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Item 1.01 Entry into a Material Definitive Agreement
 
Underwriting Agreement
 
On May 17, 2006, Great Plains Energy Incorporated (the “Company”) entered into an Underwriting Agreement with Merrill Lynch & Co. and Credit Suisse Securities
(USA) LLC, as representatives of the underwriters named therein, and Merrill Lynch & Co., as Forward Seller, covering the issue and sale by the Company of 4,563,000
shares of its common stock and the sale of 1,755,000 shares of the Company’s common stock by the Forward Seller in connection with the Forward Sale Agreement
discussed below. The Company also granted the underwriters an option (which was exercised in full on May 22, 2006) to purchase up to an additional 684,450 shares of
common stock to cover over-allotments, if any, of the shares to be issued by the Company in the offering. The public offering price was $27.50 per share. The
Underwriting Agreement contains customary representations, warranties and agreements of the Company and customary conditions to closing, indemnification rights and
obligations of the parties and termination provisions. A copy of the Underwriting Agreement is attached hereto as Exhibit 1.1 and the foregoing summary is qualified in its
entirety by reference thereto.
 
Forward Sale Agreement
 
The Company also entered into a Forward Sale Agreement with Merrill Lynch Financial Markets, Inc., as Forward Purchaser, dated as of May 17, 2006, relating to the
forward sale by the Company of 1,755,000 shares of common stock (the number of shares of common stock to be borrowed and sold by the Forward Seller pursuant to the
Underwriting Agreement). The Forward Sale Agreement provides for settlement on a settlement date or dates to be specified at the Company’s discretion, subject to certain
exceptions, no later than one year following the effective date of the Forward Sale Agreement at an initial forward sale price of $26.6062 per share, which is the public
offering price of the Company’s shares of common stock in the offering less the underwriting discount, subject to adjustment as described below.
 
Subject to the provisions of the Forward Sale Agreement, the Company will receive an amount equal to $26.6062 per share, plus interest based on the federal funds rate
less a spread, less scheduled decreases of $0.415 on each of May 25, 2006, August 25, 2006, November 27, 2006 and February 23, 2007, from the Forward Purchaser upon
settlement of the Forward Sale Agreement if the Company elects to physically settle the Forward Sale Agreement by delivering solely shares of the Company’s common
stock.
 
The Forward Purchaser will have the right to require the Company to physically settle the Forward Sale Agreement on a date specified by the Forward Purchaser upon the
occurrence of certain events, including if (a) the Forward Purchaser is unable during certain periods to hedge its exposure to the transactions contemplated by the Forward
Sale Agreement because of the lack of sufficient shares of the Company’s common stock being made available for borrowing by share lenders at a rate that is equal to or
less than a specified threshold, (b) on any day following the date of the Forward Sale Agreement, the Company declares (i) any cash dividend above a specified threshold
or (ii) certain non-cash distributions, issuances or dividends to existing holders of shares of its common stock, (c) either the Forward Purchaser or the Company has the
right to designate an early termination date pursuant to Section 6 of the deemed ISDA Master Agreement (relating to bankruptcy or insolvency) that governs the Forward



Sale Agreement or (d) certain merger events, certain tender offers, any nationalization, any delisting or any change in law (as each such term is defined in the Forward Sale
Agreement) occurs. The Forward Purchaser’s decision to exercise its right to require the Company to settle the Forward Sale Agreement will be made irrespective of the
Company’s need for capital. In the event that the Company elects, or is required, to settle the Forward Sale
 

 
Agreement with shares of common stock, delivery of such shares would likely result in dilution to the Company’s earnings per share and return on equity.
 
In addition, upon certain events of bankruptcy, insolvency or reorganization relating to the Company, the Forward Sale Agreement will terminate without further liability to
either party. Following any such termination, the Company would not issue any shares, and it would not receive any proceeds pursuant to the Forward Sale Agreement.
 
