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EXECUTION COpy

TRANSITION SERVICES AGREEMliNT

This TRANSlTlON SERVICES AGREEMENT (this "Agreement"), made as of
Februa ry 6, 2007 among Black Hills Corporation. a South Dakota corpo ration ("~r'1. Great
Plains Energy Incorpo rated, a Missouri corpo ration ("Parent"). and Gregory Acquisition Corp., a
Delaware corporation and wholly-owned subsidiaryofParent ("Merger Sub"). Buyer, Parent
and Merger Sub are referred to individuallyas a ..~.. and collectively as the "Parties." Any
capita lized terms set forth herein which are not otherwise defined have the meaning se t forth in
the Asset Purchase Agreement (as defined below).

RECITALS

WHEREAS, Aquila, Inc.• a Delaware corporation ("Sellgi, and Buyer, and for the
purposes indicated therein. Parent and Merger Sub, have entered into that certain Asset Purchase
Agreement. dated the date hereof (the "Asset Purchase Agreemenr). pursuant to which, among
other things, Buyer, or certain of its Affiliates, will acquire certain assets currently own ed and
utilized by Seller for gas utility operations in Iowa, Kansas and Nebraska (the "Gas Utility
Businesses").

WHEREAS. Seller. Aquila Co lorado. LLC. a Delaware limited partnership and a wholl y
owned subs idiary of Seller. Buyer, and for the purposes indicated therein, Parent and Merger
Sub. have entered into that certain Partnership Interes ts Purchase Agreemen t, da ted the date
hereo f (the "Interes ts Purc hase Agreement" '), pursuant to which, among other things, Buyer, or
certain of its Affiliates. will purchase all of the partnership interests of Electric Opcoand Gas
Opec (in each case. as defined in the Interests Purc hase Agreement), each ofwhich shal l be
formed by Seller to ho ld the assets related to Seller' s electric utility business and. gas uti lity
business, resp ectively, in Colorado (the "Colorado Businesses') .

WHEREAS, Seller, Parent and Merger Sub, and Buyer, have entered into an Agreement
and P lan of Merger dated the date hereof (the "Merger Agreement") , which., among other things,
provides for the merger of Merger Sub with and into Sell er (the "Merger") , which operates
certain assets utilized for its electric utili ty business in Missouri (the " Missouri Business').

WHEREAS, Parent and Merger Sub recognize that it is necessary and desirable to
continue to receive specific shared services from Buyer as the owner of certain assets of Sell er
following the closing of the Asset Purc has e Agreement and the Interests Purchase Agreement,
an d Buyer recognizes that it is necessary and de sirable to continue to receive spec ific shared
services from Merger Sub or its successor as the owner of certain assets of Seller following the
Merger.

AGREEMENT

NOW THEREFORE, in consideration of the Partie s ' respective covenants,
representations, warranties, and agreements hereinafter set forth, and intending to be legally
bound hereby, the parti es agree as follows:

------------



ARTICLE 1
SE RVICES

Section 1.1 Provision of Services. The Party providing, or causing the provi sion of.
the Services (as de fined below) is referred to herein as the "Service Provider" and the Party
receiving such Services is referred to herein as the "Service Recipient" Each of the following
may be a Service Provider or a Service Recipient: (i) on behalfofBuyer: Buyer, its wholly
owned subsidiary Black Hills Service Company, or Buyer' s Affiliates and (ii) on behalfofParent
and Merger Sub : Parent, Merger Sub or its successor, or Parent's Affiliates. The pro vision of
the Services by an Affiliate of a party shal l remain subject to the terms and conditions of this
Agreement as if provided by such Party .

Section 1.2 Customer Support Services. Buyer and Merger Sub agree to, and Parent
agrees to cause Merger Sub or its successor to, provide the customer support services to be added
to Schedule 1.2 hereto on or before July 30, 2007 by mutual agreement of the Parties (the
" Customer Support Services") to Merger Sub or its successor, as applicable. and Buyer,
respectively, from and after the Closing Date.

Section 1.3 Information Technology Services. Buye r and Merger Sub agree to, and
Parent agrees to cause Merger Sub or its successor to, provide the information technology
services to be added to Schedule 1.3 hereto on or before July 30. 2007 by mutual agreement of
the Parties (the "Information Technology Services") to Merger Sub or its successor, as
applicable, and Buyer. resp ectively, from and after the Closing Date.

Sect ion 1.4 Ac counting Services. Buyer and Merger Sub agree to, and Parent agrees
to cause Merger Sub. its successor or its applicable Affiliate to. provide the accounting services
to be added to Schedule 1.4 hereto on or before July 30. 2007 by mutual agreement of the Part ies
(the "Accounting Services," and together with the Customer Support Services and the
Information Technology Services. the "Services") to Merger Sub or its successor, as applicable.
and Buyer, respectively, from and after the Clcsing Date.

Section 1.5 Data. All data supplied to a Service Recipient pursuant to any of the
Services sha ll be provided in its then existing format Each Service Provider reserves the right to
change the format of the data supp lied to the Service Recipients as a result of any upgrades or
improvements in Service Provider's existing systems, software or hardware. If a Service
Recipient requests that data be supplied in a different format, the relevant Service Provider shall,
if commercia lly reasonable. provide such data in the format requested by such Service Rec ipient,
pro vided that any such provision of data shall be subject to a cost based additional fee calculated
in accordance with Section 2 .1. No Service Provider shall be required to make any upgrade or
improvements to its existing systems, software or hardware on behaJfo f any Service Recipient in
order to provide any Services or data in any different format As between the Service Provider
and the Service Recipient, each Service Recipient shall own all data provided by such Service
Recip ient to the Service Provider in connection with the provision of Services to such Serv ice
Recipient, or created by or on behalf of the Service Provider solely in connection with the
provision of Services to such Service Recipient. To the extent permitted by any applicable third
party agreement, each Service Prov ider hereby grants to eac h Service Recipient a perpetual,
irrevocable, non-exclusive, worldwide, royalty. free , fully-paid license to use all other data
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created by or on behalfof such Service Provider in connection with the provision of Services to
such Service Recipient

Section 1.6 Access to Service Providers. For purposes of facilitating each Service
Recipient ' s uti lization of Services hereunder, from and after the Closing Date, each Party shall
be permitted to directly contact during normal bus iness hours those individuals employed by the
other Party to be set forth on Schedule 1.6 hereto on or before July 30, 2007 by mu tual
agreement o f the Parti es (and any successorts) to the position(s) currently he ld by such
individuals) , as may be amended, so long as such individuals are employees of such other Party
and remain in the sam e or similar positions as they currently occupy on the date Schedule 1.6 is
completed.

