disclosed in the Western Resources SEC Reports (as defined in Section
5.5) filed prior to the date hereof, neither Western Resources nor any of the Western Resources
Subsidiaries is in violation of, is, to the knowledge of Western Resources, under investigation
with respect to any violation of, or has been given notice or been charged with any violation of,
any law, statute, order, mie, regnlaticn, ordinance or-judgment4inaluding, without limitation, any . -
applicable environmental law, ordinance or regulation) of any Governmental Authority, except for
possible violations which individually or in the aggregate would not have a Western Resources
Material Adverse Effect. Except as disclosed in the Western Resources SEC Reports filed prior to
the date hereof, Western Resources and the Western Resources Subsidiaries have all permits,
licenses, franchises and other governmental authorizations, consents and approvals necessary to
conduct their businesses as presently conducted which are material to the operation of the
businesses of Western Resources and the Western Resources Subsidiaries. Western Resources
and each of the Western Resources Subsidiaries is not in breach or violation of or in default in the
performance or observance of any term or provision of, and no event has occurred which, with
lapse of time or action by a third party, could result in a default by Western Resources or any
Western Resources Subsidiary under (i} its certificate of incorporation or by-laws or (ii) any
contract, commitment, agreement, indenture, mortgage, loan agreement, note, lease, bond,
license, approval or other instrument to which it is a party or by which Western Resources or any
Western Resources Subsidiary is bound or to which any of its property is subject, except for
possible violations, breaches or defaults which individually or in the aggregate would not have a
Western Resources Material Adverse Effect.

Section 5.5 Reports and Financial Statements. The filings required to be made
by Western Resources and the Western Resources Subsidiaries since January 1, 1992 under the
Securities Act, the Exchange Act, the 1935 Act, the Power Act, the Atomic Energy Act, and
applicable state public utility laws and regulations have been filed with the SEC, the FERC, the
NRC or the appropriate state public utilities commission, as the case may be, including all forms,
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statements, reports, agreements (oral or written) and all documents, exhibits, amendments and
supplements appertaining thereto, and complied, as of their respective dates, in all material
respects with all applicable requirements of the appropriate statutes and the rules and regulations
thereunder, except for such filings the failure of which to have been made or to so comply would
not result in a Western Resources Material Adverse Effect. "Western Resources SEC Reports”
shall mean each report, schedule, registration statement and definitive proxy statement filed with
the SEC by Western Resources pursuant to the requirements of the Securities Act or Exchange
Act since January 1, 1992, as such documents have since the time of their filing been amended.
As of their respective dates, the Western Resources SEC Reports did not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading. The audited consolidated financial statements and unaudited interim
financial statements of Western Resources included in the Western Resources SEC Reports
(collectively, the "Western Resources Financial Statements™) have been prepared in accordance
with GAAP (except as may be indicated therein or in the notes thereto and except with respect to
unaudited statements as permitted by Form 10-Q of the SEC) and fairly present the financial
position of Western Resources as of the dates thereof and the results of operations and cash flows
for the periods then ended, subject, in the case of the unaudited interim financial statements, to
normal, recurring audit adjustments. True, accurate and complete copies of the Western
Resources Articles and Western Resources’ By-Laws, as in effect on the date hereof, are included
(or incorporated by reference) in the Western Resources SEC Reports.

L Section 5.6 Absence of Certain Changes or Events.. Exceptas disclosed.in the .
Westem Resources SEC Reports filed prior to the date hereof, since December 31, 1995,
Western Resources and each of the Western Resources Subsidiaries have conducted their business
only in the ordinary course of business (except for acquisitions and dispositions) and there has not
been any Western Resources Material Adverse Effect. For purposes of this Agreement, a
“Western Resources Material Adverse Effect” shall mean the existence of any fact or condition
which has or is reasonably likely to have a material adverse effect on the business, assets, financial
condition, results of operations or prospects of Western Resources and the Western Resources

Subsidiaries taken as a whole,

Section 5.7 Litigation. Except as disclosed in the Western Resources SEC
Reports filed prior to the date hereof or as disclosed in Section 5.7 of the Westemn Resources
Disclosure Schedule, (a) there are no claims, suits, actions or proceedings by any court,
governmental department, commission, agency, instrumentality or authority or any arbitrator,
pending or, to the knowledge of Western Resources, threatened, nor are there, to the knowledge
of Western Resources, any investigations or reviews by any court, governmental department,
commission, agency, instrumentality or authority or any arbitrator pending or threatened against,
relating to or affecting Western Resources or any of the Western Resources Subsidiaries which
would have a Western Resources Material Adverse Effect, (b) there have not been any significant
developments since December 31, 1995 with respect to such disclosed claims, suits, actions,
proceedings, investigations or reviews that would have a Western Resources Material Adverse
Effect and (c) there are no judgments, decrees, injunctions, rules or orders of any court,
governmental department, commission, agency, instrumentality or authority or any arbitrator
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applicable to Western Resources or any of the Western Resources Subsidiaries, except for such
that would not have a Western Resources Material Adverse Effect.

Section 5.8 Registration Statement and Proxy Statement. None of the
information supplied or to be supplied by or on behalf of Western Resources for inclusion or
incorporation by reference in (a) the Registration Statement will, at the time the Registration
Statement 13 filed by Western Resources with the SEC and at the time it becomes effective under
the Securities Act, contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary to make the statements therein not misleading and
(b) the Proxy Statement will, at the dates mailed to shareholders and at the times of the meetings
of shareholders to be held in connection with the Merger, contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary in order
to make the statements therein, in light of the circumstances under which they are made, not
misleading. The Registration Statement and the Proxy Statement will comply as to form in all
material respects with the provisions of the Securities Act and the Exchange Act and the rules and

regulations thereunder.

Section 5.9 Tax Matters. Except as set forth in Section 5.9 of the Western
Resources Disclosure Schedule and except as would not result in a Western Resources Material

Adverse Effect:

(a)  Filing of Timely Tax Returns. Western Resources and each of the

Westcrn Resources Subsidiaries have filed (or there has been filed on 5 bsha!f all Tax .-~ - - - .

Returns required to be filed by each of them under applicable law. All such Tax Returns
were and are in all material respects true, complete and correct and filed on a timely basis.

(b) Payment of Taxes. Western Resources and each of the Western
Resources Subsidiaries have, within the time and in the manner prescribed by law, paid all
Taxes that are currently due and payable, except for those contested in good faith and for
which adequate reserves have been taken.

(¢)  Tax Reserves. Western Resources and the Western Resources
Subsidiaries have established on their books and records reserves adequate to pay all
Taxes and reserves for deferred income taxes in accordance with GAAP.

(d)  Tax Liens. There are no Tax liens upon the assets of Western Resources
or any of the Western Resources Subsidiaries except liens for Taxes not yet due.

(e)  Withholding Taxes. Western Resources and each of the Western
Resources Subsidiaries have complied in all material respects with the provisions of the
Code relating to the withholding of Taxes, as well as similar provisions under any other
laws, and have, within the time and in the manner prescribed by law, withheld and paid
over to the proper governmental authorities all amounts required.
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(H Audit, Administrative and Court Proceedings. No audits or other
administrative proceedings or court proceedings are presently pending with regard to any
Taxes or Tax Returns of Western Resources or any of the Western Resources
Subsidiaries.

(g) Tax Rulings. Neither Western Resources nor any of the Western
Resources Subsidiaries has received a Tax Ruling or entered into a Closing Agreement

with any taxing authority.

(h)  Tax Sharing Agreements. Except as between affiliates of Western
Resources as set forth in Sections 5.1 and 5.2 of the Western Resources Disclosure
Schedule, neither Western Resources nor any Western Resources Subsidiary is a party to
any agreement relating to allocating or sharing of Taxes.

(i) Code Section 280G. Except for the Westem Resources Benefit Plans,
neither Western Resources nor any of the Western Resources Subsidiaries is a party to any
agreement, contract or arrangement that could resuit in the payment of any "excess
parachute payments” within the meaning of Section 280G of the Code or any amount that
would be non-deductible pursuant to Section 162(m) of the Code.

() Liability for Others. Neither Western Resources nor any of the Western
Resources Subsidiaries has any liability for Taxes of any person other than Western
Resources and the Westermn Resources. Subsidiaries (i) under Treasury Regulations-Sectizn ~ - --
1.1502-6 (or any similar provision of state, local or foreign law), (ii) by contract, or (iii)
otherwise,

k) Section 341(f). Neither Western Resources nor any of the Western
Resources Subsidiaries has, with regard to any assets or property held or acquired by any
of them, filed a consent to the application of Section 341(f)(2) of the Code, or agreed to
have Section 341(f)(2) of the Code apply to any disposition of a subsection (f) asset (as
such term is defined in Section 341(f)(4) of the Code) owned by Western Resources or
any of the Western Resources Subsidiaries.

Section 5.10 Employee Matters; ERISA. Except as set forth in Section 5.10 of
the Western Resources Pisclosure Schedule:

(a)  Benefit Plans. Section 5.10(a) of the Western Resources Disclosure
Schedule contains a true and complete list as of the date hereof of each written or oral
material employee benefit plan, policy or agreement covering employees, former
employees or directors of Western Resources and each of the Western Resources
Subsidiaries or their beneficiaries, or providing benefits to such persons in respect of
services provided to any such entity, including, but not limited to, any employee benefit
plans within the meaning of Section 3(3) of ERISA and any severance or change in control
agreement (collectively, the "Western Resources Benefit Plans™).
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(b)  Contributions. All material contributions and other payments required to
be made by Western Resources or any of the Western Resources Subsidiaries to any
Western Resources Benefit Plan (or to any person pursuant to the terms thereof) have
been made or the amount of such payment or contribution obligation has been reflected in
the Western Resources Financial Statements.

(©) Qualification; Compliance. Each of the Western Resources Benefit Plans
intended to be "qualified" within the meaning of Section 401(a) of the Code has been
determined by the IRS to be so qualified, or to the knowledge of Western Resources, no
circumstances exist that are reasonably expected by Western Resources to result in the
revocation of any such determination or prevent any such plans from being qualified.
Western Resources is in compliance in all material respects with, and each of the Western
Resources Benefit Plans is and has been operated in all material respects in compliance
with, all applicable laws, rules and regulations governing such plan, inctuding, without
limitation, ERISA and the Code. Each Western Resources Benefit Plan intended to
provide for the deferral of income, the reduction of salary or other compensation, or to
afford other income tax benefits, complies with the requirements of the applicable
provisions of the Code or other laws, rules and regulations required to provide such
income tax benefits. No prohibited transactions {as defined in Section 406 or 407 of
ERISA or Section 4975 of the Code) have occurred for which a statutory exemption is
not available with respect to any Western Resources Benefit Plan, and which could give
rise to liability on the part of Western Resources, any Western Resources Benefit Plan, or
any fiduciary, party in interest-or disqualified person with respect thereto that would-be -~ ..
material to Western Resources or would be material to Western Resources if it were
Western Resources' liability.

(d) Liabilities. With respect to the Western Resources Benefit Plans,
individually and in the aggregate, no event has occurred, and, to the knowledge of
Western Resources, there does not now exist any condition or set of circumstances, that
could subject Western Resources or any of the Western Resources Subsidiaries to any
material liability arising under the Code, ERISA or any other applicable law (including,
without limitation, any liability to any such plan or the PBGC), or under any indemnity
agreement to which Western Resources or any of the Western Resources Subsidiaries is a
party, excluding liability for benefit claims and funding obligations payable in the ordinary
course.

(¢)  Payments Resulting from the Merger. Except as disclosed in the
Westem Resources SEC Reports filed prior to the date hereof, the consummation or
announcement of any transaction contemplated by.this Agreement will not (either alone or
upon the occurrence of any additional or further acts or events, including, without
limitation, the termination of employment of officers, directors, employees or agents of
Western Resources or any of the Western Resources Subsidiaries) result in any (i)
payment (whether of severance pay or otherwise) becoming due from Western Resources
or any of the Western Resources Subsidiaries to any officer, employee, former employee
or director thereof or to the trustee under any "rabbi trust” or similar arrangement, or (ii)
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benefit under any Western Resources Benefit Plan becoming accelerated, vested or
payable.

(H Labor Agreements. As of the date hereof, (i) neither Western Resources
nor any of the Western Resources Subsidiaries is a party to any collective bargaining
agreement or other labor agreement with any union or labor organization and (ii) to the
knowledge of Western Resources, there is no current union representation question
involving employees of Western Resources or any of the Western Resources Subsidiaries,
nor does Western Resources know of any activity or proceeding of any labor organization
(or representative thereof) or employee group to organize any such employees. Except as
disclosed in the Western Resources SEC Reports filed prior to the date hereof or except
to the extent such would not have a Western Resources Material Adverse Effect, (i) there
is no unfair labor practice, employment discrimination or other material complaint against
Western Resources or any of the Western Resources Subsidiaries pending, or to the
knowledge of Western Resources, threatened, (i) there is no strike, lockout or material
dispute, slowdown or work stoppage pending or, to the knowledge of Western Resources,
threatened against or involving Western Resources, and (iif) there is no proceeding, ¢laim,
suit, action or governmental investigation pending or, to the knowledge of Western
Resources, threatened in respect of which any director, officer, employee or agent of
Western Resources or any of the Western Resources Subsidiaries is or may be entitled to
claim indemnification from Western Resources or such Western Resources Subsidiary
pursuant to their respective articles of incorporation or by-laws or as provided in any
indemnification agreements between such persons and.Westem Resources or any Western

Resources Subsidiary.

Section 5.11 Environmental Protection.

(a) Except as set forth in the Western Resources SEC Reports filed prior to the
date hereof:

(i) Compliance. Western Resources and each of the Western Resources
Subsidiaries is in compliance with all applicable Environmental Laws and neither Western
Resources nor any of the Western Resources Subsidiaries has received any communication
(written or oral) from any person or Governmental Authority that alleges that Western
Resources or any of the Western Resources Subsidiaries is not in such compliance with
applicable Environmental Laws, except in each foregoing case where the failure to so
comply would not have a Western Resources Material Adverse Effect. To the knowledge
of Western Resources, compliance with all applicable Environmental Laws will not require
Western Resources or any Western Resources Subsidiary to incur costs that will be
reasonably likely to result in a Western Resources Material Adverse Effect.

(i) Environmental Permits. Western Resources and each of the Western
Resources Subsidiaries has obtained or has applied for all the Environmental Permits
necessary for the construction of their facilities or the conduct of their operations except
where the failure to so obtain would not have 2 Western Resources Material Adverse
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Effect, and all such Environmental Permits are in good standing or, where applicable, a
renewal application has been timely filed and is pending agency approval, and Western
Resources and the Western Resources Subsidiaries are in material compliance with all
terms and conditions of the Environmental Permits.

(iii) Environmental Claims. There is no Environmental Claim which would have
a Western Resources Material Adverse Effect pending (A) against Western Resources or
any of the Western Resources Subsidiaries (B) to the knowledge of Western Resources,
against any person or entity whose liability for any Environmental Claim Western
Resources or any of the Western Resources Subsidiaries has or may have retained or
assumed either contractually or by operation of law, or (C) against any real or personal
property or operations which Western Resources or any of the Western Resources
Subsidiaries owns, leases or manages, in whole or in part.