Except under the circumstances described above, the Company has the right, in lieu of physical settlement of the Forward Sale Agreement, to elect cash or net physical
settlement of the Forward Sale Agreement. If the Company elects cash or net physical settlement of the Forward Sale Agreement, the Forward Purchaser or one of its
affiliates will purchase shares of the Company’s common stock in secondary market transactions over a period of time for delivery to stock lenders in order to unwind its
hedge. If the price of the common stock at which the Forward Purchaser or its affiliate unwinds the Forward Purchaser’s hedge is below the applicable forward sale price,
the Forward Purchaser will pay the Company such difference in cash (if the Company cash settles) or deliver to the Company shares of common stock having a market
value equal to such difference (if the Company net physically settles). If the price of the Company’s common stock at which the Forward Purchaser or its affiliate unwinds
the Forward Purchaser’s hedge exceeds the applicable forward sale price, the Company will pay the Forward Purchaser an amount in cash equal to such difference (if the
Company elects to cash settle) or the Company will deliver to the Forward Purchaser a number of shares of common stock having a market value equal to such difference
(if the Company elects to net physically settle). Any such difference could be significant. In addition, the purchases of shares of common stock by the Forward Purchaser
or an affiliate thereof to unwind the Forward Purchaser’s hedge could cause the price of the Company’s common stock to increase over time, thereby increasing the
number of shares or amount of cash the Company owes to the Forward Purchaser. The Forward Sale Agreement is attached hereto as Exhibit 1.2 and the foregoing
summary is qualified in its entirety by reference thereto. 
 
Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
The exhibits accompanying this report are listed in the accompanying Exhibit Index.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

 GREAT PLAINS ENERGY INCORPORATED
  
 /s/Terry Bassham
  
 Terry Bassham
 Executive Vice President- Finance & Strategic Development and Chief Financial

Officer

Date: May 23, 2006
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The following exhibits are filed herewith and are exhibits to the Registrant’s Registration Statement on Form S-3, Registration No. 333-133891, as noted below:
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Description

   
1.1 1.2.1 Underwriting Agreement among Great Plains Energy Incorporated, Merrill Lynch & Co.

and Credit Suisse Securities (USA) LLC, as representatives of the underwriters named
therein, and Merrill Lynch & Co. as forward seller, dated May 17, 2006.

   
1.2 1.2.2 Confirmation of Forward Stock Sale Transaction between Great Plains Energy

Incorporated and Merrill Lynch Financial Markets, Inc., dated May 17, 2006.
   
5.1 5.1 Opinion of Mark G. English, General Counsel and Assistant Secretary of Great Plains

Energy Incorporated.
   



Exhibit 1.1
 

 
GREAT PLAINS ENERGY INCORPORATED

 
6,318,000 shares of common stock

(no par value)
 

UNDERWRITING AGREEMENT
 

May 17, 2006
 
MERRILL LYNCH & CO.
CREDIT SUISSE SECURITIES (USA) LLC
 

As representatives (the “Representatives”)
of the several Underwriters (as defined below)

 
c/o Merrill Lynch, Pierce, Fenner & Smith

Incorporated
4 World Financial Center
North Tower
New York, New York 10080

 
Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 10010

 
Ladies and Gentlemen:
 
    Great Plains Energy Incorporated, a Missouri corporation (the “Company”), confirms its agreement with the Representatives and each of the other Underwriters
named in Schedule A hereto (collectively, the “Underwriters,” which term shall also include any underwriter substituted as hereinafter provided in Section 10 hereof), with
respect to the issue and sale by the Company and the purchase by the Underwriters, acting severally and not jointly, of the respective numbers of shares of Common Stock,
no par value, of the Company (“Common Stock”) set forth in Schedule A-I (the “Initial Company Securities”), and with respect to the grant by the Company to the
Underwriters, acting severally and not jointly, of the option described in Section 2(b) hereof to purchase all or any part of additional shares of Common Stock to cover
over-allotments, if any (the “Option Company Securities”). In addition, the Company and Merrill Lynch & Co. (the “Forward Seller”), at the Company’s request in
connection with the letter agreement dated the date hereof between the Company and Merrill Lynch Financial Markets, Inc. (the “Forward Counterparty”), acting through
Merrill Lynch & Co., as agent (the “Forward Agreement”), relating to the forward sale by the Company, subject to the Company’s right to elect Cash Settlement (as such
term is defined in the Forward Agreement), of up to 1,755,000 shares of Common Stock (the shares of Common Stock issued by the Company upon settlement of the
Forward Agreement, whether pursuant to Physical Settlement (as such term is defined in the Forward Agreement), Net Physical Settlement (as such term is defined in the
Forward Agreement), as a result of an Acceleration Event (as such term is
 