Section 1.7 Standards of Service. In providing the Services, each Service Provider
shall use Good Utility Practices and sha ll provide the Services in substantially in the same
manner as the Services have been provided with regard to the Colorado Businesses, the Gas
Util ity Businesses and the Missouri Business by Seller prior to the Closing Date (including
without limitation with respect to emergency response times, if appl icable), and sha ll undertake
to pro vide the Services in accordance with all applicable legal requirements .

Section 1.8 Use o f Third Parti es.

(a) To the extent practicable, each Service Provider will us e the equ ipment
and employees acquired in connection wi th the Me rger Agreement, Asset Purchase Agreement
and Interes ts Purchase Agreement in providing the Services hereunder.

(b ) Subj ect to Sections 1.8(al and I .SCc), after comp letion of the T ransition
Services Plan, each Service Provider may (i) engage consultants to provide services in
connection with transition issues related to or arising in connection with performing or preparing
to perform any o f the Services or the migration services pursuant to Section 1.9 and (ii)
subcontrac t perfonnance of all or part of the Services or such migration services to a qualified
thi rd party (each, a "Th ird Party Engagement"), provided that, notwithstanding any such Thi rd
Party Engagement, the Service Provider shall remain liable for performance of the Services in
accordance wi th this Agreement. All costs incurred by the Service Provider pursuant to any
Third Part y Engagement will be charged to the Service Recipient in accordance with Sections
2 .1 and 2.2 hereof. as applicable.

(c) In the event that a Service Provider wis hes to enter into a material Third
Party Engagement, the Service Provider will provide to the Service Recipient a written
description o f the services to be performed pursuant to such Third Party Engagement, the
estimated cost thereof, the material terms and conditions of the Third Party Engagement and the
subcontractor or consultant performing such services . At the Service Reci pient's reques t, the
Service Provider wi ll co nsu lt in good faith with the Service Recipient regarding such material
Third Party Engagement, the costs associated therewith and the terms and conditions thereof
prior to en teri ng into a binding agreement with such subco ntractor or cons ultant.

(d) Each Service Provider. together with Seller, will use reasonable bes t
efforts [0 obtain any third party conse nts necessary to perform the Services as set forth herein . In
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the event that the Service Provider and Seller are unable to obtain any such consent, the Service
Provider shall not be obligated to provide such Services, and the Parties will work. together in
good faith to exp lore a commerc ially reasonable alternative arrangement. Any costs and
expenses incurred by the Service Provider in connection with obtaining such consents, including
any consent fees charged by a third party, or in connec tion with implementing such alternative
arrangement, will be charged to the Service Recipient in accordance with Sections 2,1 and 2.2
hereof, as applicable. Any costs incurred by Seller in connection with obtaining any such
consents, including any consent fees charged by a third party, will be borne by the Parties in
accordance with Sectio n 7.11 of the Merger Agreement.

Section 1.9 Migration. From and after the Closing Date, each Service Recipient sha ll
use commercially reasonable efforts to migrate the Services from the Service Prov ider as soon as
reasonably practicable. In the event that a Service Recipient reasonably believes tha t it requires
a Service Provider's ass istance in migrating any of the Services from such Service Provider, the
Service Recipient shall submit a deta iled written description to the Service Provide r setting forth
the scope of such migration serv ices, and the Service Prov ider will provide such migration
services. In the event that the Service Rec ipient engages a third party to provide any migration
services, the Service Provider sha ll cooperate with the Service Recip ient at the Service
Recipient's reasonable request in connection with the Service Recipient's receipt of such services
from a third party. All costs incurred by the Service Provider in connection with such migration
serv ices or such cooperation, as applicable, shall be borne by the Service Recipient in accordance
with Sect ions 2.1 and 2.2, as applicable.

Section 1.10 Non-solicitation. Except as express ly set forth herein or in the Asset
Purchase Agreement, neither Buyer nor Merger Sub, nor any of their respective Affiliates or
successors shall, direc tly or ind irectly, solicit the employment or services of any employee of the
other Party or its Affi liates or successors (whether as an employee, consultant, independent
contractor or otherwise) without such Party's prior written consent. For purposes of this Section
1.10, the term "solicit the employment or services" sha ll not be deemed to include general
searches for employees through media advertisements, employment plans, open job fairs,
recruitment or otherwise, provided that such searches are not focused or targeted on th e other
Party's employees.

Section 1.11 Preparation of Schedules. Each Party shall use its reasonable best efforts
to complete the preparation of all schedules to this Agreement by the applicable dates set forth
herein.

Section 1.12 Trans ition Services Committee.