(iv) Releases. Western Resources has no knowledge of any Releases of any
Hazardous Material that would be reasonably likely to form the basis of any
Environmental Claim against Western Resources or any of the Western Resources
Subsidiaries or against any person or entity whose liability for any Environmental Claim
Western Resources or any of the Western Resources Subsidiaries has or may have
retained or assumed either contractually or by operation of faw except for any
Environmental Claim which would not have a Western Resources Material Adverse
Effect.

(v) Predecessors. Western Resources has no knowledge, with respect to any
predecessor of Western Resources or any of the Western Resources Subsidiaries, of any
Environmental Claim which would have a Western Resources Material Adverse Effect
pending or threatened, or of any Release of Hazardous Materials that would be reasonably
likely to form the basis of any Environmental Claim which would have a Western
Resources Material Adverse Effect.

Section 5.12 Regulation as a Utility. As of the date hereof, (1} Western
Resources is regulated as a public utility in the States of Kansas and Oklahoma and in no other
state, (2) Western Resources is an exempt Holding Company under the 1935 Act, and (3) Kansas
Gas and Electric Company and Mid-Continent Market Center, Subsidiaries of Western Resources,
are both regulated as public utilities in the State of Kansas.

Section 5.13 Vote Required. The approval of this Agreement, the Merger, the
issuance of the Western Resources Common Stock to be issued in the Merger, and amendments
to the Western Resources Articles increasing the number of shares of Western Resources
Common Stock authorized and increasing the size of the board of directors, by a majority of the
shares of Western Resources Common Stock and Preferred Stock, voting together as a single
class, outstanding on the record date for such vote (the "Western Resources Shareholders’
Approval") is the only vote of the holders of any class or setries of the capital stock of Western
Resources or any of its Subsidiaries required to approve this Agreement, the Merger, the issuance
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of shares of Western Resources Common Stock to be issued in the KCPL Merger and the other
transactions contemplated hereby.

Section 5.14 Article X1 (Business Combination with Interested Shareholder)
of Western Resources’ Articles of Incorporation. The provisions of Article XTI (business
combination with interested shareholder) of the Western Resources Articles will not, prior to the
termination of this Agreement, assuming the accuracy of the representation contained in Section
4.18 (without giving effect to the knowledge qualification thereof), apply to this Agreement, the
Merger or to the transactions contemplated hereby.

Section 5.15 Opinion of Financial Advisor. Western Resources has received
the opinion of Salomon Brothers Inc ("Salomon™), dated as of the date hereof, to the effect that,
as of the date thereof, the Conversion Ratio is fair from a financial point of view to Western

Resources.

Section 5.16 Insurance. Western Resources and each of the Western Resources
Subsidiaries is, and has been continuously since January 1, 1992, insured with financially
responsible insurers in such amounts and against such risks and losses as are customary in all
material respects for companies conducting the business as conducted by Western Resources and
the Western Resources Subsidiaries during such time period. Neither Western Resources nor any
of the Western Resources Subsidiaries has received any notice of cancellation or termination with
respect to any material insurance policy of Western Resources or any of the Western Resources

- . Bubsidiaries. The insurance policics-of Western Resources and each of the ‘Western Resources-

Subsidiaries are valid and enforceable policies in all material respects.

Section 5.17 Western Resources net an Interested Shareholder. As of the date
hereof, neither Western Resources nor, to its reasonable knowledge, any of its Affiliates, is an
"Interested Shareholder” as such term is defined in Article Twelfth of KCPL's Restated Articles of

Consolidation.

Section 5.18 Takeover Statutes. No "fair price,” "moratotium,” "control share
acquisition" or other similar anti-takeover statute or regulation (including Sections 17-1286 et
seq. and 17-12,100, et seq. of the KGCC or Article XVII of the Western Resources Articles) is,
or at the Effective Time will be, applicable to KCPL, Western Resources, the KCPL Common
Stock, the Merger or the other transactions contemplated by this Agreement.

ARTICLE VI
CONDUCT OF BUSINESS PENDING THE MERGER

Section 6.1 Covenants of KCPL. KCPL agrees, as to itself and as to each of its
Subsidiaries, that after the date hereof and prior to the Effective Time or earlier termination of this
Agreement, (i) except as expressly contemplated or permitted in this Agreement, (i) except as
Western Resources may otherwise agree in writing (which decision regarding agreement shall be
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made as soon as reasonably practicable) and (iii) except as otherwise provided in the business plan
of KCPL in the form previously disclosed to Western Resources and attached hereto as Section
6.1 of the KCPL Disclosure Schedule (the "KCPL Business Plan"); provided, however, that for
purposes of the preceding clause (iii) KCPL shall obtain Western Resources' written agreement
(which decision regarding agreement shall be made as soon as reasonably practicable) prior to
making or committing to make any acquisitions or capital expenditures or incurring or committing
to incur any indebtedness, including guarantees but not including the cost of routine regulated
utility capital expenditures (such acquisitions, capital expenditures and indebtedness, collectively,
"Investments") subsequent to the time when the aggregate value of the Investments made or
committed to be made by KCPL as permitted by this Section 6.1 exceeds in the aggregate
$150,000,000 during the period January 1, 1997 through December 31, 1997, which aggregate
limits shall be increased effective January 1, 1998 by $75,000,000 and which upon the prior
written approval of Western Resources shall be further increased effective July 1, 1998 by an
additional $150,000,000 (such aggregate limits to exclude (A) the cost of routine regulated utility
capital expenditures and (B) any indebtedness incurred or guaranteed in connection with the
financing of acquisitions or capital expenditures permitted pursuant to this sentence within such
aggregate limit); and provided firrther that, KCPL shall confer on a regular and frequent basis
with representatives of Western Resources in the course of KCPL's implementation of the KCPL

Business Plan:

(a) Ordinary Course of Business. KCPL shall, and shall cause its respective
Subsidiaries to, carry on their respective businesses in the usual, regular and ordinary
course in substantially the samc inanner as heretofore conducted and use all commercially:
reasonable efforts to preserve intact their present business organizations and goodwill,
preserve the goodwill and relationships with customers, suppliers and others having
business dealings with them and, subject to prudent management of work force needs and
ongoing programs currently in force, keep available the services of their present officers
and employees, provided, however, that nothing shall prohibit KCPL or any of its
Subsidiaries from transferting operations to KCPL or any of its wholly owned
Subsidiaries. KCPL shall not, nor shall KCPL permit any of its Subsidiaries to, enter into
a new line of business involving any material investment of assets or resources or any
material exposure to liability or loss to KCPL and the KCPL Subsidiaries taken as a

whole.

(b)  Dividends. KCPL shall not, nor shall KCPL permit any of its Subsidiaries
to, (i) declare or pay any dividends on or make other distributions in respect of any of their
capital stock other than to KCPL or KCPL's Subsidiaries and other than (A) dividends
required to be paid on any KCPL Preferred Stock in accordance with the terms thereof
and (B) regular quarterly dividends on KCPL Common Stock with usual record and
payment dates not, during any period of any fiscal year, in excess of the quarterly dividend
most recently declared on such stock as of the date hereof, (ii) split, combine or reclassify
any of their capital stock or issue or authorize or propose the issuance of any other
securities in respect of, in lieu of, or in substitution for, shares of their capital stock or (iii)
except as set forth in Section 6.1(b) of the KCPL Disclosure Schedule, redeem,
repurchase or otherwise acquire any shares of their capital stock, other than (A)
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redemptions, purchases or acquisitions required by the terms of any series of KCPL
Preferred Stock or (B) for the purpose of funding employee stock ownership plans in
accordance with past practice. Notwithstanding the foregoing, KCPL may redeem the
KCPL Preferred Stock pursuant to the provisions of Section 2.1.

(¢} Issuance of Securities. Except as set forth in Section 6.1(c) of the KCPL
Disclosure Schedule, KCPL shall not, nor shall KCPL permit any of its Subsidiaries to,
issue, agree to issue, deliver, sell, award, pledge, dispose of or otherwise encumber or
authorize or propose the issuance, delivery, sale, award, pledge, disposal or other
encumbrance of, any shares of their capital stock of any class or any securities convertible
into or exchangeable for, or any rights, warrants or options to acquire, any such shares or
convertible or exchangeable securities, other than (i) intercompany issuances of capital
stock and (ii) issuances in the ordinary course of business consistent with past practice of
up to 2,000,000 shares of KCPL Common Stock during any fiscal year to be issued
pursuant to employee benefit plans, stock option and other incentive compensation plans,
directors plans and stock purchase and dividend reinvestment plans existing prior to the
date hereof and heretofore disclosed to Western Resources or pursuant to plans adopted
after the date hereof which shall be reasonably acceptable to Western Resources. The
parties shall promptly furnish to each other such information as may be reasonably
requested including financial information and take such action as may be reasonably
necessary and otherwise fully cooperate with each other in the preparation of any
registration statement under the Securities Act and other documents necessary in
connection with the issuance of securities as contemplated by-this Section 6.1(c), subgcot -
to obtaining customary indemnities.

()  Charter Documents. KCPL shall not amend or propose to amend its
charter, by-laws or regulations, or similar organic documents, except as contemplated
herein.

(e) No Acquisitions. KCPL shall not, nor shall KCPL permit any of its
Subsidiaries to, acquire, or publicly propose to acquire, or agree to acquire, by merger or
consolidation with, or by purchase or otherwise, an equity interest in or a substantial
portion of the assets of, any business or any corporation, partnership, association or other
business organization or division thereof, nor shall KCPL acquire or agree to acquire a
material amount of assets other than in the ordinary course of business consistent with

past practice.

H Capital Expenditures. Except as required by law, KCPL shall not, nor
shall KCPL permit any Subsidiary of KCPL to, make capital expenditures during any fiscal
year in excess of the amount budgeted for capital expenditures for such fiscal year in the
KCPL Business Plan,

(22  No Dispositions. KCPL shall not, nor shall KCPL permit any of its
Subsidiaries to, sell or dispose of any of their assets other than dispositions in the ordinary
course of business consistent with past practice.
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(h)  Indebtedness. KCPL shall not, nor shall KCPL permit any of its
Subsidiaries to, incur or guarantee any indebtedness (including any debt borrowed or
guaranteed or otherwise assumed including, without limitation, the issuance of debt
securities or warrants or rights to acquire debt) or enter into any "keep well" or other
agreement to maintain any financial statement condition of another person or entity or
enter into any arrangement having the economic effect of any of the foregoing other than
(1) indebtedness or guarantees or "keep well" or other agreements in the ordinary course
of business consistent with past practice (such as the issuance of commercial paper, the
use of existing credit facilities or hedging activities), (ii) other indebtedness or "keep well"
or other agreements not aggregating more than $250 million, (iii) arangements between
KCPL and its Subsidiaries or among its Subsidiaries, (iv} except as set forth in Section
6.1(h) of the KCPL Disclosure Schedule, (v) in connection with the refunding of existing
indebtedness, (vi) in connection with the redemption of the KCPL Preferred Stock as set
forth in Section 2.1, or (vii} as may be necessary in connection with acquisitions or capital
expenditures provided for in the KCPL Business Plan.

(1) Compensation, Benefits. Except as may be required by applicable law or
as set forth in Section 6.1(i) of the KCPL Disclosure Schedule, KCPL shall not, nor shall
KCPL permit any of its Subsidiaries to, (i} enter into, adopt or amend or increase the
amount or accelerate the payment or vesting of any benefit or amount payable under, any
employee benefit plan or other contract, agreement, commitment, arrangement, plan, trust,
fund or policy maintained by, contributed to or entered into by KCPL or any of its

-Subsidiaries or increase, or enter inte any sontract;-agreement, commitment or - > .
arrangement to increase in any manner, the compensation or fringe benefits, or otherwise
to extend, expand or enhance the engagement, employment or any related rights, of any
director, officer or other employee of KCPL or any of its Subsidiaries, except for normal
increases in the ordinary course of business consistent with past practice that, in the
aggregate, do not result in a material increase in benefits or compensation expense to
KCPL or any of its Subsidiaries; (ii) enter into or amend any employment, severance or
special pay arrangement with respect to the termination of employment or other similar
contract, agreement or arrangement with any director or officer or other employee other
than in the ordinary course of business consistent with past practice; or (iii) deposit into
any trust (including any "rabbi trust") amounts in respect of any employee benefit
obligations or obligations to directors; provided that transfers into any trust, other than a
rabbi or other trust with respect to any non-qualified deferred compensation, may be made

in accordance with past practice.

() 1935 Act. KCPL shall not, nor shall KCPL permit any of its Subsidiaries
to, except as required or contemplated by this Agreement, engage in any activities which
would cause a change in KCPL's status, or that of its Subsidiaries, under the 1935 Act.

(k)  Accounting. KCPL shall not, nor shall KCPL permit any of its

Subsidiaries to, make any changes in their accounting methods, except as required by law,
rule, regulation or GAAP.
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()] Affiliate Transactions. Except as set forth in Section 6.1(1) of the KCPL
Disclosure Schedule, KCPL shall not, nor shall KCPL permit any of its Subsidiaries to,
enter into any material agreement or arrangement with any of their Affiliates (other than
wholly owned Subsidiaries) on terms materially less favorable to such party than could be
reasonably expected to have been obtained with an unaffiliated third-party on an arm's
length basis.

(m)  Cooperation, Notification. KCPL shall (i) confer on a regular and
frequent basis with one or more representatives of Western Resources to discuss, subject
to applicable law, material operational matters and the general status of its ongoing
operations, (ii) promptly notify Western Resources of any significant changes in its
business, properties, assets, condition (financial or other), results of operations or
prospects, and (iii) promptly provide Western Resources with copies of all filings made by
KCPL or any of its Subsidiaries with any state or federal court, administrative agency,
commission or other Governmental Authority in connection with this Agreement and the
transactions contemplated hereby.

(n)  Rate Matters. Subject to applicable law, KCPL shall, and shall cause its
Subsidiaries to, discuss with Western Resources any changes in its or its Subsidiaries' rates
or the services it provides or charges (other than pass-through fuel and gas rates or
charges), standards of service or accounting from those in effect on the date hereof and
consult with Western Resources prior to making any filing (or any amendment thereto), or
effecting.any agreement, commitment, arrangement er consent with.governmental
regulators, whether written or oral, formal or informal, with respect thereto, and KCPL
will not make any filing to change its rates or the services it provides on file with the
FERC that would have a material adverse effect on the benefits associated with the
business combination provided for herein.

(0)  Third-Party Consents. KCPL shall, and shall cause its Subsidiaries to,
use all commercially reasonable efforts to obtain all KCPL Required Consents. KCPL shall
promptly notify Western Resources of any failure or prospective failure to obtain any such
consents and, if requested by Westem Resources, shall provide copies of all KCPL
Required Consents obtained by KCPL to Western Resources.

(p)  No Breach, Etc. KCPL shall not, nor shall KCPL permit any of its
Substdiaries to, willfully take any action that would or is reasonably likely to result in a
material breach of any provision of this Agreement or in any of its representations and
warranties set forth in this Agreerent being untrue on and as of the Closing Date.