defined in the Forward Agreement) or otherwise, the “Settlement Securities”), confirm their respective agreements with each of the other Underwriters with respect to the
sale by the Forward Seller and the purchase by the Underwriters, acting severally and not jointly, of the number of shares of Common Stock set forth in Schedule A-II (the
“Forward Securities”), which shares will be borrowed by the Forward Counterparty for sale pursuant to this Agreement. In this Agreement, the Initial Company Securities,
the Option Company Securities and the Settlement Securities are referred to collectively as the “Company Securities.” The Initial Company Securities, the Option
Company Securities and the Forward Securities are referred to collectively as the “Securities.”
 

The Company and the Forward Seller understand that the Underwriters propose to make a public offering of the Securities as soon as the Representatives deem
advisable after this Agreement and the Forward Agreement have been executed and delivered.
 

The Company has filed with the Securities and Exchange Commission (the “SEC”) an automatic shelf registration statement on Form S-3 (No. 333-133891),
including the related preliminary prospectus or prospectuses, which registration statement became effective upon filing under Rule 462(e) of the rules and regulations of
the SEC (the “1933 Act Regulations”) under the Securities Act of 1933, as amended (the “1933 Act”). Such registration statement covers the registration of the Securities
under the 1933 Act. Promptly after execution and delivery of this Agreement, the Company will prepare and file a prospectus in accordance with the provisions of Rule
430B (“Rule 430B”) of the rules and regulations of the SEC under the 1933 Act and paragraph (b) of Rule 424 (“Rule 424(b)”) of the 1933 Act Regulations. Any
information included in such prospectus that was omitted from such registration statement at the time it became effective but that is deemed to be part of and included in
such registration statement pursuant to Rule 430B is referred to as “Rule 430B Information.” Each prospectus used in connection with the offering of the Securities that
omitted Rule 430B Information is herein called a “preliminary prospectus.” Such registration statement, at any given time, including the amendments thereto at such time,
the exhibits and any schedules thereto at such time, the documents incorporated by reference therein pursuant to Item 12 of Form S-3 under the 1933 Act at such time and
the documents otherwise deemed to be a part thereof or included therein by 1933 Act Regulations, is herein called the “Registration Statement.” The Registration
Statement at the time it originally became effective is herein called the “Original Registration Statement.” The final prospectus in the form first furnished to the
Underwriters for use in connection with the offering of the Securities, including the documents incorporated by reference therein pursuant to Item 12 of Form S-3 under the
1933 Act at the time of the execution of this Agreement and any preliminary prospectuses that form a part thereof, is herein called the “Prospectus.” For purposes of this
Agreement, all references to the Registration Statement, any preliminary prospectus, the Prospectus or any amendment or supplement to any of the foregoing shall be
deemed to include the copy filed with the SEC pursuant to its Electronic Data Gathering, Analysis and Retrieval system (“EDGAR”).
 
    All references in this Agreement to financial statements and schedules and other information which is “contained,” “included” or “stated” (or other references
of like import) in the Registration Statement, any preliminary prospectus or the Prospectus shall be deemed to mean and include all such financial statements and schedules
and other information which is incorporated by reference in or otherwise deemed by 1933 Act Regulations to be a part of or
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included in the Registration Statement, any preliminary prospectus or the Prospectus, as the case may be; and all references in this Agreement to amendments or
supplements to the Registration Statement, any preliminary prospectus or the Prospectus shall be deemed to mean and include the filing of any document under the
Securities Exchange Act of 1934, as amended (the “1934 Act”), which is incorporated by reference in or otherwise deemed by 1933 Act Regulations to be a part of or
included in the Registration Statement, any preliminary prospectus or the Prospectus, as the case may be.
 

Section 1A. Representations and Warranties of the Company.
 