(a) Within thirty (30) Business Days afte r the date hereof, a committee of
three Persons comprised of one Person designated by Parent, one Person des ignated by Buyer
and one Person designated by Seller (at the request of Parent and Buyer), and such additional
Persons as may be appointed by the Persons originally appointed to such committee (the
"Transition Services Committee") will be established to examine trans ition services issues
re lating to or arising in connection with the Services contemplated hereby. From time to time,
the Transition Services Committee will report its findings to the senior management of each of
Parent and Buyer. The Transition Services Committee sha ll have no authori ty to enter into

4

- - --~_ . ..._"---_._._----- - - - _ .-. -- ._- -~-_..._--



agreements with third parties on behalfof the Parti es. The Tran sition Services Conunittee will
use reasonable best effonsto prepare and finalize by l uly 30, 2007 a transition services plan
se tting fOM the steps to be taken by each Party in order to enable Paren t and Buyer to perform
th eir respective obligations as set forth in this Agreement, including the Schedul es to be
completed pursuant to Section s 1.2. 1.3. 1.4ar:d 2.3 ("'Transition Services Plan") , and the Parties
will use their reasonable best efforts to implement the Transition Services Plan. Except as se t
forth in Section 1.1200, aUcosts incurred by the Parti es or any of their Affiliates in co nnec tion
with the implementation of the Transition Services Plan shall be borne by the Parti es in
accordance with Sections 2.1 and 2.2 hereof, as app licable. All costs incurred by the Seller in
connection with the activities contemplated by this Section 1,12(a) shall be borne by the Part ies
in accordance with Section 7.11 of the Merger Agreement.

(b) In the event that the T ransition Services Committee agrees 10 engage a
cons ultant to provide advice to the Transition Services Committee in connection with this
Agreement, 0) such engagement shall occurpursuant to a written agreement with such
consul tant that shall be subject to the prior written app roval of each of Buyer and Parent, and (ii)
all out-o f-poc ket costs incurred by Parent and Buyer pursuant to such consulting agreement will
be split between Buyer and Parent, with eac h of Buyer and Parent bearing SOOIo of such costs.
Notwithstanding the foregoing, nothing herein shall be construed to limi t the rights o f a Service
Provider pursuant to Section 1.8.

ARTICLE 1
CO M PENSAT ION

Section 2.1 Service Fees. Each Service Recipient will pa y each Service Provider, as
compensa tion for the Services provided by such Service Recipient, such Service Provider's costs
incurred in connection with pro viding the Services . For purposeshereof a Service Provider's
costs shal l be the actual out-of-pocket employment costs (including, without limitation, wa ges
and benefits) for the individuals performi ng the Services (based upon the actual time expended
by Service Provider in performing the Services) together with actual out-of-pocket thi rd party
expenses reasonably incurred by Service Provider in providing the Services. provided that such
expenses shall exclude the allocation of any corporate ove rhead expense (collectively, the
"Service Fee s").

Section 2.2 Unassi gned Service Expenses. The Parties acknowledge that there may be
costs incurred by each Service Provider in connection with provision of the Services that are not
assignable to particular Services and are not included in the Service Fees. including but not
limited 10 (i) the actual out-o f-pocket employment costs (including. without limitation, wages
and benefits) for the indi vidual s performing the Services, (ii) the actual out-of-pocket third party
expenses reasonably incurred by such Service Provider in providing the Services, (i ii) corpo rate
overhead expenses and {iv) supervisory and management expenses incurred by such Service
Pro vider in providing the Services (collec tive ly, "Unassigned Service Expenses"). The
Unassigned Service Expenses will be split between the Service Provider and the Service
Recipient, with each of the Service Pro vider and the Service Recipient bearing fifty percent
(50%) of the Unassigned Service Expenses.
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Section 2.3 Shared A greements. Notwi thstanding anything to the contrary herein,
from and after the Closing Date, all costs and expenses incurred. by Buyer, Parent. Merger Sub or
Merger Sub's successor pursuant to the shared services facilities and equipment ag reements set
forth on Schedule 2.3 hereto and such other shared services facilities and equipment agreements
to be added to such Schedule on or before July 3D, 2007 by mutual agreeme nt of the Parties
(co llectively, the "Shared Agreemen t Expenses") shal l be split between Buyer and Merger Sub,
or Merger Sub's successor, as appli cable, with each of Buyer and Merger Sub , or Merger Sub's
successor, as applicable, bearing fifty percent (50%) of the Shared Agreement Exp enses.

Section 2.4 Tmnsitional Employee Sevemnce Costs. Buyer shall be responsible for
forty perc ent (40%), and Parent or Merger Sub or its successo r sha ll be responsible for six ty
percent (60%), of all costs of short-term severance related benefits, including ou tplacement
benefits, gross-ups for taxes, and severance payments made or prov ided by Buyer , Parent or
Merger Sub, or Merger Sub's successor, to the Corporate Employees after the Closing Date
(collectively, "Empl oyee Severance Costs").

Section 2.5 Invoices. Each Serv ice Provider will provide each Service Recipient with
a monthly invoice with reasonabl e deta il of such prior calen dar month ' s Services , if any, and the
Service Fees and Unassigned Serv ice Expenses for such prior calendar month. Each Service
Provider shall provide promptly to Service Recipient such additional supporting documentation
evidencing the provision of Serviccs, if any, and the calculation of Service Fees related thereto as
may be reasonably req ues ted by such Service Recipient, provided that no Party shall be obligated
to disc lose salary or benefits information for any individua l employee. In additio n, from and
after the Closing Date, (a) each of Parent and Buyer will cause to be provided to the other a
monthly invoice with reasonab le detail of theprior calendar month's Shared Agree ment
Expenses to be bo rne by the other Party and (b) each of Parent and Buyer will cause to be
provided to the other a monthl y invoice with reasonable detail of the Employee Severanc e Costs
to be borne by the other Party . All amounts sha1l be due and payable on or before the twenty 
fifth (25th) day following a Party's receipt ofaa invoice, delivered to such Party in accordance
with this Section 2.6 . Each Party shall pay all amounts due und er this Agreement free of any set
off, deduction or withho lding . Witho ut prejudice to any Party's other righ ts and remedies, where
any sum remains unp aid five (5) business days afte r the applicable due date, it shall carry
interest., which sha ll accrue daily, from the due da te until the date ofactual payment, at an annual
interest rate ofnine percent (9%).

ARTICLE 3
TERM; TERMINATION

Section 3. 1 Term of Services. Each Service Provider shall prov ide the Services for a
period beginning on the Clos ing Date and continuing for twelve ( 12) months following the
Closing Date (the "Services Period") unless extended pursuant to Section 3.2 below or
terminated early pursuant to Section 3.3 below.