(@  Tax-Exempt Status. KCPL shall not, nor shall KCPL permit any of its
Subsidiaries to, take any action that would likely jeopardize the qualification of KCPL's or
Western Resources' outstanding revenue bonds which qualify on the date hereof under
Section 142(a) of the Code as "exempt facility bonds" or as tax-exempt industrial
development bonds under Section 103(b)(4) of the Internal Revenue Code of 1954, as
amended, prior to the Tax Reform Act of 1986,
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(r) Contracts. KCPL shall not, nor shall KCPL permit any. Subsidiary of
KCPL to, except in the ordinary course of business consistent with past practice, modify,
amend, terminate, renew or fail to use reasonable business efforts to renew any material
contract or agreement to which KCPL or any Subsidiary is a party or waive, release or
assign any material rights or claims.

(s) Insurance. KCPL shall, and shall cause its Subsidiaries to, maintain with
financially responsible insurance companies insurance in such amounts and against such
risks and losses as are customary for companies engaged in the electric utility industry and
employing methods of generating electric power and fuel sources smniar to those methods
employed and fuels used by KCPL or its Subsidiaries.

() Permits. KCPL shall, and shall cause its Subsidiaries to, use reasonable
efforts to maintain in effect all existing governmental permits which are material to the
operations of KCPL or its Subsidiaries.

(u) Tax Matters. KCPL shall not (i) make or rescind any material express ot
deemed election relating to taxes unless such election will have the effect of minimizing
the tax liabilities of KCPL or any of its Subsidiaries, including elections for any and all
joint ventures, partnerships, limited liability companies, working interests or other
investments where KCPL has the capacity to make such binding elections, (ii) without the
written consent of Western Resources, which consent will not be unreasonably withheld,
settle oraempremise any material claim,-action, suit, Yiigation, proceeding, arbitration
investigation, audit or controversy relating to taxes unless such settlement or compromise
results in (A) a change in taxable income or tax liability that will reverse in future periods
and is therefore, by its nature, a timing difference or (B) a change in taxable income or tax
liability that will not reverse in future periods and is therefore, by its nature, a permanent
difference unless the tax liability resulting from the increase is less than $5 miltion, or (iii)
change in any material respect any of its methods of reporting income or deductions for
federal income tax purposes from those employed in the preparation of its federal income
tax retumn for the taxable year ending December 31, 1995, except as may be required by
applicable law or except for such changes that would reduce consolidated federal taxable
income or alternative minimum taxable income.

(v)  Discharge of Liabilities. KCPL shall not, nor shall KCPL permit any of
its Subsidiaries to, pay, discharge or satisfy any material claims, liabilities or obligations
(absolute, accrued, asserted or unasserted, contingent or otherwise), other than the
payment, discharge or satisfaction, in the ordinary course of business consistent with past
practice (which includes the payment of final and unappealable judgments) or in
accordance with their terms, of liabilities reflected or reserved against in, or contemplated
by, the most recent consolidated financial statements (or the notes thereto) of KCPL
included in KCPL's reports filed with the SEC, or incurred in the ordinary course of
business consistent with past practice,
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Section 6.2 Covenants of Western Resources. Western Resources agrees, as to
itself and to each of its Subsidiaries, that after the date hereof and prior to the Effective Time or
earlier termination of this Agreement:

(a) Cooperation, Notification. Western Resources shall (i) confer on a
regular and frequent basis with one or more representatives of KCPL to discuss, subject to
applicable law, material operational matters and the general status of its ongoing
operations, (ii) promptly notify KCPL of any significant changes in its business, properties,
assets, condition (financial or other), results of operations or prospects, and (iii) promptly
provide KCPL with copies of all filings made by Western Resources or any of its
Subsidiaries with any state or federal court, administrative agency, commission or other
Governmental Authority in connection with this Agreement and the transactions
contemplated hereby.

(b)  Third-Party Consents. Western Resources shall, and shall cause its
Subsidiaries to, use all commercially reasonable efforts to obtain all Western Resources
Required Consents. Western Resources shall promptly notify KCPL of any failure or
prospective failure to obtain any such consents and, if requested by KCPL, shall provide
copies of all Western Resources Required Consents obtained by Western Resources to
KCPL.

(c) No Breach, Etc. Western Resources shall not, nor shall Western
Resources permit any of ite Subsidiaries o, willfully take any action tsar-acuid orts
reasonably likely to result in 2 material breach of any provision of this Agreement or in any
of its representations and warranties set forth in this Agreement being untrue on and as of
the Closing Date.

ARTICLE VII
ADDITIONAL AGREEMENTS

Section 7.1 Access to Information. Upon reasonable notice, each party shall,
and shall cause its Subsidiaries to, afford to the officers, directors, employees, accountants,
counsel, investment bankers, financial advisors and other representatives of the other (collectively,
"Representatives”) reasonable access, during normal business hours throughout the period prior
to the Effective Time, to all of its properties, books, contracts, commitments and records
(including, but not limited to, Tax Returns) and, during such period, each party shall, and shall
cause its Subsidiaries to, furnish promptly to the other (i) access to each report, schedule and
other document filed or received by it or any of its Subsidiaries pursuant to the requirements of
federal or state securities laws or filed with or sent to the SEC, the FERC, the NRC, the
Department of Justice, the Federal Trade Commission, or any other federal or state regulatory
agency or commission and (ii) access to all information concerning themselves, their Subsidiaries,
directors, officers and shareholders and such other matters as may be reasonably requested by the
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other party in connection with any filings, applications or approvals required or contemplated by
this Agreement or for any other reason related to the transactions contemplated by this
Agreement. All documents and information supplied by one party to the other pursuant to this
Section 7.1 shall be deemed to be "Evaluation Material" as defined in the Confi dentiality
Agreement, dated December 20, 1996, between KCPL and Western Resources, as it may be
amended from time to time (the "Confidentiality Agreement"), and shall be kept confidential in
accordance with the terms of such Agreement.

Section 7.2 Joint Proxy Statement and Registration Statement.

(a)  Preparation and Filing. The parties will prepare and file with the SEC as
soon as reasonably practicable after the date hereof the Registration Statement and the Proxy
Staternent (together, the "Joint Proxy/Registration Statement"). The parties hereto shall each use
reasonable efforts to cause the Registration Staternent to be declared effective under the
Securities Act as promptly as practicable after such filing. Each party hereto shall also take such
action as may be reasonably required to cause the shares of Western Resources Common Stock
issuable in connection with the Merger to be registered or to obtain an exerption from
registration under applicable state "blue sky" or securities laws; provided, however, that no party
shall be required to register or qualify as a foreign corporation or to take other action which
would subject it to service of process in any jurisdiction where the Surviving Corporation will not
be, following the Merger, 50 subject. Each of the parties hereto shall furnish all information
concerning itself which is required or customary for inclusion in the Joint Proxy/Registration
Statement. The parties shal use reascnable-efforts to-cause the shares of Westcra Resources
Common Stock issuable in the Merger to be approved for listing on the NYSE upon official
notice of issuance. The information provided by any party hereto for use in the Joint Proxy/
Registration Statement shall be true and correct in all material respects without omission of any
material fact which is required to make such information not false or misleading. No
representation, covenant or agreement is made by any party hereto with respect to information
supplied by any other party for inclusion in the Joint Proxy Statement/Registration Statement.

(b)  Letter of KCPL's Accountants. KCPL shall use its best efforts to cause
to be delivered to Western Resources letters of Coopers & Lybrand, dated a date within two
business days before the date of the Joint Proxy/Registration Statement, and addressed to
Western Resources, in form and substance reasonably satisfactory to Western Resources and
customary in scope and substance for "cold comfort" letters delivered by independent public
accountants in connection with registration statements on Form S-4.

(¢)  Letter of Western Resources’ Accountants. Western Resources shall
use its best efforts to cause to be delivered to KCPL a letter of Arthur Andersen & Co., dated a
date within two business days before the date of the Joint Proxy/Registration Statement, and
addressed to KCPL, in form and substance reasonably satisfactory to KCPL and customary in
scope and substance for "cold comfort" letters delivered by independent public accountants in
connection with registration statements on Form S-4.
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(d)  Fairness Opinions. It shail be a condition to the mailing of the Joint
Proxy/Registration Statement to the shareholders of KCPL and Western Resources that (i) KCPL
shall have received an opinion from Merrill Lynch, dated the date of the Joint Proxy/Registration
Statement, to the effect that, as of the date thereof, the Conversion Ratio is fair from a financial
point of view to the holders of KCPL Common Stock and (ii) Western Resources shall have
received an opinion from Salomon, dated the date of the Joint Proxy/Registration Statement, to
the effect that, as of the date thereof, the Conversion Ratio is fair from a financial point of view to

Western Resources.

Section 7.3 Regulatory Matters.

(a)  HSR Filings. Each party hereto shall file or cause to be filed with the
Federal Trade Commission and the Department of Justice any notifications required to be filed by
their respective "ultimate parent” companies under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the "HSR Act"), and the rules and regulations
promulgated thereunder with respect to the transactions contemplated hereby. Such parties will
use all commercially reasonable efforts to make such filings in a timely manner and to respond on
a timely basis to any requests for additional information made by either of such agencies.

(b) Other Regulatory Approvals. Each party hereto shall cooperate and use
its best efforts to promptly prepare and file all necessary documentation, to effect all necessary
applications, notices, petitions, filings and other documents, and to use all commercialty
reasonable efforts.tn obtain all necessary.nermite, consents, approvals and authorizations-of all -
Governmental Authorities necessary or advisable to obtain the KCPL Required Statutory
Approvals and the Western Resources Required Statutory Approvals.

Section 7.4 Sharcholder Approval,

(a) Approval of KCPL Shareholders. Subject to the provisions of Section
7.4(c) and Section 7.4(d), KCPL shall, as soon as reasonably practicable after the date hereof (i)
take all steps necessary to duly call, give notice of, convene and hold a meeting of its shareholders
(the "KCPL Meeting") for the purpose of securing the KCPL Shareholders' Approval, (ii)
distribute to its shareholders the Proxy Statement in accordance with applicable federal and state
law and with its Restated Articles of Consolidation and by-laws, (1i1} subject to the fiduciary
duties of its Board of Directors, recommend to its shareholders the approval of the Merger, this
Agreement and the transactions contemplated hereby, and (iv) cooperate and consult with
Western Resources with respect to each of the foregoing matters.

(b)  Approval of Western Resources Shareholders. Subject to the provisions
of Section 7.4(c) and Section 7.4(d), Western Resources shall, as soon as reasonably practicable
after the date hereof (i) take all steps necessary to duly call, give notice of, convene and hold a
meeting of its shareholders (the "Western Resources Meeting™) for the purpose of securing the
Western Resources Sharcholders' Approval, (ii) distribute to its shareholders the Proxy Statement
in accordance with applicable federal and state law and with the Western Resources Articles and
Western Resources By-Laws, (iii) subject to the fiduciary duties of its Board of Directors,
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recommend to its shareholders the approval of the Merger, this Agreement and the transactions
contemplated hereby, inctuding without limitation the issuance of Western Resources Common
Stock in the Merger, and (iv) cooperate and consuit with KCPL with respect to each of the

foregoing matters.

(c)  Meeting Date. The Western Resources Meeting for the purpose of
securing the Western Resources Shareholders' Approval and the KCPL Meeting for the purpose
of securing the KCPL Shareholders’ Approval shall be held as soon as practicable, or at such time
as KCPL and Western Resources shall mutually determine.

(d)  Fairness Opinions Not Withdrawn. It shall be a condition to the
obligation of KCPL to hold the KCPL Meeting that the opinion of Merrill Lynch, referred to in
Section 7.2(d), shall not have been withdrawn, and it shall be a condition to the obligation of
Western Resources to hold the Western Resources Meeting that the opinion of Salomon, referred
to in Section 7.2(d), shall not have been withdrawn.

Section 7.5 Directors' and Officers' Indemnification.

(a)  Indemnification. To the extent, if any, not provided by an existing right
of indemnification or other agreement or policy, from and after the Effective Time, the Surviving
Corporation shall, to the fullest extent permitted by applicable law, indemnify, defend and hold
harmless each person who is now, or has been at any time prior to the date hereof, or who
becomes prior to the Effective Time, an offiecrdirector ek employee of any of the-parties hereto
or their respective Subsidiaries (each an "Indemnified Party" and collectively, the "Indemnified
Parties") against (i) all losses, expenses (including reasonable attorney's fees and expenses),
claims, damages or liabilities or, subject to the proviso of the next succeeding sentence, amounts
paid in settlement, arising out of actions or omissions occurring at or prior to the Effective Time
(and whether asserted or claimed prior to, at or after the Effective Time) that are, in whole or in
part, based on or arising out of the fact that such person is or was a director, officer or employee
of such party (the "Indemnified Liabilities"), and (ii) all Indemnified Liabilities to the extent they
are based on or arise out of or pertain to the transactions contemplated by this Agreement. In the
event of any such loss, expense, claim, damage or liability (whether or not arising before the
Effective Time), (i) the Surviving Corporation shall pay the reasonable fees and expenses of
counsel selected by the Indemnified Parties, which counsel shall be reasonably satisfactory to the
Surviving Corporation, promptly after statements therefor are received and otherwise advance to
such Indemnified Party upon request reimbursement of documented expenses reasonably incurred,
in either case to the extent not prohibited by the KGCC, (ii) the Surviving Corporation will
cooperate in the defense of any such matter and (iii) any determination required to be made with
respect to whether an Indemnified Party's conduct complies with the standards set forth under the
KGCC and the certificate of incorporation or by-laws of the Surviving Corporation shall be made
by independent counsel mutualty acceptable to the Surviving Corporation and the Indemnified
Party; provided, however, that the Surviving Corporation shall not be liable for any settlement
effected without its written consent (which consent shall not be unreasonably withheld). The
Indemnified Parties as a group may retain only one taw firm with respect to each related matter
except to the extent there is, in the opinion of counsel to an Indemnified Party, under applicable
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standards of professional conduct, a conflict on any significant issue between positions of such
Indemnified Party and any other Indemnified Party or Indemnified Parties. :

(b)  Insurance. For a period of six years after the Effective Time, the
Surviving Corporation shall cause to be maintained in effect policies of directors and officers’
liability insurance maintained by KCPL and Western Resources for the benefit of those persons
who are currently covered by such policies on terms no less favorable than the terms of such
current insurance coverage; provided, however, that the Surviving Corporation shail not be
required to expend in any year an amount in excess of 150% of the annual aggregate premiums
currently paid by KCPL and Western Resources for such insurance; and provided, further, that if
the annual premiums of such insurance coverage exceed such amount, the Surviving Corporation
shall be obligated to obtain a policy with the best coverage available, in the reasonable judgment
of the Board of Directors of the Surviving Corporation, for a cost not exceeding such amount.

(c) Successors. In the event the Surviving Corporation or any of its
successors or assigns (i) consolidates with or merges into any other person or entity and shall not
be the continuing or surviving corporation or entity of such consolidation or merger or (ii)
transfers all or substantially all of its properties and assets to any person or entity, then and in
either such case, proper provisions shall be made so that the successors and assigns of the
Surviving Corporation shall assume the obligations set forth in this Section 7.5.