(a)  The Company represents and warrants to, and agrees with, each Underwriter, the Forward Seller and the Forward Counterparty as of the date hereof, as of
the Applicable Time (as defined below), as of the Closing Time (as defined below) and as of each Date of Delivery (if any) (as defined below) that:
 

(i)  Status as a Well-Known Seasoned Issuer. (A) At the time of filing the Original Registration Statement, (B) at the time of the most recent
amendment thereto for the purposes of complying with Section 10(a)(3) of the 1933 Act (whether such amendment was by post-effective amendment,
incorporated report filed pursuant to Section 13 or 15(d) of the 1934 Act or form of prospectus), (C) at the time the Company or any person acting on its behalf
(within the meaning, for this clause only, of Rule 163(c) of the 1933 Act Regulations) made any offer relating to the Securities in reliance on the exemption of
Rule 163 of the 1933 Act Regulations and (D) at the date hereof, the Company was and is a “well-known seasoned issuer” as defined in Rule 405 of the 1933 Act
Regulations (“Rule 405”), including not having been and not being an “ineligible issuer” as defined in Rule 405. The Registration Statement is an “automatic
shelf registration statement,” as defined in Rule 405, and the Securities, since their registration on the Registration Statement, have been and remain eligible for
registration by the Company on a Rule 405 “automatic shelf registration statement.” The Company has not received from the SEC any notice pursuant to Rule
401(g)(2) of the 1933 Act Regulations objecting to the use of the automatic shelf registration statement form.

 
At the time of filing the Original Registration Statement, at the earliest time thereafter that the Company or another offering participant made a bona fide

offer (within the meaning of Rule 164(h)(2) of the 1933 Act Regulations) of the Securities and at the date hereof, the Company was not and is not an “ineligible
issuer,” as defined in Rule 405.

 
(ii)  Registration Statement, Prospectus and Disclosure at Time of Sale. The Original Registration Statement became effective upon filing

under Rule 462(e) of the 1933 Act Regulations (“Rule 462(e)”) on May 8, 2006, and any post-effective amendment thereto also became effective upon filing
under Rule 462(e). No stop order suspending the effectiveness of the Registration Statement has been issued under the 1933 Act and no proceedings for that
purpose have been instituted or are pending or, to the knowledge of the Company, are contemplated by the SEC, and any request on the part of the SEC for
additional information has been complied with.
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Any offer that is a written communication relating to the Securities made prior to the filing of the Original Registration Statement by the Company or any
person acting on its behalf (within the meaning, for this paragraph only, of Rule 163(c) of the 1933 Act Regulations) has been filed with the SEC in accordance
with the exemption provided by Rule 163 of the 1933 Act Regulations (“Rule 163”) and otherwise complied with the requirements of Rule 163, including without
limitation the legending requirement, to qualify such offer for the exemption from Section 5(c) of the 1933 Act provided by Rule 163.

 
At the respective times the Original Registration Statement and each amendment thereto became effective, at each deemed effective date with respect to

the Underwriters pursuant to Rule 430B(f)(2) of the 1933 Act Regulations and at the Closing Time (and, if any Option Company Securities are purchased, at each
Date of Delivery), the Registration Statement complied and will comply in all material respects with the requirements of the 1933 Act and the 1933 Act
Regulations, and did not and will not contain an 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 not misleading.

 
Neither the Prospectus nor any amendments or supplements thereto, at the time the Prospectus or any such amendment or supplement was issued and at

the Closing Time (and, if any Option Company Securities are purchased, at each Date of Delivery), included or will include an untrue statement of a material fact
or omitted or will omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading.

 
Each preliminary prospectus (including the prospectus or prospectuses filed as part of the Original Registration Statement or any amendment thereto)

complied when so filed in all material respects with the 1933 Act Regulations and each preliminary prospectus and the Prospectus delivered to the Underwriters
for use in connection with this offering was identical to the electronically transmitted copies thereof filed with the SEC pursuant to EDGAR, except to the extent
permitted by Regulation S-T.