Section 3 .2 Extension ofTenn of Services. If, despite its complianc e with Sect ion 1.9
hereo f, a Service Recipient will not be able to migrate all of the Services from the Serv ice
Provider prior to the end of the Services Period, the Serv ice Recipient may request extension of
such Services for up to an additional six (6) months or the comple tion of the migration of such
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Services, wh ichever occurs earlier (the "Ex tension Period") by providing written notice to the
Service Provider at least sixty (60) days prior to the end of the Services Period. During the
Extens ion Period, the amount ofan Service Fees due pursuant to Section 2.1 shall be increased
by 20% . During the Extensio n Period, such Service Recipient shall continue to use
commercially reasonable efforts to migrate such Services from the Service Provider .

Section 3.3 Term ination. Any Party may at any time, without waiving any legal rights
or remedies it may otherwise have, immediately terminate this Agreement upon the occurrence
ofany of the following events: (a) a material breach of this Agre ement by any other Party and
subsequent failure to cure such breach within thirty (30) days after receipt ofwritten notice
describ ing th e breach in sufficient detail, or if the breach cannot be completely cured within
thirty (30) days, failure to make substantial progress towards a cure within the thirty (30) day
period; (b) if any other Party files bankruptcy, has an involuntary petition in bankruptcy filed
aga inst it, makes an assignment to the benefit of its creditors, becomes insolvent or ceases to do
business as a going concern, or ceases Co conduct its operations in the normal course ofbusiness;
or (c) terminat ion of the Asset Purchase Agreement pursuant to Article X thereof. In addition, a
Service Rec ipient may terminate any Service prior to the end of the Services Period or the
Extension Period upon ninety (90 ) days prior written notice to the Serv ice Provider. This
Agreement will automatically terminate upon the earlier of (x) the expiration of the Services
Period or the Extension Period, as applicable, and (y) termination ofall Services pursuant to this
Section 3.3 .

Section 3.4 Effec t ofTennination . Any termination und er the provisions of
Section 3.3 shall not affect any monies owing or ob ligations incurred hereunder by any of the
Parties p rior to the effective date of term ination.

ARTICLE 4
INDEPENDENT CONTRACTOR; ETC.

Each Service Provider will perform the Serv ices in the capacity of an independent
contractor. Nothing in this Agreement will be cons trued or inferred to imply that a Service
Provide r is a partner, joint venturer, agent or representative of, or otherwise associated with,
another Party tha t is the Servic e Recipient Each Party agrees not to represent to others or tak e
any action from which othe rs co uld reasonably infer that any of the Parties hereto is a partner,
joint venturer, agent or representa tive of, or otherwise associated with, the other Parties. All
employees and representatives of a Service Provider shall be deemed for purposes of all
compensation and employee benefits matters to be employees or representatives of such Service
Provider and not employees or represent atives of the relevant Service Recipient.

ARTICLE S
INDEMNIFICATION

From and after the Closing Date, eac h Party hereto sha ll, and Parent shal l cause Merger
Sub's successor, if app licable, to, indemnify, defend. save and hold harmless each other Party
(and each such Party's respective former, present and future officers, directors, employees,
agents and sha reholders), and such Party's successors and assigns from and against any Losses in
connection with third party claims caused by, relating to or arising out of the indenmifying
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Party's gross negligence or willful misconduct in connection with the transaction s contemplated
by this Agreement, except with respect to any Losses arising from the indemnified Party 's gross
negligence or will ful misconduct.

ARTICLE 6
LIMITATION ON LIABILITY

Notwiths tanding anything to the contrary elsewhere in this Agreement or provided for
under any applicable Law, (a) except with respect to claim s that are the subject of
indemnification pursuant to Art icle 4, no Party will , in any event, be liable to any other Party ,
either in contract or in tort , for any consequential, incidental, ind irect, specia l or punitive
damages of such other Party arising out of or in connec tion with this Agreement, includin g loss
of future revenue, income, or profits, diminution in value, or los s of business reputation or
oppo rtunity, relating to the breach or alleged breach hereofor otherwise, whether or not the
possibility of such damages has been disclosed to such other Party in advance or could have been
reasonably foreseen by such other Party and (b) except with respect to any liabilities arising from
a Party's gross negligence or willful misconduct, no Party shall be liable to any other Party for
damages arising out of or in connec tion with this Agreement.

ARTICLE 7
l\IISCELLANEOUS

Section 7.1 Governing Law . THIS AGREEMENT WILL BE DEEMED TO BE
MADE IN AND IN ALL RESPECTS SHAL L BE INfERPRETED, CON ST RUED AND
GOVERNED BY AN D IN ACCORDANCE WITH THE LAW OF THE STATE OF
DELAWARE , WITHOlIT GIVING EFFECT TO THE CONFLICTS OF RULES THEREOF.

Section 7.2 Arb itration. Any dispute, controversy or disputed claim arising under, in
connec tion with or relating to, this Agreement, as well as any amendment, purported amendment
or termination, or any breach or violation thereo f, shall be finall y settled and determined under
and pursuant to the applicable commercial arbitra tion rules and procedures of the American
Arbitration Association. The arbi tration shall be held in Chicago, Illinois. The arb itrator(s) shall
have no affi liation or rela tionship with any Party or their counsel and, when feasible, shal l hav e
training or experience in the subject matter of the dispute. Any award or dec ision rendered
pursuant to such rules and procedures shall be final and binding on all of the Parti es hereto and
their respective successors and assigns. Such decision or award shall be in writing, signed by the
arbitrator( s), shall state the reasons upon which the decision or award is based and shall be
rendered no later than three (3) months after the completion of the arbitration proceedings. The
arb itrntor(s), in deciding any dispute, controversy or claim arising under thi s Agreement as
provided in this Section 7.2, shall look to the substantive laws of the State of Delaware for the
resolution of the dispute, controversy or claim . Judgment on any decision or award pursuant
hereto may be entered in any court having j urisdiction thereof. Notwithstanding anything here in
to the contrary, if a Party make s a good faith determination that a breach of the terms of this
Agreement by another Party is such that the damages to such Party resulting from the breach
would be incapable of redress such tha t a temporary restraining order or other immediate
inju nctive reliefi s the only adequate remedy, then such Party may make imm ediate application
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to a state or federal cou rt located in Chicago, Illinois, and each Party submits to such venue and
jurisdiction for such purposes .