(d)  Survival of Indemnification. To the fullest extent permitted by law, from
and after the Effactive Time, all rights to indemnificaticn 23 of the date hereof in faver of the
employees, agents, directors and officers of KCPL, Western Resources and their respective
Subsidiaries with respect to their activities as such prior to the Effective Time, as provided in their
respective articles of incorporation and by-laws in effect on the date thereof, or otherwise in effect
on the date hereof, shall survive the Merger and shall continue in full force and effect for a period
of not less than six years from the Effective Time.

(e) Benefit. The provisions of this Section 7.5 are intended to be for the
benefit of, and shall be enforceable by, each Indemnified Party, his or her heirs and his or her
representatives.

Section 7.6 Public Announcements. Subject to each party's disclosure
obligations imposed by law, KCPL and Western Resources will cooperate with each other in the
development and distribution of all news releases and other public information disclosures with
respect to this Agreement or any of the transactions contemplated hereby and shall not issue any
public announcement or statement with respect hereto or thereto without the consent of the other
party (which consent shall not be unreasonably withheld)..

Section 7.7 Rule 145 Affiliates. KCPL shall identify in a letter to Western
Resources all persons who are, and to KCPL's knowledge who will be at the Closing Date,
“affiliates" of KCPL as such term is used in Rule 145 under the Securities Act (or otherwise under
applicable SEC accounting releases with respect to pooling-of-interests accounting treatment).
KCPL shall use all reasonable efforts to cause its affiliates (including any person who may be
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deemed to have become such an affiliate after the date of the letter referred to in the prior
sentence) to deliver to Western Resources on or prior to the Closing Date a written agreement
substantially in the form attached as Exhibit 7.7 (each an "Affiliate Agreement").

Section 7.8 Emplovee Agreements and Workforce Matters.

(a) Certain Employee Agreements. Subject to Section 7.9 and Section 7.10,
the Surviving Corporation and its Subsidiaries shall honor, without modification, all contracts,
agreements, collective bargaining agreements, severance agreements between KCPL and certain
of its officers and commitments of the parties prior to the date hereof that have previously been
provided to Western Resources and that are disclosed in Section 4.10 of the KCPL Disclosure
Schedule and that apply to any current or former employee or current or former director of the
parties hereto; provided, however, that this undertaking is not intended to prevent the Surviving
Corporation from enforcing such contracts, agreements, collective bargaining agreements and
commitments in accordance with their terms, including, without limitation, any reserved right to
amend, modify, suspend, revoke or terminate any such contract, agreement, collective bargaining
agreement or comunitment.

(b)  Workforce Matters. Subject to applicable bargaining agreements,
Western Resources shall treat the employees of the Surviving Corporation as a single workforce,
and shall use its best effort to conduct its employee management practices on a fair and equitable
basis, without regard to any employee’s place of employment prior to the Effective Time.

e e zm
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Section 7.9 Employee Benefit Plans.

(a) Company Plans. (i) From the Effective Time until the first anniversary of
the Effective Time, Western Resources shall provide to employees of the Surviving Corporation
who were employees of KCPL prior to the Effective Time ("KCPL Employees”) benefits which
are no less favorable in the aggregate than the benefits provided to employees of KCPL as of the
date hereof, (ii) between the first and second anniversaries of the Effective Time, Western may
either provide KCPL Employees benefits which are no less favorable in the aggregate than the
benefits provided to employees of KCPL as of the date hereof or provide to KCPL Employees
benefits on the same terms as those applicable to other similarly situated Western Resources
employees, and (iii) after the second anniversary of the Effective Time, Western shall provide to
KCPL Employees benefits on the same terms as those applicable to other similarly situated
Western Resources employees. In the event Western Resources is unable to provide benefits to
KCPL Employees on the same terms applicable to other similarly situated Western Resources
employees after the second anniversary of the Effective Time, it shall continue to provide benefits
which are no less favorable in the aggregate than the benefits provided to KCPL Employees as of
the date hereof until such other benefits can be provided. For purposes of this Section 7.9(a), the
term "benefits" shall not include the following plans of KCPL: the Long Term Incentive Plan for
Executives, the Auto Allowance, the Financial/Tax Allowance, the Incentive Compensation Plan,
the Executive Long-Term and Short-Term Incentive Plan, the RESULTS Incentive Compensation
Plan, and the KLT, Inc. Annual Incentive Pay Plan and Long Term Incentive Plan.
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(b)  Effect of the Merger. The consummation of the Merger shall not be
treated as a termination of employment for purposes of any Western Resources Benefit Plan or
KCPL Benefit Plan.

(c) Credit for Past Service. Without limitation of the foregoing provisions of
this Section 7.9, each participant in any benefit plan of the Surviving Corporation shall receive
credit for service with KCPL or Western Resources, as the case may be, for purposes of (i)
eligibility to participate, vesting and eligibility to receive benefits under any benefit plan of the
Surviving Corporation or any of its Subsidiaries or affiliates and (ii) benefit accrual under any
severance or vacation pay plan; provided, however, that such crediting of service shall not operate
to duplicate any benefit to any such participant or the funding for any such benefit.

Section 7.10 Stock Option and Other Stock Plans.

(a)  KCPL Stock Options. As of the Effective Time, each option to purchase
shares of KCPL Common Stock (a "KCPL Stock Option") which is outstanding as of the
Effective Time shall be assumed by the Surviving Corporation and converted into an option (or a
new substitute option shall be granted) to purchase the number of shares of Western Resources
Common Stock (rounded up to the nearest whole share) equal to the numbet of shares of KCPL
Common Stock subject to such option multiplied by the Conversion Ratio, at an exercise price per
share of Western Resources Common Stock (rounded down to the nearest penny) equal to the
former exercise price per share of KCPL Common Stock under such option immediately prior to
the Effective Time divided by the Conversion Ratio;-provided, however, thetin the case of any
KCPL Stock Option to which Section 421 of the Code applies by reason of its qualification under
Section 422 of the Code, the conversion formula shall be adjusted, if necessary, to comply with
Section 424(a) of the Code. Except as provided above, the converted or substituted KCPL Stock
Options shall be subject to the same terms and conditions (including, without limitation,
expiration date, vesting and exercise provisions) as were applicable to KCPL Stock Options
immediately prior to the Effective Time, except that the acceleration of vesting and exercisability
as a result of the Merger shall not be given effect. The Merger shall not be treated as an event
which shall affect the period for exercising KCPL Stock Options or provide for any cash payment
by KCPL to any holder of a KCPL Stock Option. KCPL Stock Options shall not be treated as
expiring as of the Effective Time solely due to the fact that KCPL shall cease to exist as of the
Effective Time. If required to allow the Surviving Corporation to account for the transactions to
be effected pursuant to this Agreement as a pooling-of-interests in accordance with GAAP and
applicable SEC regulations, KCPL shall take all necessary action, including obtaining any
applicable consents from option holders, to provide for the occurrence of the foregoing.

(b)  Other KCPL Stock Awards. Each outstanding stock award or other
grant under any KCPL benefit or compensation plan other than the KCPL Stock Options (the
"KCPL Stock Awards") shall constitute an award based upon the same number of shares of
Western Resources Common Stock as the holder of such KCPL Stock Award would have been
entitled to receive pursuant to the Merger in accordance with Article IT hereof had such holder
been the absolute owner, immediately before the Effective Time, of the shares of Common Stock
on which such KCPL Stock Award is based, and otherwise on the same terms and conditions as
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govemed such KCPL Stock Award immediately before the Effective Time (the "Surviving
Corporation Stock Awards"). At the Effective Time, the Surviving Corporation shall assume each
agreement relating to the KCPL Stock Awards. The Merger shall not be treated as an event which
shall affect the period for exercising KCPL Stock Awards or provide for any cash payment by
KCPL to any holder of a KCPL Stock Award. Notwithstanding the foregoing, this paragraph
shall not be construed, interpreted or applied so as to cause a duplication of any benefit to any
individual. If required to allow the Surviving Corporation to account for the transactions to be
effected pursuant to this Agreement as a pooling-of-interests in accordance with GAAP and
applicable SEC regulations, KCPL shall take all necessary action, including obtaining any
applicable consents from award holders, to provide for the occurrence of the foregoing.

(c) Surviving Corporation Action. As soon as practicable after the Effective
Time, the Surviving Corporation shall deliver to the holders of KCPL Stock Options and KCPL
Stock Awards appropriate notices setting forth such holders' rights (the “Surviving Corporation
Stock Benefits") and each underlying stock award agreement, each as assumed by the Surviving
Corporation. As soon as practicable after the Effective Time the Surviving Corporation will cause
to be filed one or more registration statements on Form S-3 or Form S-8 under the Securities Act
(or any successor or other appropriate forms), in order to register the shares of Western
Resources Common Stock issuable in connection with the Surviving Corporation Stock Benefits,
and the Surviving Corporation shall use its best efforts to maintain the effectiveness of such
registration statements (and maintain the current status of the prospectuses contained therein) for
80 long as such benefits and grants remain payable and such options remain outstanding. At or
prior to the Effective Time, the Surviving Corporation shal! take all corporate action necessary to
reserve for issuance a sufficient number of shares of Western Resources Common Stock for
delivery in connection with the Surviving Corporation Stock Benefits. The Surviving Corporation
shall take all corporate action necessary or appropriate to obtain shareholder approval with
respect to the Surviving Corporation Stock Benefits to the extent such approval is required for
purposes of the Code or other applicable law. With respect to those individuals who subsequent
to the Merger will be subject to the reporting requirements under Section 16(a) of the Exchange
Act with respect to equity securities of the Surviving Corporation, the Surviving Corporation
shall administer such Surviving Corporation Stock Benefits, where applicable, in a manner that
complies with Rule 16b-3 promulgated under the Exchange Act.

Section 7.11 No Solicitations. From and afier the date hereof, KCPL will not,
and will not authorize or permit any of its Representatives to, directly or indirectly, solicit, initiate
or encourage (including by way of furnishing information) or take any other action to facilitate
knowingly any inquiries or the making of any proposal which constitutes or may reasonably be
expected to lead to an Acquisition Proposal (as defined herein) from any person, or engage in any
discussion or negotiations relating thereto or accept any Acquisition Proposal; provided, however,
that notwithstanding any other provision hereof, KCPL may (i) at any time prior to the time
KCPL’s stockholders shall have voted to approve this Agreement, engage in discussions or
negotiations with a third party who (without any solicitation, initiation, encouragement, discussion
or negotiation, directly or indirectly, by or with KCPL or its Representatives after the date hereof)
seeks to initiate such discussions or negotiations and may furnish such third party information
concerning KCPL and its business, properties and assets if, and only to the extent that, (A) (x) the
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third party has first made an Acquisition Proposal that is financially superior to the Merger and
has demonstrated that financing for the Acquisition Proposal is reasonably likely to be obtained
(as determined in good faith by KCPL's Board of Directors after consultation with its financial
advisors) and (y) KCPL's Board of Directors shall conclude in good faith, after considering
applicable provisions of state law, on the basis of oral or written advice of outside counsel that
such action is necessary for the KCPL Board of Directors to act in a manner consistent with its
fiduciary duties under applicable law and (B) prior to furnishing such information to or entering
into discussions or negotiations with such person or entity, KCPL (x) provides prompt notice to
Western Resources to the effect that it is planning to furnish information to or enter into
discussions or negotiations with such person or entity and (y) receives from such person or entity
an executed confidentiality agreement in reasonably customary form on terms not in the aggregate
materially more favorable to such person or entity than the terms contained in the Confidentiality
Agreement, (ii) comply with Rule 14e-2 promulgated under the Exchange Act with regard to a
tender or exchange offer, and/or (iii} accept an Acquisition Proposal from a third party, provided
KCPL first terminates this Agreement pursuant to Section 9.1(e). KCPL shall immediately cease
and terminate any existing solicitation, initiation, encouragement, activity, discussion or
negotiation with any parties conducted heretofore by KCPL or its Representatives with respect to
the foregoing. KCPL shall notify Western Resources orally and in writing of any such inquiries,
offers or proposals (including, without limitation, the terms and conditions of any such proposal
and the identify of the person making it), within 24 hours of the receipt thereof, shall keep
Westemn Resources informed of the status and details of any such inquiry, offer or proposal, and
shall give Western Resources five days' advance notice of any agreement to be entered into with
or any information to be sunplied to any person.making such inquiry, offer or proposal=As used
herein, "Acquisition Proposal” shall mean a proposal or offer (other than by Western Resources)
for a tender or exchange offer, merger, consolidation or other business combination involving
KCPL or any KCPL Subsidiary or any proposal to acquire in any manner a substantial equity
interest in or a substantial portion of the assets of KCPL or any KCPL Subsidiary.

Section 7.12 Surviving Corporation Board of Directors. The Board of

Directors of Western Resources will take such action as may be necessary (including increasing
the size of the Board of Directors of Western Resources and seeking approval of its stockholders
of an amendment to the Western Resources Articles to increase the size of the Board of
Directors) to appoint to the Board of Directors of Western Resources as many persons, but in no
event more than six persons, who (1) are members of the KCPL Board of Directors as of the date
hereof, (2) are willing to serve on the Board of Directors of Western Resources, and (3) would be
eligible under Western Resources' by-laws to be so nominated for election to the Western
Resources Board of Directors at the next Western Resources annual meeting following the
Effective Time. The Nominating Committee of the Western Resources Board of Directors shall
allocate all persons to be added to the Western Resources. Board of Directors pursuant to this
Section as evenly as possible among the classes of the Western Resources Board of Directors.

Section 7.13 Post-Merger Qperations.

(a) Principal Corporate Offices. At the Effective Time, the headquarters of
the KCPL division of Western Resources shall be in Kansas City, Missouri; the headquarters of
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the KGE division of Western Resources and Kansas Gas and Electric Company shall be in
Wichita, Kansas; and the headquarters of Western Resources and the KPL division of Western
Resources shall be in Topeka, Kansas. At the Effective Time, Western Resources' electric utility
operations shall be headquartered in Kansas City, Missouri.

(b)  Charities. After the Effective Time, the Surviving Corporation currently
intends to provide charitable contributions and community support within the service areas of
KCPIL and Western Resources and each of their respective Subsidiaries at annual levels
substantially comparable to the annual levels of charitable contributions and community support
provided by KCPL and Western Resources and their respective Subsidiaries within their service
areas during 1994 and 1995.

(c) KCPL Board of Directors. For a period of not less than three years
following the Effective Time, the KCPL division of Western Resources shall continue to have a
Board of Directors.

(d)  Termination of Litigation. The parties hereto shall immediately dismiss,
with each party bearing its own costs and litigation expenses, all proceedings pending between
themselves and their affiliates, including without limitation KCPL v. Western Resources, Inc. et al,
Civ. Action No. 96-552-CV-W-5 (W.D. Mo.), and each shall thereafter sign and deliver such
further instruments as may be necessary in connection with such dismissals.

. _-(e} . Dividends. Based cn 2coremic and financial conditions existing on the
date hereof, the management of Western Resources presently intends to recommend to the Board
of Western Resources that Western Resources declare and pay an annual dividend of $2.14 per
common share for fiscal year 1998.