 
As of the Applicable Time, neither (x) the Issuer General Use Free Writing Prospectus(es) (as defined below) issued at or prior to the Applicable Time,

the Statutory Prospectus (as defined below) and the information included on Schedule B hereto, all considered together (collectively, the “General Disclosure
Package”), nor (y) any individual Issuer Limited Use Free Writing Prospectus (as defined below), when considered together with the General Disclosure Package,
included any untrue statement of a material fact or omitted to state any material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

 
As used in this subsection and elsewhere in this Agreement:

 
“Applicable Time” means 7:00 pm (Eastern time) on May 17, 2006 or such other time as agreed by the Company and the Representatives.
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“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 of the 1933 Act Regulations (“Rule 433”), relating
to the Securities that (i) is required to be filed with the SEC by the Company, (ii) is a “road show that is a written communication” within the meaning of Rule
433(d)(8)(i), whether or not required to be filed with the SEC or (iii) is exempt from filing pursuant to Rule 433(d)(5)(i) because it contains a description of the
Securities or of the offering that does not reflect the final terms, in each case in the form filed or required to be filed with the SEC or, if not required to be filed, in
the form retained in the Company’s records pursuant to Rule 433(g).

 
“Issuer General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is intended for general distribution to prospective investors,

as evidenced by its being specified in Schedule C hereto.
 



“Issuer Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not an Issuer General Use Free Writing Prospectus.
 

“Statutory Prospectus” as of any time means the prospectus relating to the Securities that is included in the Registration Statement immediately prior to
that time, including any document incorporated by reference therein and any preliminary or other prospectus deemed to be a part thereof.

 
      Each Issuer Free Writing Prospectus, as of its issue date and at all subsequent times through the completion of the public offer and sale of the
Securities or until any earlier date that the issuer notified or notifies the Representatives as described in Section 3(e), did not, does not and will not include any
information that conflicted, conflicts or will conflict with the information contained in the Registration Statement or the Prospectus, including any document
incorporated by reference therein and any preliminary or other prospectus deemed to be a part thereof that has not been superseded or modified.   No filing of any
"road show" (as defined in Rule 433(h)) is required in connection with the offering of the Securities.
 

The representations and warranties in this subsection shall not apply to statements in or omissions from the Registration Statement, the Prospectus or any
Issuer Free Writing Prospectus made in reliance upon and in conformity with written information furnished to the Company by any Underwriter through the
Representatives expressly for use therein.

 
(iii)  Incorporated Documents. The documents incorporated or deemed to be incorporated by reference in the Registration Statement

and the Prospectus at the time they were or hereafter are filed with the SEC, complied and will comply in all material respects with the requirements of the 1933
Act and the 1933 Act Regulations or the 1934 Act and the rules and regulations of the SEC thereunder (the “1934 Act Regulations”), as applicable, and, when
read together with the other information in the Prospectus, (a) at the time the Original Registration Statement became effective, (b) at the earlier of time the
Prospectus was first used and the date and time of the first contract of sale of Securities in this offering and (c) at the Closing Time (and, if any Option Company
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Securities are purchased, at each Date of Delivery), did not and will not contain an 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 not misleading.

 
(iv)  Due Incorporation and Qualification. The Company has been duly incorporated and is validly existing as a corporation in good

standing under the laws of the state of its incorporation with corporate power and authority to own, lease and operate its properties and to conduct its business as
described in the Prospectus and to enter into and perform its obligations under this Agreement and the Forward Agreement; and the Company is duly qualified as
a foreign corporation to transact business and is in good standing in each jurisdiction in which such qualification is required, whether by reason of the ownership
or leasing of property or the conduct of business, except where the failure to so qualify and be in good standing would not have a Material Adverse Effect (as
defined herein).

 
(v)  Subsidiaries. Each “significant subsidiary” (as such term is defined in Rule 1-02 of Regulation S-X) of the Company and each of