Section 7.3 Survival. The provisions o f Section 3.4 and of Articles 4, 5, 6 and 7 of
this Agreement sha ll survive indefinitely fol lowing termination or expiration of this Agreement
for any reason. In addition., the pro visions of Section 2.3 shall survive term ination or expirati on
of this Agreement for any reason until such time as Parent and Buyer and their respective
Affiliate s ha ve no furth er obligations purs uant to the shared services facilities and equipment
agreements set forth on Schedule 2.3 hereto.

Section 1.4 Counterparts. Thi s Agreement, and any certi ficates and instruments
delivered under or in accordance herewith, may be executed in any number ofcounterparts
(including by facsimile or other electronic transmission), each such counterpart being deemed to
be an original instrument, and all such counterparts will together co nstitu te the same ins trument.
it be ing understood that all of the Parti es need not sign the same counterpart.

Section 7.5 Successors and Assigns. Thi s Agreement will be binding upon the Parti es
and their respective successors and assigns , except that no right, benefit or obligation hereunder
may be assigned by any Party without the prior wri tten cons ent of the other Parti es.

Section 7.6 Entire Agreement. ThisAgreement, together with the Asset Purchase
Agreement, the Interes ts Purchase Agreement and the other agreements contemplated therein,
contains the entire agreemen t among the Part ies with respect 10 its subject matter and supe rsedes
aU negot iations, prior di scussions. agreements . arrangements and understandings, written or oral.
relating to the subject matter hereof. There are no representations. warranties. covenants or
agreements between or among the Parti es with respect to the subject matter hereof other than
those expressly set forth herein.

Section 7.7 Amendments. This Agreement may be amended, mod ified. or
supplemented only by wri tten agreement executed and delivered by duly authorized offic ers of
each of the Part ies.

Section 1.8 NQThird Party Beneficiaries. Thi s Agreement is not intended to, and does
not, confer upon any Person other than the Parties any rights or remedies her eunder other than
their respective Affiliates and other than as set forth in Article 5. Witho ut limit ing the generality
of the foreg oing, no provision of this Agreemem creates any third party beneficiary rights in any
employee or former employee of Seller. Buyer, Parent or Merger Sub (including any beneficiary
or dependent thereof) in respect of continued employment or resumed employment, and no
provision o f this Agreement creates any rights inany employee or former employee o f Seller,
Buyer, Parent or Merger Sub (including any benefic iary or dependent thereof) in respect of any
benefits that may be pro vided, directly or indirectly , under any employee benefit plan or
arrangement except as express ly provided for under such plans or arrangements.

Section 7.9 Severability. Any term or provision hereof that is invalid or unenforceable
in any situation in any j urisdiction will not affec t the validity or enforceability of the remaining
terms and provision s hereof or the validity or enforceability of the offending tenn or provision in
any other situation or in any other jurisdict ion .
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Section 7. 10 Force Majeure. A Party will not be deemed to have defaulted or failed to
perform hereunder if that Party' s inability to perform or default will have been caus ed by an
event or events beyond the reasonable control and without the fault of that Party, including
(without limitation) acts of Govemmental Entity, embargoes, fire, Oood, exp los ions, acts of God
or a public enemy, strikes, acts of terrorism, labor disputes, vandalism, civil riots or commotions,
or the inability to procure necessary raw materials, supplies or equipment.

Section 7.11 Not ices. Al l not ices and other communications required or desired to be
given under thi s Agreement shall be given pursuant to the pro visions of Section 11.4 of the Asset
Purchase Agreement.

Section 7.12 Confidentiality.

(a) Each Party agrees to maintain the confidentiality of all eon-public
infonnation relating to any other Party, its Affili ates Of any third party that may be disclosed by a
Party to such other Party in connection with the performance of the Services hereunder an d to
use such information solely for the purposes of providing or receiving the Services hereunder.
Notwithstanding the foregoing, a Party's ob ligation hereunder sha ll not apply to information that:

(i) is already in the receiving Party's possession at the time of
disclosure thereof and is not otherwise subject to a confidentiality obligation;

(ii) is or subseq uently becomes part of the public domain through no
action o f the receiving Party;

(iii) is subsequently received by the receiving Party form a third party
which has no obl igation of confidentiality to the Party disclosing the non-public information.

(b) Notwiths tanding Section 7. 12(a), eon-public infonnation may be disclosed
by the receiving Party:

(i) to the receiving Party's Affiliates, directors, officers, employees,
agents . auditors , consultan ts and financial adv isors . provided that the receiving Party ensures that
such parties comply with this Section 7.12; and

(ii) as required by Law, prov ided that, if permitted by Law, written
notice of such requirement shal l be given promptly to the disclosing Party so that it may take
reasonable steps to avoid and minimize the extent of suc h disclosure.

[Th e remainder ofthis page is blank. Signature pagefollows.]
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IN WITNESS WHEREOF. each of the Parties has caused this"Agreement to be duly
executed anddeliveredas of tbe date first above written.

"BUYER":

By:
Name: David R. EmeIy
Title: President.Cbief Ex

O!fi= ODd ChairrlA
Board of Directors

"PARENr':

GREAT PLAINS ENERGY INCORPORATED

By:
Name: Michael J. Chesser
Title: Chairman of theBoard and

ChiefExecutive Officer

"MERGER SUB":

GREGORY ACQUISITION CORP.

By:
Name: Terry Bassham
Title: President

[Signature Page to TnnRtioa Sa'vica Agreemmt]
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly
executed and de livered as of the date first above writt en .