Section 7.14 Expenses. Subject to Section 9.3, ail costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby shall be paid by the
party incurring such expenses, except that those expenses incurred in connection with printing the
Joint Proxy/Registration Statement, as well as the filing fee relating thereto, shall be shared
equally by KCPL and Western Resources.

Section 7.15 Transition Management. The parties shall create a special
transition management task force (the "Task Force") which shall be jointly headed by
representatives appointed by and reasonably acceptable to the Chief Executive Officers of each
company. The Task Force shall examine various alternatives regarding the manner in which to
best organize and manage the business of the Surviving Corporation after the Effective Time,

subject to applicable law.

Section 7.16 Termination of Western Resources Exchange Offer. Immediately

following the execution and delivery of this Agreement by the parties hereto, Western Resources
shall terminate or allow to expire its offer to exchange shares of Western Resources Common
Stock for shares of KCPL Common Stock made by means of Western Resources' prospectus
dated July 3, 1996, as amended, pursuant to the terms and conditions thereof,
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Section 7.17 Pooling and Tax-Free Status. Each party hereto agrees, as to itself
and to each of its Subsidiaries, that after the date hereof and prior to the Effective Time or earlier
termination of this Agreement, except as expressly contemplated or permitted in this Agreement:

(a)  Pooling. Neither party hereto shall, nor shall such party permit any of its
Subsidiaries or any employees, officers or directors of such party or of any of its
Subsidiaries to, take any action which wouid, or would be reasonably likely to, prevent the
Surviving Corporation from accounting for the transactions to be effected pursuant to this
Agreement as a pooling-of-interests in accordance with GAAP and applicable SEC
regulations, and such party shall use all reasonable efforts to achieve such result (including
taking such commercially reasonable actions as may be necessary to cure any facts or
circumstances that could prevent such transactions from qualifying for pooling-of-interests
accounting treatment); provided, however, that the covenant contained in this Section
7.17(a) shall no longer apply to Western Resources if Western Resources shall deliver to
KCPL a written undertaking to the effect that Western Resources, pursuant to Section 9.5
hereof, waives the condition to Western Resources' obligation to effect the Merger
contained in Section 8.2(i} hereof.

(b)  Tax-Free Status. Neither party hereto shall, nor shall either party hereto
permit any of its Subsidiaries or any employees, officers or directors of such party or of
any of its Subsidiaries to, take any actions which would, or would be reasonably likely to,
adversely affect the ability of the Merger to qualify for tax-free treatment under the Code,
-both tothe parties and their respective shareholders (except forany cash received in liew - - = = .
of fractional shares or by dissenting shareholders), and each party hereto shall use all
reasonable efforts to achieve such result.

Section 7.18 Further Assurances. Each party will, and will cause its Subsidiaries
to, execute such further documents and instruments and take such further actions, including the
application for any necessary regulatory approvals or exemptions, as may reasonably be requested
by any other party in order to consummate the Merger in accordance with the terms hereof.

Section 7.19 Interim Dividends. The last record date of each of KCPL and
Western Resources on or prior to the Effective Time which relates to a regular quarterly dividend
on KCPL Common Stock or Western Resources Common Stock, as the case may be, shall be the
same date and shall be prior to the Effective Time.

ARTICLE VIII
CONDITIONS
Section 8.1 Conditions to Each Party's Obligation to Effect the Merger. The

respective obligations of each party to effect the Merger shall be subject to the satisfaction on or
prior to the Closing Date of the following conditions, except, to the extent permitted by applicable
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law, that such conditions may be waived in writing pursuant to Section 9.5 by the joint action of
the parties hereto:

{a) Shareholder Approvals. The Westem Resources Sharcholders' Approval
and the KCPL Shareholders' Approval shall have been obtained.

(b) No Injunction. No temporary restraining order or preliminary or
permanent injunction or other order by any federal or state court preventing
consummation of the Merger shall have been issued and be continuing in effect, and the
Merger and the other transactions contemplated hereby shall not have been prohibited
under any applicable federal or state law or regulation.

{c) Registration Statement. The Registration Statement shall have become
effective in accordance with the provisions of the Securities Act, and no stop order
suspending such effectiveness shall have been issued and remain in effect.

(d)  Listing of Shares. The shares of Western Resources Common Stock
issuable in the Merger pursuant to Articie I shall have been approved for listing on the
NYSE upon official notice of issuance. ‘

(e) Required Statutory Approvals. The KCPL Required Statutory

Approvals and the Western Resources Required Statutory Approvals shall have been

- ebtainad &t or prior to the Effective Time-and such approvals shall-have becoms Final
Orders (as defined below). A "Final Order" means action by the relevant regulatory
authority which has not been reversed, stayed, enjoined, set aside, annullied or suspended,
with respect to which any waiting period prescribed by law before the transactions
contemplated hereby may be consummated has expired, and as to which all conditions to
the consummation of such transactions prescribed by law, regulation or order have been
satisfied.

()  Permits. To the extent that the continued lawful operations of the
business of KCPL or any KCPL Subsidiary or Western Resources or any Western
Resources Subsidiary after the Merger require that any license, permit or other
governmental approval be transferred to the Surviving Corporation or issued to the
Surviving Corporation, such licenses, permits or other authorizations shall have been
transferred or reissued to the Surviving Corporation at or before the Closing Date, except
where the failure to transfer or reissue such licenses, permits or other authorizations
would not have a material adverse effect on the business, assets, financial condition,
results of operations or prospects of the Surviving Corporation and its Subsidiaries taken
as a whole immediately after the Effective Time.

Section 8.2 Conditions to Obligation of Western Resources to Effect the
Merger. The obligation of Western Resources to effect the Merger shall be further subject to the
satisfaction, on or prior to the Closing Date, of the following conditions, except as may be waived
by Western Resources in writing pursuant to Section 9.5:
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(a) Performance of Obligations of KCPL. KCPL (and/or KCPL's
appropriate Subsidiaries) will have performed in all material respects its agreements and
covenants contained in or contemplated by this Agreement which are required to be
performed by it at or prior to the Effective Time including, without limitation, agreements
and covenants contained in Section 2.1(c) hereof,

(b)  Representations and Warranties. The representations and warranties of
KCPL set forth in this Agreement shall be true and correct (i) on and as of the date hereof
and (ii) on and as of the Closing Date with the same effect as though such representations
and warranties had been made on and as of the Closing Date (except for representations
and warranties that expressly speak only as of a specific date or time which need only be
true and correct as of such date or time) except in each of cases (i) and (ii) for such
failures of representations or warranties to be true and correct (without giving effect to
any materiality qualification or standard contained in any such representations and
warranties) which, individually or in the aggregate, would not result in a KCPL Material

Adverse Effect,

(c) Closing Certificates. Western Resources shall have received a certificate
signed by the chief financial officer of KCPL, dated the Closing Date; to the effect that, to
the best of such officer's knowledge, the conditions set forth in Section 8.2(a) and Section
8.2(b) have been satisfied.

(d) - EKCPL Material Adverse Effect. No KCPLMatesial Adverse Effect shall
have occurred.

(e) Tax Opinion. Western Resources shall have received an opinion from
Sullivan & Cromwell, counsel to Western Resources, in form and substance reasonably
satisfactory to Western Resources, dated as of the Effective Time, substantially to the
effect that (i) no gain or loss will be recognized by KCPL or Western Resources pursuant
to the Merger, and (ii) no gain or loss will be recognized by stockholders of Western
Resources as a result of the Merger. In rendering such opinion, Sullivan & Cromwell may
require and tely upon representations contained in certificates of officers of KCPL,
Western Resources and others.

H KCPL Required Consents. The KCPL Required Consents the failure of
which to obtain would have a KCPL Material Adverse Effect shall have been obtained.

(g)  Affiliate Agreements. Western Resources shall have received Affiliate
Agreements, duly executed by each "Affiliate” of KCPL, substantially in the form of
Exhibit 7.7, as provided in Section 7.7.

(h)  Dissenting Shares. The aggregate number of Dissenting Shares shall be
less than 5.5% of the total number of outstanding shares of KCPL Common Stock as of

the Effective Time,
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) Pooling. Western Resources shall have received a letter of its independent
public accountants, dated the Closing Date, in form and substance reasonably satisfactory
to Western Resources, stating that the transactions to be effected pursuant to this
Agreement will qualify as a pooling of interests transaction under GAAP and applicable
SEC regulations. Such accountants may in their discretion be entitled to rely in delivering
such letter on consultations with, and/or the written advice of, the office of the Chief
Accountant of the SEC.

()] 1935 Act. Western Resources shall be reasonably satisfied that, following
the Effective Time, it shall be exempt from all provisions of the 1935 Act other than
Section 9(a)(2) thereof,

(k)  Statutory Approvals. Western Resources shall be reasonably satisfied
that the Final Orders, other than any Final Order issued by FERC, with respect to the
KCPL Required Statutory Approvals and the Westemn Resources Required Statutory
Approvals shall not impose terms or conditions which, individually or in the aggregate,
would have, or insofar as reasonably can be foreseen, are likely to have a material adverse
effect on the business, assets, financial condition or results of operations of the Surviving
Corporation or a material adverse effect on the benefits anticipated by Western Resources
as a result of the consummation of the transactions contemplated by this Agreement.

(D FERC Approval. Western Resources shall be reasonably satisfied that
any Fina! Order issued by FERC with respect to the KCPL Required Statutory Approvals
and the Western Resources Required Statutory Approvals shall not impose terms or
conditions which, individually or in the aggregate, would have, or insofar as reasonably
can be foreseen, are likely to have a material adverse effect on the business, assets,
financial condition or results of operations of the Surviving Corporation or a material
adverse effect on the benefits anticipated by Western Resources as a result of the
consummation of the transactions contemplated by this Agreement.

Section 8.3 Conditions to Obligation of KCPL to Effect the Merger. The
obligation of KCPL to effect the Merger shall be further subject to the satisfaction, on or prior to
the Closing Date, of the following conditions, except as may be waived by KCPL in writing
pursuant to Section 9.5.

(a)  Performance of Obligations of Western Resources. Western Resources
(and/or Western Resources’ appropriate Subsidiaries) will have performed in all material
respects their agreements and covenants contained in or contemplated by this Agreement
which are required to be performed by it at or prior to the Effective Time.

(b)  Representations and Warranties. The representations and warranties of
Western Resources set forth in this Agreement shall be true and correct (1) on and as of
the date hereof and (ii) on and as of the Closing Date with the same effect as though such
representations and warranties had been made on and as of the Closing Date (except for
representations and warranties that expressty speak only as of a specific date or time
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which need only be true and correct as of such date or time) except in each of cases (i) and
(if) for such failures of representations or warranties to be true and correct (without giving
effect to any materiality qualification or standard contained in any such representations
and warranties) which, individually or in the aggregate, would not result in 8 Western
Resources Material Adverse Effect.

(c)  Closing Certificates. KCPL shall have received a certificate signed by the
chief financial officer of Western Resources, dated the Closing Date, to the effect that, to
the best of such officer's knowledge, the conditions set forth in Section 8.3(a) and Section
8.3(b) have been satisfied.

(d)  Western Resources Material Adverse Effect. No Western Resources
Material Adverse Effect shall have occurred.

(¢)  Tax Opinion. KCPL shall have received an opinion from Skadden, Aips,
Slate, Meagher & Flom, LLP, counsel to KCPL, in form and substance reasonably
satisfactory to KCPL, dated as of the Effective Time, substantially to the effect that (i) no
gain or loss will be recognized by KCPL or Western Resources pursuant to the Merger,
and (ii) no gain or loss will be recognized by stockholders of KCPL who exchange their
shares of KCPL Common Stock for shares of Western Resources Common Stock as a
result of the Merger (except to the extent that cash is received in lieu of fractional share
interests). In rendering such opinion, Skadden, Arps, Slate, Meagher & Flom, LLP, may
require and rely upon representations centained in certificates of officers of KCPL,
Western Resources and others.

(f) Western Resources Required Consents. The Western Resources
Required Consents the failure of which to obtain would have a Western Resources
Material Adverse Effect shall have been obtained.

(g) Statutory Approvals. KCPL shall be reasonably satisfied that the Final
Orders, other than any Final Order issued by FERC, with respect to the KCPL Required
Statutory Approvals and the Western Resources Required Statutory Approvals shall not
impose terms or conditions which, individually or in the aggregate, would have, or insofar
as reasonably can be foreseen, are likely to have a material adverse effect on the business,
assets, financial condition or results of operations of the Surviving Corporation.

(h)  FERC Approval. KCPL shall be reasonably satisfied that any Final Order
issued by FERC with respect to the KCPL Required Statutory Approvals and the Western
Resources Required Statutory Approvals shall not-impose terms or conditions which,
individually or in the aggregate, would have, or insofar as reasonably can be foreseen, are
likely to have a material adverse effect on the business, assets, financial condition or
results of operations of the Surviving Corporation.

ARTICLE IX
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TERMINATION, AMENDMENT AND WAIVER

Section 9.1 Termination. This Agreement may be terminated at any time prior to
the Closing Date, whether before or after approval by the shareholders of the respective parties
hereto contemplated by this Agreement:

(a) by mutual written consent of the Boards of Directors of KCPL and
Western Resources;

(b)(i) by either party if there has been any breach of any representations,
watranties, covenants or agreements on the part of the other set forth in this Agreement,
which breaches individually or in the aggregate would result in a Western Resources
Material Adverse Effect or a KCPL Material Adverse Effect, as the case may be, and,
which breaches have not been cured within 20 business days following receipt by the
breaching party of notice of such breach or adequate assurance of such cure shall not have
been given by or on behalf of the breaching party within such 20 business-day period, (ii)
by either party, if the KCPL Board of Directors or any committee of the KCPL Board of
Directors (A) shall withdraw or modify in any adverse manner its approval or
recommendation of this Agreement or the Merger, (B) shall fail to reaffirm such approval
or recommendation upon Westerm Resources' request, (C) shall approve or recommend
any acquisition of KCPL or a material portion of its assets or any tender offer for shares of
capital stock of KCPL, in each case, other than by Western Resources or an Affiliate
thereof or (D) shall resolve to.tak=-any of the actions specified in clause {A), (B) or (C), --
or (iit) by either party, if any state or federal law, order, rule or regulation is adopted or
issued, which has the effect, as supported by the written opinion of outside counsel for
such party, of prohibiting the Merger, or by any party hereto if any court of competent
Jurisdiction in the United States or any state shall have issued an order, judgment or decree
permanently restraining, enjoining or otherwise prohibiting the Merger, and such order,
judgment or decree shall have become final and nonappealable;

{(c) by either party hereto, by written notice to the other party, if the Effective
Time shall not have occurred on or before June 30, 1998 (the "Termination Date");
provided, however, that the right to terminate the Agreement under this Section 9.1(c)
shall not be available to any party whose failure to fulfill any obligation under this
Agreement has been the cause of, or resulted in, the failure of the Effective Time to occur
on or before this date; and provided, further, that if on the Termination Date the
conditions to the Closing set forth in Sections 8.1(e), 8.2(f) and/or 8.3(f) shall not have
been fulfilled but all other conditions to the Closing shall be fulfiiled or shall be capable of
being fulfilled, then the Termination Date shall be extended to June 30, 1999;