KLT Inc.; Kansas City Power & Light Company (“KCP&L); KLT Energy Services Inc.; Innovative Energy Consultants Inc.; Custom Energy Holdings, L.L.C.;
and Strategic Energy, L.L.C. (“Strategic Energy”) (each, a “Subsidiary” and, together with each “significant subsidiary,” the “Subsidiaries”) has been duly
organized or formed and is validly existing as a corporation or limited liability company in good standing under the laws of its jurisdiction of incorporation or
formation, has corporate or limited liability company power and authority to own, lease and operate its properties and to conduct its business as described in the
Prospectus and is duly qualified as a foreign corporation or limited liability company to transact business and is in good standing in each jurisdiction in which
such qualification is required, whether by reason of the ownership or leasing of property or the conduct of business, except where the failure so to qualify or to be
in good standing would not result in a Material Adverse Effect (as defined herein); except as otherwise disclosed in the Registration Statement, all of the issued
and outstanding shares of capital stock or limited liability company interests owned directly or indirectly by the Company of each such Subsidiary have been duly
authorized and validly issued, are fully paid and non-assessable and are owned by the Company, directly or through subsidiaries, free and clear of any security
interest, mortgage, pledge, lien, encumbrance, claim or equity; and none of the outstanding shares of capital stock or limited liability company interests of any
Subsidiary was issued in violation of the preemptive or similar rights of any securityholder of such Subsidiary.

 
(vi)  Capitalization. As of the date hereof, the Company’s authorized, issued and outstanding share capital comprises 74,909,798 shares

of common stock, without par value; 100,000 shares of 3.80% cumulative preferred stock, par value $100 per share; 100,000 shares of 4.50% cumulative
preferred stock, par value $100 per share; 70,000 shares of 4.20% cumulative preferred stock, par value $100 per share and 120,000 shares of 4.35% cumulative
preferred stock, par value $100 per share. The shares of issued and outstanding capital stock of the Company have been duly authorized and validly issued and are
fully paid and non-assessable; none of the outstanding shares of capital stock of
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the Company was issued in violation of the preemptive or other similar rights of any securityholder of the Company.
 

(vii)  Accountants. The accountants who issued their reports on the financial statements included or incorporated by reference in the
Prospectus are an independent registered public accounting firm within the meaning of the 1933 Act and the 1933 Act Regulations.

 
(viii)  Financial Statements. The financial statements and any supporting schedules of the Company included or incorporated by

reference in the Registration Statement, the General Disclosure Package and the Prospectus present fairly, in all material respects, the financial position of the
Company as of the dates indicated and the results of its operations and cash flows for the periods specified; and, except as stated therein, said financial statements
have been prepared in conformity with generally accepted accounting principles in the United States (“GAAP”) applied on a consistent basis; and any supporting
schedules included in the Registration Statement present fairly, in all material respects, the information required to be stated therein. The selected financial data
and the summary financial information included or incorporated by reference in the Prospectus present fairly, in accordance with GAAP, the information shown
therein and have been compiled on a basis consistent with that of the audited financial statements included or incorporated by reference in the Registration
Statement.

 
(ix)  Authorization of Agreements. This Agreement has been duly authorized, executed and delivered by the Company. The Forward

Agreement has been duly authorized, executed and delivered by the Company and constitutes a valid and binding obligation of the Company, enforceable against
the Company in accordance with its terms, except as the enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or similar
laws affecting enforcement of creditors’ rights generally and except as enforcement thereof is subject to general principles of equity (regardless of whether
enforcement is considered in a proceeding in equity or at law).

 



(x)  Authorization and Description of Securities. The Initial Company Securities and the Option Company Securities have been duly
authorized for issuance and sale to the Underwriters pursuant to this Agreement and, when issued and delivered by the Company pursuant to this Agreement
against payment of the consideration set forth herein, will be validly issued, fully paid and non-assessable and the issuance of the Initial Company Securities and
the Option Company Securities is not subject to the preemptive or other similar rights of any securityholder of the Company; the Settlement Securities have been
duly authorized and reserved for issuance and sale to the Forward Counterparty pursuant to the Forward Agreement and, when issued and delivered by the
Company to the Forward Counterparty pursuant to the Forward Agreement against payment in consideration set forth therein (if any), will be validly issued, fully
paid and non-assessable and the issuance by the Company of the Settlement Securities is not subject to the preemptive or other similar rights of any securityholder
of the Company; the Common Stock conforms, in all material respects, to all statements relating thereto contained in the Prospectus and such description
conforms, in all material respects, to the rights set forth in the instruments defining the same; no holder of the Securities is or will
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be subject to personal liability by reason of being such a holder; and the Forward Agreement conforms in all material respects to the description thereof in the
Prospectus.