"BUYER":

BLACK HILLS CORPORATION

By:
Name: David R. Emery
Title: President, Chie f Executive

Officer and Chairman of the
Board of Direc tors

"PA RENT" :

GREAT PLAINS E."JERGY INCORPORATED

1. Chesser
q..j&+n of the Board and

xecutive Officer

"MERGER SUB":

GREGOR\.~CQUISITI

By: ~
Name: Terry m
Title: President

(Signature Page 10 Tnnsirion SeniceI AJrDcmtlll]

- --- - - -- - - ----- -
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AMENDMENT 1 TO

TRANSITION SERVICES AG REEMENT

This is Amendment 1 dated as of July 3D, 2007("Amendment") to the Transition
Services Agreement (ItAgreement!') dated as of February 6, 2007. by and among Black
Hill s Corporation, a South Dakota corporation ("Buyer"), Great Plains Energy
Incorporated, a Missouri corporation ("Parent").and Gregory Acquisition Corp., a
Delawarecorporation and wholly-owned subsidiary ofParent ("Merger Sub").

WHEREAS. the Agreement provides that certain Schedules shall be mutually
agreed by the Parties and added to the Agreement following the effective date thereof;

WHEREAS, theParties wish to amend the Agreement to add a Schedule and to
clarifycertainotherprovisions; and

WHEREAS, capitalized tenus used but not defined herein shall have the
respectivemeanings ascribed to them in the Agreement.

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

1. Amendment of Section 1.2. Section 1.2 of the Agreement is hereby
amended and restated by deleting it in its entirety and replacing it with the following:

"Services. Buyer and Merger Sub agree to, and Parent agrees to cause Merger Sub or its
successor to, provide the services set forth.on Schedule 1.2 hereto (collectively, the
"Services") to Merger Sub or its successor, as applicable, and Buyer, respectively, from
and after the Closing Date."

2. Addition of Scbed ule 1.2. The schedule of Services attached hereto is
hereby added to the Agreement as Schedule 1.2.

3. Deletion of Sed ioD 1.3. Section 1.3 of the Agreement is hereb y amended
and restated by deleting it in its entirety and replacing it with the following:

"Intentionally Omitted.n

4. Deletion ofSedion 1.4. Section 1.4 of the Agreement is hereby amended
and restated by deleting it in its entirety and replacing it with the following:

"Intentionally Omitted."

5. Amendment of Section 1.6. Section 1.6 of the Agreement is hereby
amended by deleting "July 30,2007" and replacing it with "January 31, 2008."

l. l ..v9489462
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6. Amendmen t to Section 1.12la). Section 1.12(a) afthe Agreement is
hereby amended and restated by deleting it in its entirety and replacing it with the
following:

"Within thirty (30) Business Days after the date hereof, a committee of three Persons
comprised of one Person designated by Parent. one Person designated by Buyer and one
Person designated by Seller (at the request ofParent and Buyer), and such additional
Personsas may be appointed by the Persons originally appointed to such committee (the
"Transition Services Comrnitteej willbe established to examine transition services
issues relating to or arising in connection with the Services contemplated hereby. From
time to time, the Transition Services Committee may form subcommittees and groups for
specific transition services issues and will report its findings, and the findi ngs of the
subcommittees and groups, to the senior management ofeach ofParent and Buyer. The
Transition Services Committee shall have no authority to enter into agreements with third
parties on behalfof the Parties. The Transition Services Committee will use reasonable
best efforts to prepare, and supplement from time to time, a transition services plan
setting forth the steps to be taken by each Party in order to enable Parent and Buyer to
perfonn their respective obligations as set forth in thi s Agreement, incl uding the
Schedule to be completed pursuant to Section 1.2 t'Iransition Services Plan") , and the
Parties will use their reasonable best efforts to imp lement the Transition Services Plan.
Except as set forth in Section l .l2(b), all costs incurred by the Parties or any of their
Affiliates in connection with the implementation of the Transition Services Plan shal l be
borne by the Parties in accordance with Sections 2.1 and 22 hereof, as applicable. All
costs incurred by the Seller in connection with the activities contemplated by this Section
1.12(a) shal l be borne by the Parties in accordance with Section 7.1 1 of the Merger
Agreement."

7. Ad ditio n of Sectio n 1.13. The following is hereby added to the
Agreement as Section 1.13:

"In addition to the activities of the Transition Services Co mmittee pursuant to Section
1.12, from time to time, the Parties may elect to engage in certain project work or project
planning work with respect to the Services prior to Closing. In such event, the Parties
will mutually agree on aU material aspects ofsuch project including, but not limited to,
the scope, the commencement date, the estimated completion date, the fees to be paid by
one Party to the other in consideration ofsuch project and the allocation of any expenses
incurred in connection with such project. Such agreement shal l be memorialized in
writing and signed by both parties prior to the commencement ofany such project."

8. Amendment of SedioD2.1. Section 2.1 of the Agreement is hereby
amended and restated by deleting it in its entirety and replacing it with the following:

"Eac h Service Recipient will pay each Service Provider. as compensation for the Services
provided by such Service Recipient, such Service Provi der's costs incurred in connection
with providing the Servi ces. For purposes hereof, a Service Providers' costs shall be a
pro-rated portion of the Employment Costs (as defined below) for the individuals

2
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performing the Services (basedupon the actua l time expe nded by Service Provider in
perform ing the Servi ces) together with actual out-of-pocket third party expenses
reasonably incurred by Service Provider in providing the Services, provided that such
expenses shall exclude the allocation ofany corporate overhead expense except as
expressly set forth in the definition ofEmployment Costs below (collectively, the
"Service Fees"). As used in this Agreement, "Employment Costs" shall mean (i) the
salary of an individual plus (ii) an overhead allocation of 56.7% of the salary of an
individual plus (iii) the individual's target bonus."