(d) by either party hereto, by written notice to the other party, if the Western
Resources Shareholders' Approval shall not have been obtained at a duly held Western
Resources Meeting, including any adjournments thereof, or the KCPL Shareholdets'
Approval shall not have been obtained at a duly held KCPL Meeting, including any
adjournments thereof;
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(e) by KCPL, prior to the approval of this Agreement by the shareholders of
KCPL, upon five days' prior notice to Western Resources, if, as a result of an Acquisition
Proposal by a party other than Western Resources or any of its Affiliates, the Board of
Directors of KCPL determines in good faith, after considering applicable provisions of
state law, on the basis of oral or written advice of outside counsel that acceptance of the
Acquisition Proposal is necessary for the KCPL Board of Directors to act in a manner
consistent with its fiduciary duties under applicable law; provided, however, that (i) the
Board of Directors of KCPL shall have concluded in good faith, after considering
applicable provisions of state law and after giving effect to all concessions which may be
offered by Western Resources pursuant to clause (ii) below, on the basis of oral or written
advice of outside counsel that such action is necessary for the Board of Directors to act in
a manner consistent with its fiduciary duties under applicable law and (ii) prior to any such
termination, KCPL shall, and shall cause its respective financial and legal advisors to,
negotiate with Western Resources to make such adjustments in the terms and conditions
of this Agreement as would enable KCPL to proceed with the transactions contemplated
herein; or

() by KCPL, by the delivery of written notice (the "Stock Price Termination
Notice") to Western Resources not later than 5:00 p.m., New York City time, on the fifth
NYSE trading day prior to the scheduled Effective Time (the parties agreeing that KCPL
shall have at least ten NYSE trading days' notice of the Effective Time), if the Western
Resources Index Price is less than $27.64; provided, however, that KCPL shall not have

£h2-right to terminate this Agreement pursuant to this Section 9.1(f) if the number e

obtained by dividing (x) the Western Resources Index Price by (y) the aggregate of the
average of the high and low sales prices of Western Resources Common Stock (as
reported on the NYSE Composite Transactions reporting system as published in The Walil
Street Journal or, if not published therein, in another authoritative source) on each of the
twenty consecutive NYSE trading days ending the NYSE trading day immediately prior to
the date hereof, divided by 20, is not less than 95% of the number (the "Electric
Companies Ratio") obtained by dividing (x) the Electric Companies Index Price (as
defined below) for the period ending on the tenth NYSE trading day immediately prior to
the scheduled Effective Time by (y) the Electric Companies Index Price for the period
ending on the NYSE trading day immediately prior to the date hereof; and provided,
Jurther, that the Stock Price Termination Notice shall be of no force or effect and KCPL
shall continue to be bound by the terms of this Agreement notwithstanding the provisions
of this Section 9.1(f) if, within five NYSE trading days following the delivery of the Stock
Price Termination Notice, Western Resources notifies KCPL in writing that the
Conversion Ratio shall be equal to the product of (A) the quotient of $30.40 divided by
the Western Resources Index Price and (B) the Electric Companies Ratio, The term
"Electric Companies Index Price” shall mean the aggregate of the closing values of the
Standard & Poor's Electric Companies Index on each of the twenty consecutive NYSE
trading days ending on the NYSE trading day immediately preceding the date on which
the Electric Companies Index Price is being determined, divided by 20.
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Section 9.2 Effect of Termination. In the event of termination of this Agreement
by either KCPL or Western Resources pursuant to Section 9.1 there shall be no liability on the
part of either KCPL or Western Resources or their respective officers or directors hereunder,
except that Section 7.14 and Section 9.3, the agreement contained in the last sentence of Section
7.1, Section 10.2 and Section 10.8 shall survive the termination.

Section 9.3 Termination Fee: Expenses.

(a) KCPL Termination Fee. If (i) this Agreement (A) is terminated by
Western Resources pursuant to Section 9.1(b)(i), (B) is terminated by KCPL pursuant to Section
9.1 (e), (C) is terminated as a result of KCPL's breach of Section 7.4, or (D) is terminated because
the sharcholders of KCPL do not approve the Merger, (ii) at the time of such termination or prior
to the meeting of KCPL's shareholders there shall have been made an Acquisition Proposal
involving KCPL or any of its Affiliates (whether or not such Acquisition Proposal shall have been
rejected or shall have been withdrawn prior to the time of such termination or of such meeting)
and (i) within two and one-half years of the termination of this Agreement KCPL or any of its
Affiliates becomes a Subsidiary of the party which has made such Acquisition Proposal or a
Subsidiary of an Affiliate of such party or accepts a written offer to consummate or consummates
an Acquisition Proposal with such party or an Affiliate thereof, then KCPL (jointly and severally
with its Affiliates), upon the signing of a definitive agreement relating to such Acquisition
Proposal, or, if no such agreement is signed, then at the closing (and as a condition to the closing)
of KCPL becoming such a Subsidiary or of such Acquisition Proposal shall pay to Western
Resouzces a termination fee equal to $50 millior in cash. -

(b)  Western Resources Fees. If on or before the Termination Date all of the
conditions to the Closing set forth in Sections 8.1, 8.2 and 8.3 hereof other than any condition set
forth in Sections 8.2(e), 8.2(1), 8.2(j), 8.2(k) or 8.2(!) hereof shall have been fulfilled, and Western
Resources shall decline to waive such condition, then immediately following the Termination Date
Western Resources shall reimburse KCPL for any and all expenses of KCPL with respect to this
Agreement and the transactions contemplated hereby, up to a maximum reimbursement of KCPL
by Western Resources of $5 million in the case of the conditions set forth in Sections 8.2(e) or
8.2(k), $25 million in the case of the conditions set forth in Sections 8.2(i) and 8.2(1), and 335
million in the case of Section 8.2(j); provided, however, that Western Resources shall be required
to reimburse KCPL's expenses in respect of the failure of only one the foregoing closing
conditions to be satisfied.

(¢)  Expenses. The parties agree that the agreements contained in this Section
9.3 are an integral part of the transactions contemplated by this Agreement and constitute
liquidated damages and not a penalty. Notwithstanding anything to the contrary contained in this
Section 9.3, if one party fails to promptly pay to the other any fee due under Sections 9.3(a) or
(b), in addition to any amounts paid or payable pursuant to such sections, the defaulting party
shall pay the costs and expenses (including legal fees and expenses) in connection with any action,
including the filing of any lawsuit or other legal action, taken to collect payment, together with
interest on the amount of any unpaid fee at the publicly announced prime rate of Cmbank N.A.
from the date such fee was required to be paid.
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Section 9.4 Amendment. This Agreement may be amended by the Boards of
Directors of the parties hereto, at any time before or after approval hercof by the shareholders of
KCPL and Western Resources and prior to the Effective Time, but after such approvals, no such
amendment shall (a) alter or change the amount or kind of shares, rights or any of the proceedings
of the treatment of shares under Article IT or (b) alter or change any of the terms and conditions
of this Agreement if any of the alterations or changes, alone or in the aggregate, would materially
adversely affect the rights of holders of KCPL Commeon Stock or Western Resources Common
Stock, except for alterations or changes that could otherwise be adopted by the Board of
Directors of the Surviving Corporation, without the further approval of such shareholders, as
applicable. This Agreement may not be amended except by an instrument in writing signed on
behalf of each of the parties hereto.

Section 9.5 Waiver. At any time prior to the Effective Time, a party hereto may
(a) extend the time for the performance of any of the obligations or other acts of the other party
hereto, (b) waive any inaccuracies in the representations and warranties of the other party
contained herein or in any document delivered pursuant hereto and (c) waive compliance with any
of the agreements or conditions of the other party contained herein, to the extent permitted by
applicable law. Any agreement on the part of a party hereto to any such extension or waiver shall
be valid if set forth in an instrument in writing signed on behalf of such party.

Section 9.6 Standstill Agreement. If this Agreement is terminated pursuant to
Section 9.1(a), 9.1(b), 9.1(c) or 9.1(d) hereof, other than for a termination (i) by Western
Resources pursuant to Section 9.1(b)(i), (if) by either party pursuant-tc-Section 9. 1(b)(i1), (ii1) by
either party pursuant to Section 9.1(d) as a result of the failure to obtain the KCPL Shareholder's
Approval, and (iv) by either party pursuant to Section 9.1(c) if one or more of the conditions set
forth in Section 8.2(a), 8.2(b), 8.2(c), 8.2(d), 8.2(f) and 8.2(g) shall not have been fulfilled or
waived by Western Resources, for a period of three years from and after the date of such’
termination Western Resources shall not, and shall not permit any of its Subsidiaries to, unless
permitted in writing by KCPL (a) in any manner acquire, agree to acquire or make any proposal
to acquire, directly or indirectly, any securities or property of KCPL or any of its Subsidiaries, (b)
seek or propose to enter into directly or indirectly, any merger, business combination, tender
offer, exchange offer, sale or purchase of assets or securities, dissolution, liquidation,
recapitalization, restructuring or similar transaction of or involving KCPL or any of its
Subsidiaries or to purchase, directly or indirectly, a material portion of the assets of KCPL or any
of its Subsidiaries, (c) make, or in any way participate, directly or indirectly, in any "solicitation”
of "proxies" (as such terms are used in the proxy rules of the SEC) or consents to vote, or seek to
advise or influence any person with respect to the voting of, any voting securities of KCPL or any
of its Subsidiaries, (d) form, join or in any way participate in a "group” (within the meaning of
Section 13(d)(3) of the Exchange Act) with respect to any. voting security of KCPL or any of its
Subsidiaries, (¢) otherwise act, alone or in concert with others, to seek to control or influence the
management, Board of Directors or policies of KCPL, (f) have any discussions or enter into any
arrangements, understandings or agreements (whether written or oral) with, or advise, finance,
assist or encourage, any other persons in connection with any of the foregoing, or make any
investment in any other person that engages, or offers or proposes to engage, in any of the
foregoing (it being understood that, without limiting the generality of the foregoing, Western
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Resources shall not be permitted to act as a joint bidder or co-bidder with any other person with
respect to KCPL or any Subsidiary of KCPL), or (g) make any publicly disclosed proposal
regarding any of the foregoing. The provisions of this Section 9.6 shall cease to apply in the
event that a third party, not acting in concert or affiliated with Western Resources, (i) makes a
proposal to acquire or merge with KCPL or to acquire all or substantially all of the assets of
KCPL or a KCPL Subsidiary or (ii) acquires 10% or more of the KCPL Common Stock.

ARTICLEX

GENERAL PROVISIONS

Section 10.1 Non-Survival; Effect of Representations and Warranties. No
representations or warranties in this Agreement shall survive the Effective Time, except as
otherwise provided in this Agreement.

Section 10.2 Brokers. KCPL represents and warrants that, except for Merrill
Lynch whose fees have been disclosed to Western Resources prior to the date hereof, no broker,
finder or investment banker is entitled to any brokerage, finder's or other fee or commission in
connection with the Merger or the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of KCPL. Western Resources represents and warrants that,
except for Salomon, whose fees have been disclosed to KCPL prior to the date hereof, and except
for certain soliciting dealer amrangements the material terms and conditions of which have been
publicly disclosed by Western Resources prior to the date hereof, no broker, finder or investment
banker is entitled to any brokerage, finder's or other fee or commission in connection with the
Merger or the transactions contemplated by this Agreement based upon arrangements made by or
on behalf of Western Resources. '

Section 10.3 Notices. All notices and other communications hereunder shall be in
writing and shall be deemed given (a) when delivered personally, (b) when sent by reputable
overnight courier service, or (¢) when telecopied (which is confirmed by copy sent within one
business day by a reputable overnight courier service) to the parties at the following addresses (or
at such other address for a party as shall be specified by like notice):

(1) If to KCPL, to:

Kansas City Power & Light Company
1201 Walnut

Kansas City, Missouri 64106

Attn: Chief Executive Officer
Telecopy: (816) 556-2418
Telephone: (816) 556-2200
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with a copy to:

Skadden, Arps, Slate, Meagher & Flom, LLP
919 Third Avenue

New York, New York 10022

Attn: Nancy A. Lieberman, Esq.

Telecopy: (212) 735-2000

Telephone: (212) 735-3000

(i) If to Western Resources, to:

Western Resources, Inc.

818 Kansas Ave.

Topeka, Kansas 66612

Attn. Chief Executive Officer

with a copy to:

John K. Rosenberg

Executive Vice President and General Counsel
818 Kansas Ave.

Topeka, Kansas 66612

and

Sullivan & Cromwell

125 Broad Street

New York, New York 10004
Attn; Francis J. Aquila, Esq.
Telecopy: (212) 558-3588
Telephone: (212) 558-4000

Section 10.4 Miscellaneous. This Agreement (including the documents and
instruments referred to herein) (a) constitutes the entire agreement and supersedes all other prior
agreements and understandings, both written and oral, among the parties, or any of them, with
respect to the subject matter hereof other than the Confidentiality Agreement, (b) shall not be
assigned by either party and (c) shall be governed by and construed in accordance with the laws of
the State of Kansas applicable to contracts executed in and to be fully performed in such State,
without giving effect to its conflicts of law rules or principles and except to the extent the
provisions of this Agreement (including the documents or instruments referred to herein) are
expressly governed by or derive their authority from the KGCC.

Section 10.5 Interpretation. When a reference is made in this Agreement to
Sections or Exhibits, such reference shall be to a Section or Exhibit of this Agreement,
respectively, unless otherwise indicated. The table of contents and headings contained in this
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Agreement are for reference purposes only and shall not affect in any way the meaning or

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

Section 10.6 Counterparts; Effect. This Agreement may be executed in one or
more counterparts, each of which shall be deemed to be an original, but all of which shail
constitute one and the same agreement.

Section 10.7 Parties' Interest. This Agreement shall be binding upon and inure
solely to the benefit of each party hereto, and, except for rights of Indemnified Parties as set forth
in Section 7.5, nothing in this Agreement, express or implied, is intended to confer upon any other
person any rights or remedies of any nature whatsoever under or by reason of this Agreement.

Section 10.8 Waiver of Jury Trial and Certain Damages. Each party to this

Agreement waives, to the fullest extent permitted by applicable law, (a) any right it may have to a
trial by jury in respect of any action, suit or proceeding arising out of or relating to this
Agreement and (b) without limitation to Section 9.3, any right it may have to receive damages
from any other party based on any theory of liability for any special, indirect, consequential
(including lost profits) or punitive damages. '

Section 10.9 Enforcement. The parties agree that irreparable damage would
occur in the event that any of the provisions of this Agreement were not performed in accordance
with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall
be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement in any court of the United States located in
the State of Kansas or in Kansas state court, this being in addition to any other remedy to which
they are entitled at law or in equity. In addition, each of the parties hereto (a) consents to submit
itself to the personal jurisdiction of any federal court located in the State of Kansas or any Kansas
state court in the event any dispute arises out of this Agreement or any of the transactions
contemplated by this Agreement, (b) agrees that it will not attempt to deny such personal
jurisdiction by motion or other request for leave from any such court and (¢} agrees that it will not
bring any action relating to this Agreement or any of the transactions contemplated by this
Agreement in any court other than a federal or state court sitting in the State of Kansas.

Section 10.10 Severability. The provisions of this Agreement shall be deemed
severable and the invalidity or unenforceability of any provision shall not affect the validity or
enforceability of the other provisions hereof. If any provision of this Agreement, or the
application thereof to any person or entity or any circumstance, is invalid or unenforceable, (a) a
suitable and equitable provision shall be substituted therefor in order to carry out, so far as may be
valid and enforceable, the intent and purpose of such invalid or unenforceable provision and (b)
the remainder of this Agreement and the application of such provision to other persons, entities or
circumstances shall not be affected by such invalidity or unenforceability, nor shall such invalidity
or unenforceability affect the validity or enforceability of such provision, or the application
thereof, in any other jurisdiction.
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Section 10.11 Anti-dilution. The Western Resources Index Price and the
Conversion Ratio and any Western Resources share price referred to in this Agreement shall be
appropriately adjusted in the case of any stock dividend, reclassification, recapitalization, split-up,
combination or subdivision with respect to the common stock of Western Resources.
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IN WITNESS WHEREOQF, KCPL and Western Resources have caused this
Agreement to be signed by their respective officers thereunto duly authorized as of the date first
written above.

KANSAS CITY POWER & LIGHT

COMPANY
Attest; /s/ Jeanie Sell Latz By: /s/ A. Drue Jennings
Secretary A. Drue Jennings

Chairman of the Board, President and
Chief Executive Officer

WESTERN RESOURCES, INC.

Attest: /s/Richard T, Terrill By: /s/ John E. Hayes, Jr.
Secretary John E. Hayes. Jr.
Chairman of the Board and
Chief Executive Officer
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Western Resources, Inc.
Balance Sheet ($000's)
At December 31, 1896

ASSETS

Utility plant:
Electric plant in service
Natural gas plant in service

Less - Accumulated depreciation

Construction work in progress
Nuclear fue! {net)
Net utility Pant

Investments and ather property:
Net non-utility investments
Decommissioning trust
Other

Current assets:
Cash and cash equivalents
Accounts receivable and unbilled revenues (net)
Fossil fuel, at average cost
Gas stored underground, at average cost
Materials and supplies, at average cost
Prepayments and other current assets

Deferred charges and other assets:
Deferred future income taxes
Corporate-owned life insurance (net)
Regulatory assets
Other

Total assets

CAPITALIZATION AND LIABILITIES
Capitalization:
Common stock equity
Cumulative preferred and preference stock
Company-obligated mandatorily redeemable preferred securities
Long-term debt (net)

Current fiahifities:
Short-term debt
Long-term debt due within one year
Accounts payable
Accrued taxes
Accrued interest and dividends
Other

Deferred credits and other liabilities:
Deferred income taxes
Deferred investment tax credits
Deferred gain from sale-leaseback
Other

TOTAL CAPITALIZATION AND LIABILITIES

Appendix 4
Page 1 of 6

Western
Resources, Inc.

$5,536,256
834,330

6,370,586
2,146,363

4,224,223
93,834
38,461

4,356,518

1,174,749
33,041

0
1,207,790

3,724
318,966
39,061
30,027
66,167
36,503

494,448

217,257
86,179
241,038
44,550

589,025

$6,647,781

$1,624,680
74,858
220,000
1,681,583

3,601,121

980,740
0
180,540
83,813
70,193
36,806

1,352,092

1,110,372
125,528
233,060
225,608

1,694,568

$6,647,781




Western Resources, Inc.
Income Statement ($000's)

12 Months Ending December 31, 1996

Operating revenues
Electric
Natural gas
Total operating revenues

QOperating expenses
Fue! used for generation
Power purchased
Naturat gas purchases
Other operations
Maintenance
Depreciation and amaortization
Amortization of phase-in revenues/expenses
Taxes
Federal and state income
General
Total operating expenses
Operating income

Other income and deductions (net of taxes)
Total other income and deductions
Income before interest charges

fnterest charges
Long-term debt
Other
Allowance for borrowed funds used during construction {credit)
Total interest charges
Net income

Preferred and preference dividends
Earnings applicable to common stock

Appendix 4
Page 2 of 6

Waestern
Resources, Inc.

$1,197,433
849,386
2,046,819

265,952
27,592
354,755
607,985
99,122
183,722
17,544

89,092
97,052
1,742,826
303,993

14,283
318,276

105,741
46,810
(3,225)

149,326

168,950

14,839
$154,111




Kansas City Power & Light Company
Balance Sheet ($000's)
At December 31, 1996

Assets

Utility plant:
Electric plant in service
Natural gas plant in service

Less - Accumulated depreciation

Construction work in progress
Nuciear fuel (net)
Net utility Plant

Investments and other property:
Net non-utility investments
Decommissioning trust
Other

Current assets:
Cash and cash equivalents
Accounts receivable and unbilied revenues (net)
Fossil fuel, at average cost
Gas stored underground, at average cost
Materials and supplies, at average cost
Prepayments and other current assets

Deferred charges and other assets:
Deferred future income taxes
Carporate-owned life insurance (net)
Regulatory assets
Other

Total assets

Capitalization and liabilities
Capitalization:
Gommaon stock equity
Cumulative preferred and preference stock
Company-obligated mandatorily redeemable preferred securities
Long-term debt (net)

Cuirent liahilities:
Short-term debt
Long-term debt due within one year
Accounts payable
Accrued taxes
Accrued interest and dividends
Cther

Deferred credits and other fiabilities:
Deferred income taxes
Deferred investment tax credits
Deferred gain from sale-leaseback
Other

TOTAL CAPITALIZATION AND LIABILITIES

Appendix 4
Page3 of6

Kansas City
Power & Light Company

$3.472,607
0

3,472,607
1,238,187

2,234,420
69,577
39,497

2,343,494

231,874

231,874

23,571
63,206
19,077
0
47,334
7,792

160,980

126,000

37,747
14,417

178,164

$2,914,512

910,449
89,062

944,136

1,943,647

0
26,591
55,618
18,443
21,054
44,719

166,425

643,189
67,107
94,144

804,440

$2,914,512




Kansas City Power & Light Company
Income Statement ($000's)
12 Months Ending December 31, 1996

Operating revenues
Electric
Natural gas
Total operating revenues

Operating expenses
Fuel used for generation
Power purchased
Natural gas purchases
Other operations
Maintenance
Depreciation and amortization
Amortization of phase-in revenugs/expenses
Taxes
Federal and state income
General
Total operating expenses
Operating income

Other income and deductions {net of taxes)
Total other income and deductions
income before interest charges

Interest charges
Long-term debt
Other
Aliowance for borrowed funds used during construction (credit)
Total interast charges
Net income

Preferred and preference dividends
Earnings applicable to common stack

Appendix 4
Page 4 of 6

Kansas City
Power & Light Company

$903,919
0

903,919

140,505
52,455
0
180,718
71,495
103,912
11,617

68,155
97,248

726,106

177,813

(11,559)

166,254

53,939
6,091
(1,947)

58,083

108,171

3.790

$104,381




Weslern Resources, Inc. and Appendix 4
Kansas City Power & Light Company Page 5 of 6
Pro Forma Combined Consolidated Balance Sheet ($000's)
At December 31, 1986

Pro Forma
Combined
Assets
Utility plant:
Electric plant in service $9,008,863
Natural gas plant in service 834,330
9,843,193
Less - Accumulated depreciation 3,384,550
6,458,643
Construction work in progress 163,411
Nuclear fuel {net} 77.958
Net utility Plant 6,700,012
Investments and other property:
Net non-utility investments 1,174,748
Decommissioning trust 33,041
Cther 231,874
1,439,664
Current assets:
Cash and cash equivalents 27,295
Accounts receivable and unbilled revenues (net) 382,172
Fossil fuel, at average cost 58,138
Gas stored underground, at average cost 30,027
Materials and supplies, at average cost 113,501
Prepayments and other current assets 44,295
655,428
Deferred charges and other assets:
Deferred future income taxes 343,257
Corporate-owned life insurance (net) 86,179
Regulatory assets 278,786
Other 28,967
737,189
Total assets $9,532,293
Capitalization and liabilities
Capitalization:
Common stock equity $2,475,129
Cumulative preferred and preference stock 163,920
Company-obligated mandatorily redeemabile preferred securities 220,000
Long-term debt {net) 2,625,719
5,484,768
Current liabilities:
Short-term debt 980,740
Long-term debt due within one year 26,591
Accounts payable 236,158
Accrued taxes 102,256
Accrued interest and dividends 91,247
Other 111,525
1,548,517
Deferred credits and other liabilities:
Deferred income taxes 1,753,561
Beferred investment tax credits 182,635
Deterred gain from sale-leaseback 327,204
Other 225,608
2,499,008
TOTAL CAPITALIZATION AND LIABILITIES $9,532,293




Woestern Resources, Inc. and
Kansas City Power & Light Company

Pro Forma Combined Consolidated income Statement ($000's)

12 Months Ending December 31, 1996

Operating revenues
Electric
Natural gas
Total operating revenues

Operating expenses
Fuel! used for generation
Power purchased
Natural gas purchases
Other operations
Maintenance
Depreciation and amortization
Amartization of phase-in revenues/expenses
Taxes
Federal and state income
General
Total operating expenses
Operating income

Other income and deductions {net of taxes)
Total ather income and deductions
Income before interest charges

interest charges
Long-term debt
Other
Altowance for borrowed funds used during construction (credit)
Total interest charges
Net income

Preferred and preference dividends
Earnings applicable to common stock

Appendix 4
Page 6 of 6

Pro Forma
Combined

$2,101,352
849,386

2,950,738

406,457
80,047
354,755
788,714
170,617
287,634
29,161
0
157,247
194,300

2,468,932

481,806

0
2,724

484,530

159,680
52,901
{5,172)

207,409

277121

18,629

$258,492




Western Resources, Inc. and
Kansas City Power And Light Company

Return On Equity Calculation
12 Months Ended December 31, XXXX

Appendix 5
Page 10f3

Retail
Jurisdictional

Totali
Company
[January 1, XXXX |
1 Plant in Service
2 lLess: Accum. Provision For Depreciation
3 Net Plant In Service
4 Add: Working Capital
5 Deferred Debits
6 Less: Accumulated Deferred Taxes
7 Customer Deposits
8 Customer Advances

O Rate Base At January 1, XXXX

|December 31, XXXX |
10 Plant In Service

11 Less: Accum. Provision For Depreciation
12 Net Plant In Service

13 Add: Working Capital

14 Deferred Debits

15 Less: Accumulated Deferred Taxes

16 Customer Deposits

17 Customer Advances

18 Rate Base At December 31, XXXX
19 Average Rate Base ((Line 9 + Line 18)/2)

20 Net Operating Income (Exhibit ___ SLK-1, Page 2 of 3)

21 Return On Rate Base (Line 20/Line19)

22 Average Return Attributable To Debt And Preferred Stock
(Exhibit SLK-1, Page 3 of 3)

23 Return Attributable To Common Equity (Line 21 -Line 22)

24 Average Equity Percentage Of Capital Structure
(Exhibit SLK-1, Page 3 of 3)

25 Return On Equity (Line 23/Line 24)



14
15
16
17

18 Total Operating Expenses

Western Resources, inc. and
Kansas City Power And Light Company

Net Operating Income Caiculation
12 Months Ended December 31, XXXX

Total
Company
Operating Revenues:
Electric
Natural Gas

Appendix 5
Page 2 of 3

Retail

Jurisdictional

' Total Operating Revenues

QOperation and Maintenance Expenses:

Operation Expenses
Fuel Used For Generation
Purchased Power
Natural Gas Purchases
Other Operations

Total Operation Expenses

Maintenance Expenses

Total Operation & Maintenance Exp.

Depreciation and Amortization
Amortization of Phase-In Revenue
Taxes Other Than Income Taxes
Income Taxes

19 Unadjusted Net Operating Income

20 Add Incentive Mechanism Sharing Credits

21 Less Taxes Associated With Sharing Credits
22 Less Interest On Customer Deposits

23 Less WR/KCPL. Transaction Cost Amortization

24 Adjusted Net Operating Income




Western Resources, Inc. and

Appendix 5

Kansas City Power And Light Company Page 3 of 3
Calculation Of Return Aftributable
To Debt and Preferred Stock
12 Months Ended December 31, XXXX
lJanuary 1, XXXX ]

(A) (B) (C) (D)
Capital Structure Embedded Weighted
$ % Cost Cost

1 Long Term Debt

2 Short Term Debt (if applicable)

3 Preferred Stock

4 Common Stock N/A N/A

5 Total Capitalization $ 100.00%

6 Return Attributable To Debt And Preferred " {sum of col. D,

Lines 1 - 3)
|December 31, XXXX |

Capital Structure Embedded Weighted
3 % Cost Cost

7 Long Term Debt

8 Short Term Debt (if applicable)

9 Preferred Stock

10 Common Stock N/A N/A
11 Total Capitalization $ 100.00%

12 Return Attributable To Debt And Preferred

13 Average Return Attributable To Debt And Preferred

14 Average Equity Percentage Of Capital Structure

{sum of col. D,
Lines 7 - 9)

(Line 6 + Line 12)/2

{Line 4, col. B +
Line 10, col. B)/2



Appendix 6

CERTIFICATE

I, Richard D. Terrill, Secretary, hereby certify that | am the duly elected
Secretary of Western Resources, Inc., and as such officer, have charge of the books
and certain records, including the minute books, of said Company; that annexed hereto
is a true and correct copy of certain resoiutions adopted by the Board of Directors at a
meeting duly called and held on February 4, 1997, at which meeting a quorum of said
Board was present and voted throughout; and that said resolutions are now in full force
and effect.