9. Amendment of Section 2.2. Section 2.2 of the Agreement is hereby
amended and restated by deleting it in its entirety and replacing it with the following:

"TheParties acknowledge that there may be costs incurred by each Service Provider in
connectionwith provision of theServices that are not ass ignable to particular Services
and are not inc luded in the Service Fees, inc luding bU1 not limited to (i) corporate
overhead expenses and (ii) supervisory and management expensesincurred by such
Service Provider in providing the Services (collect ively, "Unassigned Service Expenses").
The Unassigned Service Expenses will be spli t between the Service Provider and the
Service Recipient, with each of the Service Provider and the Service Recipient bearing
fifty percent (50%) of the Unassigned SCIVice Expenses. Without limiting the foregoing,
theParties agree that the following costs associated with the Lenexa Data Center shall be
deemed Unassigned Service Expenses to be borne by the Part ies in accordance with thi s
Section 2.2: (x) costs incurred pursuant to the Lenexa Data Center lease in effect as of
Closing ; (y) costs incurred pursuant to the lease(s) of equipment used in the Lenexa Data
Center in effect as ofClosing and (z) Employment Costs for individuals perfonning
maintenance on the Lenexa Data Center and the equipment used therein, in each case
until the earlier of (A) the expiration of the Lenexa Data Center lease or such equipment
lease(s), as app licable Wid (B) the date that is eighteen (18) months following the Closing
Date."

10. Amendment of Section 2.3. Section 2.3 of the Agreement is hereby
amended by deleting "July 30, 2001" and replacing it with "January 31, 2008 ."

11, Effect on Agreement. The Agreement shall continue in full force and
effect as amended by this Amendment. From and after the date hereof, all references to
the Agreement shall be deemed to mean the Agreement, as amended by this Amendment.

12. G overning Law. TIllS AMENDMENT WILL BE DEEMED TO BE
MADEIN AND IN ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED
AND GOVERNED BY AND IN ACCORDANCE WITH THE LAWOF THE STATE
OF DELAWARE, WlTHOUT GIVINGEFFECTTO THE CONFLICTS OF RULES
TIlEREOF.

13. Counternarts . This Amendment may be executed in any number of
counterparts (including by facsimile or other electronic transmission) , each such
counterpart being deemed to be an original instrument. and all such counterparts \\i11

3

1-lA/948946.2
677'71.ll'1_New Yorl< se>va"4A MSW · OIall July 26, '1fJC1 - 3:10 PM



together constitute the sameinstrument, it beingunderstood that all of the Partiesneed
not sign the same counterpart.

• • •
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IN WITNESS WHEREOF, eachof the Partieshas causedthis Amendment to he duly
executed and delivered asof the date first above written.

"BUYER":

BLACK HILLS CORPORATION

BY:~
~:~: it:£: 't:/!r~~"IC-t&MS4
"PARENT":

GREAT PLAINS ENERGY INCORPORAlED

BY: ~~==========Name:
TItl.,

"MERGER SUB":

GREGORY ACQillSITION CORP.

BY:~~==========Name:
Titl.,

5
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IN WITNESS WHEREOF, each of the Parties has caused this Ameodmentto be duly
executedand delivered as of the date first above written.

"BUYER":

BLACK HILLSCORPORATION

BY: ~==========Name:
Title: _

"PARENT":

"MERGER SUB":

GREGORYACQUISITION CORP.

By: f\..>cl.iol>"'l£"------ - - -
Name: 1'\.t'!= c. ,t,.,>')h
Title: S,,,,s...rv o=.-~ ~~1
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Schedu le 1.1
SCHEDULE QF SERVICES

S b'MS bIded b MServi s t bIce 0 eprov y crger u ,or eraer u s successor. to Buyer:

T of Service Oeser' lion
IT 5enIice$ Applicationsupport and rr.a;ntenancc for the folJowinj: applications:

• CIS
• CADS
• Pcoplaoft
• STORMS
• FAME
• PowerP!aIlt

• Hvocrioo
CommunicatiOD linkbetweenB UldParent's Affiliates
The ill»wmg security lIpplicaDons, equipment and serviceJ for
Buyeruser and l'letWork access:

• User AcceS$ cceeet
• Firewallmanagementbetweenthe netwoI"ks

•
The following telecom suvices:

• Data clmrlts
• LocaJ IClepboQc service
• Long distanceservice
• SooNs
• ~ar pb<mes
•

of Lenexa EMS~~

'" ""k n
Customer sevlee Customer data mi ion
Do<:umcnt Services Mailsorting anddelivery(downtown area), and convenience copi~

on floor
Document center n
Document assembl
Posta e and !hi in
RecordsIn on! accnl to FileNet ..em

Facilities Services Se bed 0 m l at Paten'" Affiliates
Pu at Parent's Affiliates
Office ace at Pamlt's Affiliates

Additional Services Such additional services lIS mutually agreed011 or before January 31,

'OIl'
MeN: Sub'S bvided bv B e to Mtherv sces • pr o uy r eraer u co r , r J sueeesser -

T . f SeMc< Descri
Human Resour«s Benefitsadministration services providedpursuantto Hewitt
Seni=

_ el

IT Scrvic:es A uila.com web$ite routiD
'bI. domain email routIn

Pbone and 3()0/11 forwardin

Additional SCrvkes Such additional services lIS mutually agreed on or be(on: January J 1,
200.

6
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In addition to the Services set forth above. on a case-by-case basis . an y Party or its
successor will provide the other Party with the services of the former Seller employees
set forth in the table below (to the extent that such employees are and remain current
employees ofa Party or its successor) for up to 17 hours per week per employee 10 assist
such Party with theactivities set forth below. provided that (i) such Party is unable to
perform such activities for itself without such assistance and (ii) such assistance is not
available from a third party at a commercially reasonable cost.

In the event that the foregoing criteria are met and such Party requires the assistance of
the following employees for any project that is reasonably anticipated to require more
than seventeen (17) aggregate hours ofemployee time for all employees participating in
such project" such Party will submit to the other Party a written proposal setting forth (i)
the specific services for which it requires the assistance of such employees. (ii) the
commencement date for such assistance, (iii) the number ofbours per week that such
assistance is required (not to exceed 17hours per week per employee) and (iv) the
expected duration of such assistance. Such proposal shall be subject to the prior written
approval ofthe other Party. Each Party acknowledges that responsibility for the
performance of such activities remains with such Party, and that the assistance of the
employees of the other Party shall be limited to tasks as defined in the agreed proposal
and consultations with respect to specific questions or issues related to such tasks.

Type of Activity Description Merger Sub Employee(s) (to Buyer EmpJoyec{s) [to be

be completed o~8~rbefbre completed on or before
JanlUU"i 3 1, 2008 Januarv 31 20081

Finance / Acccuntin
Accounting Regulatory Accounting and

Rmortinl!':
Tax Accounting (Property,
Sales Use & Franchise)
p 011
Accounts a able
External -Accounting systems &...-Pre-exl.sting workers comp
claims

H=.. Retiree pension
Resources administration

HRMS admin istration,
confilluration and reoortin2.

IT Application customization
and data mteretton
Sclca user adminiKtration
The foll owing data center
services:

• Server
[maintenance]

• Storage

• Back-up
adm inistration and

671S71.07-Ncw York Se.- 4A
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maintenao"
Security for data eemer and
...<wom

Electric Electrical metertesting and
OperationsI sunnort
T&D SCADA applications

sunnon
SCADAdata management
and milrrltiOll
MV90I Largecustomer
bi1lin"

Additional Such additional activitiesas
Activities mutually agreed OD Of

berorci....-;"" 31, 200S
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CERT IFICATE O F SERVIC E

1hereby certify that a copy of the foregoing comments were served electronically on this

1o(day of August 2007, upon each ofthe following parties of record:

General Counsel Office
Missouri Public Service Commission
200 Mad ison Street , Sui te 800
P.O. Box 360
Jefferson City, MO 65102

Kevin Thompson
Missouri Public Service Commission
200 Madison Street. Suite 800
P.O. Box 360
Jefferson City, MO 65102

Stuart Conrad
Finnegan. Conrad & Peterson, L.C.
3100 Broadway, Suite 1209
Kansas City, MO 64 111

James C. Swearengen
Brydon, Swearengen & England P.c.
312 East Capitol Avenue
P.O. Box 456
Jefferson City, MO 65102

Paul S. DeFord
Lathrop & Gage L.C.
2345 Grand Blvd, Suite 2800
Kansas City, MO 64108-2684

Allen B. Gamer
City of Independence
111 E. Maple Street
Independence, MO 640 50

Lewis Mills
Office Of Public Counsel
200 Madison Street , Suite 650
P.O. Box 2230
Jeff erson City, MO 65 I02

David Woodsmall
Finnegan, Conrad & Peterson, L.C.
428 E. Capitol Ave., Suite 300
Jefferson City, MO 65102

Renee Parsons
Aquila Networks
20 West 9th Street
Kansas City, MO 64105

Paul A. Boudreau
Brydon, Swearengen & England P.C.
312 East Capitol Avenue
P.O. Box 456
Jefferson City, MO 65102

Dayla Schwartz Bishop
City of Independence .
II I E. Maplc St.
Independence, MO 64050

Alan 1. Robbins
Jennings Strouss & Salmon, PLC
1700 Pennsylvania Ave, NW
Suite 500
Washington, DC 20006



Debra D. Roby
Jennings Strouss & Salmon, PLC
1700 Pensylvania Ave., NW
Suite 500
Washington, DC 20006

Raymond L. Gifford
Kamler Shepherd & Reichert, LLP
1515 Arapahoe Street, Tower I, Suite 1600
Denver, CO 80202

Adam M. Peters
Kamlet Shepherd & Reichert, LLP
1515 Arapahoe Street , Tower I, Suite 1600
Denver, CO 80202

Rnbert H. Handley
City of Lee's Summit, Missouri
220 SW Green Street
Lees Summit, MO 64063

William D. Steinmcicr
William D. Steinmeier, P.C.
203 1 Tower Drive
P.O. Box 104595
Jefferson City, MO 65 110-4595

Cindy Reams Martin
408 S.E. Douglas
Lees Summit, MO 64063-4247

Leland Curtis
Curtis. Heinz, Garrett & O'Keefe, P.C.
130 S. Bemiston, Suite 200
St. Louis, MO 63105

- - - - --- - --- _....._ -

Amy M. Danneil
Kamlet Shepherd & Reichert, LLP
1515 Arapahoe Street, Tower I , Suite 1600
Denver, CO 80202

Mark W. Comley
Newman, Comley & Ruth P.c.
601 Monroe Street. , Suite 301
P.O. Box 537
Jefferson City, MO 65102-0537

Willie E. Sheph erd
Kamlet Shepherd & Reichert, LLP
1515 Arapahoe Street, Tower I, Suite 1600
Denver, CO 80202

Mary Ann Young
William D. Steinmeier, P.C.
2031 Tower Drive
P.O. Box 104595
Jefferson City, MO 651 104595

Debra L. Moore
Countyof Cass, Missouri
Cass County Courthouse
102 E. Wall
Harrisonville, M O 64701

Carl J. Lumley
Curtis, Heinz, Garrett & O'Keefe, P.C.
130 S. Bemiston, Ste 200
St. Louis, MO 63105

Lewis O. Campbell
Law Offices of Lewis O. Campbell
P.O. Box 51508
Albuquerque, NM 87181 -1508



Paul N. Jones
NNSA-DOE
PO Box 5400
Albuquerque, NM 87185-5400

James Richard Wacrs
Blake & Uhlig, P.A.
753 State Avenue, Suite 475
Kansas City, KS 66101

John B. Coffman
87 1 Tuxedo Blvd.
St. Louis, MO 63 119-2044

Jane L. Williams
Blake & Uhlig, P.A.
753 StateAvenue. Suite 475
Kansas City, KS 6610 I

Charles B. Stewart
Stewart & Keevil, L.L.C.
4603 John Garry Drive, Suite 11
Columbia, MO 65203

Matthew Uhrig
Lake LawFinn
3401 West Truman Blvd .
Jefferson City, MO 65109

Curtis D. Blanc

---------