IN WITNESS WHEREOF, | have hereunio set my hand and affixed the

corporate seal of Western Resources, Inc. this/39th day of May, 1997,
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KCPL MERGER

RESOLVED, this Board of Directors has reviewed the proposed
Agreement and Plan of Merger (the "Merger Agreement”) by and between
Western Resources, Inc. {the "Company") and Kansas City Power & Light
Company ("KCPL" and has informed itself regarding the proposed
merger with KCPL and the other transactions contemplated by the Merger
Agreement;

RESOLVED, at this and prior meetings this Board has considered
information presented by management and external advisers relating to
the benefits of a merger with KCPL;

RESOLVED, the Merger Agreement provides for the merger of
KCPL with and into the Company, with the Company being the surviving
corporation (the "Merger");

RESOLVED, the Merger Agreement provides (i) that.each issued
and outstanding share of Common Stock, without par value, of KCPL
("KCPL Common Stock) (other than shares of KCPL Common Stock
beneficially owned by the Company or KCPL either directly or through a
wholly owned subsidiary or shares of KCPL Common Stock that are
owned by stockholders exercising appraisal rights pursuant to Section
351.4552 of the MGBCL), shall be converted into and become that
number of fully paid and nonassessable shares of Common Stock, par
value $5.00 per share, of the Company ("Company Common Stock")
equal to the Conversion Ratio. The term "Conversion Ratio" means the
quotient (rounded to the nearest 1/100,000) determined by dividing
$32.00 by the average of the high and low sales prices of Company
Common Stock (as reported on the New York Stock Exchange Composite
Transactions reporting system as published in The Wall Street Journal, on
each of the twenty consecutive trading days ending the third trading day
immediately preceding the effective time of the Merger; provided, that the
Conversion Ratio shall not be less than 0.917 nor greater than 1.100; (ii)
for the redemption of each issued and outstanding share of KCPL's
Cumulative Preferred Stock, par value $100.00 per share; and (iii) for the
redemption of each issued and outstanding share of KCPL's Cumulative
No Par Preferred Stock, without par value;

RESOLVED, pursuant to the Merger Agreement the Company and
KCPL have agreed to settle certain litigation and release related claims
pending between each other; and



RESOLVED, that this Board of Directors has concluded (i) that the
Merger is consistent with and in furtherance of the Company's business
strategy and goals and (i) that the transactions contemplated by the
Merger Agreement are in the best interests of the Company and its
stockholders; and further

RESOLVED, that the Merger Agreement be, and it hereby Is,
approved, in substantially the form presented at this meeting, with such
changes as any officer authorized to execute and deliver the Merger
Agreement shall approve, such approval to be evidenced conclusively by
the execution thereof by the executing officer; and the transactions
contemplated by the Merger Agreement be, and they hereby are,
approved on substantially the terms set forth therein; and further

RESOLVED, that the Chairman of the Board, the President, any
Executive Vice President of the Company and any other officer of the
Company or an affiliate of the Company as may be designated by any one
of the preceding (each, an "Authorized Officer") be, and each of them
hereby is, (subject to the satisfaction of the Chairman of the Board and
Chief Executive Officer, Executive Vice President and Chief Financial
Officer and the Company's legal and accounting advisors that the Merger
and the ftransactions contemplated thereby contemplated will be
accounted for as a pooling of interest,) authorized, directed and
empowered to execute and deliver, in the name and on behalf of the
Company, and to the extent necessary, convenient, advisabie or
appropriate under its corporate seal and duly attested by its Secretary or
any Assistant Secretary (i) the Merger Agreement, (i) the other
agreements, instruments, plans and documents (including certificates)
referred to or contemplated therein and (iii) any amendments thereto
determined to be necessary or advisable by such Authorized Officer, such
determination and authority therefor to be evidenced conclusively by the
execution thereof by such Authorized Officer; and further

RESOLVED, that upon adoption of the Merger Agreement by the
shareholders of the Company entitled to vote thereon, and upon
satisfaction or waiver of all other conditions as set forth in the Merger
Agreement, each Authorized Officer and each of the proper officers of the
Company be, and each of them hereby is, authorized and empowered to
execute and file such documents as may be required by the Merger
Agreement, by any indenture or other agreement to which the Company is
a party, or by any applicable law or regulation, and to cause the Merger to
become effective in the manner contemplated by the Merger Agreement
(including any authorized amendment, modification or supplement
thereto), all without further action by this Board of Directors; and further



RESOLVED, that, upon the effectiveness of the Merger, the
Company be, and hereby is, authorized and empowered to issue such
number of shares of Company Common Stock as is then required to be
issued by the terms of the Merger Agreement (including any authorized
amendment, modification or supplement thereto); and further

RESOLVED, that, upon the issuance of shares of Company
Common Stock in the event of the effectiveness of the Merger, such
shares of Company Common Stock will be duly authorized, vaiidly issued,
fully paid and nonassessable shares of the Company; and further

RESOLVED, that the authority of the registrar and transfer agents
of the Company Common Stock, or such other registrar and transfer
agenis as may be designated by an Authorized Officer, be, and hereby is,
extended to cover such shares of Company Common Stock as may be
issued upon effectiveness of the Merger; and further

RESOLVED, that each Authorized Officer and each of the proper
officers of the Company be, and each of them hereby is, authorized and
empowered in the name and on behalf of the Company to take any and all
actions that he or she may deem necessary or appropriate in order for the
Company to assume, upon effectiveness of the Merger, any then existing
indentures of KCPL, including through the execution and delivery by an
Officer of the Company of a suppiemental indenture relating thereto, in
such form and containing such terms as the Officer executing the same
shall approve, such approval to be evidenced conclusively by the
execution thereof by the such Officer; and further

RESOLVED, that (i) issuing of the Company Common Stock in
connection with the Merger Agreement and amendments to the Restated
Avrticles of Incorporation (ii) increasing the number of authorized shares of
Company Common Stock to 275,000,000 and (iii) increasing the
maximum size of the Board of Directors to 20, be submitted for adoption
at a meeting of stockholders of the Company in accordance with Section
17-6702 of the Kansas General Corporation Code and all other applicable
laws and regulations, that the place and time of which and the related
record date shall be as determined by the Chairman of the Board or
President, and the Chairman of the Board or President, be, and hereby
are, specifically authorized to act for the full Board of Directors with
regard to all other matters relating to such special meeting; and further

RESOLVED, that the Board of Directors hereby recommends such
adoption to the shareholders of the Company and authorizes, directs and
empowers the Company, acting through its officers, to solicit proxies on
behalf of the Board of Directors from the holders of Company Common

3
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Stock entitled to vote at the aforementioned meeting in favor of such
adoption; and further

RESOLVED, that each Authorized Officer and each of the proper
officers of the Company be, and each of them hereby is, authorized and
empowered in the name and on behalf of the Company to take any and all
actions that he or she may deem necessary or appropriate in order (i) to
cause to be prepared and to execute and file with the Securities and
Exchange Commission (“Commission”) an amendment to the Company's
Registration Statement on Form S-4 relating to the Merger Agreement
and the shares of Company Common Stock issuable in the Merger,
including a joint proxy statement of the Company and KCPL and
prospectus of the Company constituting a part thereof, and any further
amendment or amendments (including post-effective amendments or
supplements) to such Registration Statement, together with all documents
required as exhibits to the Registration Statement, each in the form and
containing such information as such Authorized Officers may approve, (ii)
to do all such acts and things, to execute and deliver all such documents
and to make all such filings as shall be necessary or deemed appropriate
by any of them to obtain all state securities law and "biue sky" permits or
approvals that (in the opinion of the Company's counsel) shall be required
in connection with the issuance of shares of Company Common Stock in
the Merger, the authority therefor to be evidenced conclusively by the
doing of such acts and things or the execution thereof, (iii) to do all such
acts and things, to execute and deliver all such documents and to make
all such applications and filings as shall be necessary or deemed
appropriate by any of them to cause the shares of Company Common
Stock issuable in the Merger to be listed on the New York Stock
Exchange and (iv) to prepare, execute and file any other reports or
documents to be filed by the Company with the Commission with respect
to the Merger and the other transactions contemplated by the resoclutions
adopted at this meeting; and further

RESOLVED, that, in connection with the Merger and the
documents and instruments contemplated thereby, the officers of the
Company be, and each of them hereby is, authorized to file (i) any filings,
reports or materials required or permitted to be filed with any
governmental authorities, instrumentalities or agencies including, without
limitation, appropriate documents with the Securities and Exchange
Commission, the Federal Energy Regulatory Commission, the Nuclear
Regulatory Commission, the State Corporation Commission of the State
of Kansas, the Missouri Public Service Commission, the Corporation
Commission of the State of Oklahoma and the public service commissions
(or comparable regulatory authorities) of such other states and any other
federal authority which such officers shall deem necessary or appropriate,

4



and (ii} such reports under the Securities Exchange Act of 1934 and the
Securities Act of 1933 as may be required in connection with the Proposal
and the documents and instruments contemplated thereby; and to take
any other actions in the name and on behalf of the Company in
conhection with the Merger and the documents and instruments
contemplated thereby in furtherance of the purposes of these resolutions;
and further

RESOLVED, that, without limiting any of the foregoing, each
Authorized Officer and each of the proper officers of the Company be,
and each of them hereby is, authorized, directed and empowered to take
any and all other actions and to execute, deliver, perform or file all such
other agreements, instruments and documents as he or she may deem
necessary, convenient, advisable or appropriate in order to give effect to
the intent of these Resoiutions and that the execution by any such
Authorized Officers of any such agreement, instrument or document or the
doing by any of them of any act in connection with the foregoing matters
shall establish conclusively their authority therefor from the Company and
the approval and ratification by the Company of such agreement,
instrument or document and the actions so taken; and that any and all
actions heretofore taken, and any and all things heretofore done by any
officer or director of the Company in furtherance of and consistent with
the matters authorized by the foregoing Resolutions (including the
Company's exchange offer to acquire KCPL) be, and hereby are, ratified,
approved and confirmed as authorized and valid acts taken on behalf of
the Company.



KANSAS CITY POWER & LIGHT COMPANY
CERTIFICATE OF SECRETARY

I, Jeanie Sell Latz, Secretary of Kansas City Power & Light
Company (the "Company"), do hereby certify that attached hereto is
a true and correct copy of excerpts from the minutes of the
meeting of the Board of Directors of said Company duly convened
and held on February 7, 1997, at which meeting a guorum for the
transaction of business was present and acting throughout; that
set forth in said excerpts are true and correct copies of certain
resolutions duly adopted at said meeting, which resolutions have
not been amended nor rescinded and are now in full force and
effect.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed

the seal of the Company as of this 29th day of May 1997.

@L/Lquﬁ{ﬂ ﬁfff/
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RESOLVED, that the form, terms and provisions of the
Agreement and Plan of Merger between the Company and
Western Resources, Inc. ("Western Resources") dated as of
February 7, 1997 (the "Merger Agreement"), substantially
in the form reviewed, discussed and approved at the
meeting, pursuant to which, among other things, (i) the
Company shall be merged with and into Western Resources,
with Western Resources as the surviving corporation (the
"Merger"), (ii) each outstanding share of common stock,
no par value, of the Company ("Company Common Stock")
(other than shares owned directly by Western Resources or
indirectly through a wholly owned subsidiary of Western
Resources, shares held in the treasury of the Company or
owned indirectly by the Company through a wholly owned
subsidiary of the Company, and shares held by sharehold-
ers who properly exercise appraisal rights under Missouri
law) shall be converted into and become $32.00 worth of
fully paid and nonassessable shares of common stock, par
value $5.00 per share, of Western Resources ("Western
Resources Common Stock"), provided that the minimum and
maximum number of shares of Western Resources Common
Stock payable per share of Company Common Stock shall be
0.917 and 1.100, respectively, and subject to-the terms,
conditions and restrictions set forth in the Merger
Agreement, and (iii) each outstanding share of Preferred
Stock (as hereinafter defined) of the Company shall be
redeemed, are hereby approved and adopted in all re-
spects; and that the Chairman and any Executive Vice
President are hereby severally authorized and directed to
execute and deliver, in the name and on behalf of the
Company, the Merger Agreement, in substantially the form
approved hereby, with such changes therein as the Chair-
man or any Executive Vice President executing the same
shall approve, such approval to be conclusively
established by his execution thereof; and

FURTHER RESOLVED, that the Board of Directors of the
Company (the "Board") believes it is advisable and in the
best interests of the Company and the Company’s
shareholders and other constituencies to enter into the
Merger Agreement with Western Resources; and

FURTHER RESOLVED, that the Merger Agreement, after having
been executed by each of the parties thereto, shall be
submitted to the shareholders of the Company for their
approval or disapproval; and that the Board hereby
recommends to the shareholders of the Company that they
approve and adopt the Merger Agreement; and

FURTHER RESOLVED, that in connection with the Merger
Agreement and the transactions contemplated thereby, the
appropriate officers of the Company are each hereby
severally authorized and directed with the assistance of
counsel to prepare and file with the Securities and



Exchange Commission (the "SEC") pursuant to the Securi-
ties Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder, a Proxy Statement and
any amendments thereto, and to prepare and file a Form 8-
K and all other reports, schedules, statements, consents,
documents and information required to be filed by the
Company pursuant to the federal and state securities laws
in connection with the transactions contemplated by the

Merger Agreement; and

FURTHER RESOLVED, that in connection with the Merger
Agreement and the transactions contemplated thereby, the
appropriate officers of the Company are each hereby
severally authorized and directed, in the name and on
behalf of the Company, to prepare, execute and file with
the Federal Trade Commission (the "FTC") and the Anti-
trust Division of the Department of Justice (the "DOJ")
a Pre-Merger Report and Notification Form pursuant to the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated there-
under (the "HSR Act'"), and all other reports, schedules,
statements, documents and information required to be
filed by the Company pursuant to the HSR Act and to
respond to all requests for additional information and to
meet and confer or to cause counsel to meet and confer
with officials of the FTC and the DOJ, all in relation to
the transactions contemplated by the Merger Agreement ;

and

FURTHER RESOLVED, that in connection with the Merger
Agreement and the transactions contemplated thereby, the
appropriate officers of the Company are each hereby
severally authorized and directed, in the name and on
behalf of the Company, to prepare, execute and file all
reports, schedules, statements, petitions, consents,
documents, information and other filings required to be
filed by the Company in connection with the consummation
of the transactions contemplated by the Merger Agreement
with the Federal Energy Regulatory Commission, the Nucle-
ar Regulatory Commission, the Environmental Protection
Agency, the Federal Communications Commission, the state
utility regulatory commissions with jurisdiction over the
utility operations of the Company and any other
governmental or regulatory agency or commission with
jurisdiction over the Company, and to take all such other
actions that such officer or officers deem necessary or
appropriate in order to comply with the applicable laws
of any domestic or foreign jurisdiction, or otherwise to
permit the transactions contemplated by the Merger Agree-
ment or these resolutions to be lawfully made; and

FURTHER RESOLVED, that the appropriate officers of the
Company are each hereby severally authorized, in the name
and on behalf of the Company, to take any steps in
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connection with initiating, participating in or defending
legal proceedings in any court or agency as in their
judgment shall, after consultation with counsel for the
Company, be necessary or advisable in connection with the
Merger Agreement and the transactions contemplated there-

by; and

FURTHER RESOLVED, that the Chairman and any Executive
Vice President are each hereby severally authorized to
call for redemption (the "Redemption") all outstanding
shares of (i) Cumulative Preferred Stock, par value $100
per share, of the Company ("Cumulative Preferred Stock!)
and (ii) Cumulative No Par Preferred Stock, without par
value, of the Company {(with the Cumulative Preferred

Stock, the "Preferred Stock"), at the regpective redemp-
tion prices set forth in the Restated Articles of
Consolidation of the Company (the "Articles"), in each

case, together with all dividends accrued and unpaid to
the date of Redemption, payable in cash, such Redemption
to be effective at a time to be designated which shall be
prior to the consummation of the Merger and in accordance
with the provisions of the Articles and with all applica-
ble requirements of law; and ;

FURTHER RESOLVED, that the officers of the Company be,
and they hereby are, authorized and directed to take or
cause to be taken all such further actions, to execute
and deliver or cause to be executed and delivered all
such further instruments and documents in the name and on
behalf of the Company and to incur all such fees and
expenses as in their judgment shall be necessary or
advisable in order to carry out fully the intent and
purposes of the foregoing resolutions and each of them;

and

FURTHER RESOLVED, that all actions heretofore taken by
any officer of the Company (including the execution and
delivery of agreements with financial and legal advisors)
in connection with the transactions contemplated by the
foregoing resolutions be, and they hereby are, approved,
ratified and confirmed in all respects.