 
(xi)  Material Changes or Material Transactions. Since the respective dates as of which information is given in the Registration

Statement, the General Disclosure Package or the Prospectus, except as may otherwise be stated therein or contemplated thereby, (a) there has been no material
adverse change in the condition, financial or otherwise, or in the earnings, business affairs or business prospects of the Company and its subsidiaries considered as
one enterprise, whether or not arising in the ordinary course of business (a “Material Adverse Effect”) and (b) there have been no transactions entered into by the
Company and its subsidiaries considered as one enterprise other than those in the ordinary course of business which are material with respect to the Company and
its subsidiaries considered as one enterprise.

 
(xii)  No Defaults. Neither the Company nor any of the Subsidiaries is in violation of its Articles of Incorporation, charter, limited

liability company agreement or by-laws. Except as would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect,
neither the Company nor any of the Subsidiaries is in default in the performance or observance of any obligation, agreement, covenant or condition contained in
any contract, indenture, mortgage, loan agreement, note, lease or other instrument to which the Company or any of the Subsidiaries is a party or by which it or any
of them may be bound, or to which any of the property or assets of the Company or any of the Subsidiaries is subject (collectively, the “Agreements and
Instruments”). The execution and delivery of this Agreement and the Forward Agreement and the consummation of the transactions contemplated herein and
therein have been duly authorized by all necessary corporate action and do not and will not conflict with or constitute a breach of, or default under, or result in the
creation or imposition of any lien, charge or encumbrance upon any property or assets of the Company or any Subsidiary pursuant to, any material Agreements
and Instruments, nor will such action result in any violation of the provisions of the Articles of Incorporation, charter, limited liability company agreement or by-
laws, of the Company or any of the Subsidiaries or any applicable law, administrative regulation or administrative or court order or decree.

 
(xiii)  Regulatory Approvals. The Company has made all necessary filings and obtained all necessary consents, orders or approvals in

connection with the issuance and sale of the Company Securities or will have done so by the time the Company Securities shall be issued and sold, and no
consent, approval, authorization, order or decree of any other court or governmental agency or body is required for the consummation by the Company of the
transactions contemplated by this Agreement and the Forward Agreement, except such as may be required under state securities (“Blue Sky”) laws.

 
(xiv)  Legal Proceedings; Contracts. Except as may be set forth, incorporated or deemed incorporated by reference in the Prospectus,

there is no action, suit or proceeding before or by any court or governmental agency or body, domestic or foreign, now pending, or, to the knowledge of the
Company, threatened against or affecting, the Company or any of the Subsidiaries which would reasonably be expected to result in any Material Adverse Effect,
or might materially and adversely affect its properties or assets
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or would reasonably be expected to materially and adversely affect the consummation of the transactions contemplated by this Agreement or the Forward
Agreement; and there are no contracts or documents of the Company which are required to be filed as exhibits to the Registration Statement by the 1933 Act or by
the 1933 Act Regulations which have not been so filed.

 
(xv)  Franchises. The Company and the Subsidiaries hold, to the extent required, valid and subsisting franchises, licenses and permits

authorizing them to carry on the respective utility businesses in which they are engaged (including, without limitation, the regulated utility businesses conducted
by KCP&L and the competitive electricity supply services provided by Strategic Energy), in the territories from which substantially all of their gross operating
revenue is derived, except where the failure to hold such franchises, licenses and permits would not result in a Material Adverse Effect.

 
(xvi)  Environmental Laws. Except as described, incorporated or deemed incorporated by reference in the Registration Statement and

except as would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, (A) neither the Company nor any of the
Subsidiaries is in violation of any federal, state, local or foreign statute, law, rule, regulation, ordinance, code, policy or rule of common law or any judicial or
administrative interpretation thereof, including any judicial or administrative order, consent, decree or judgment, relating to pollution or protection of human
health, the environment (including, without limitation, ambient air, surface water, groundwater, land surface or subsurface strata) or wildlife, including, without
limitation, laws and regulations relating to the release or threatened release of chemicals, pollutants, contaminants, wastes, toxic substances, hazardous substances,
petroleum or petroleum products, asbestos-containing materials or mold (collectively, “Hazardous Materials”) or to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of Hazardous Materials (collectively, “Environmental Laws”), (B) the Company and the Subsidiaries have all
permits, authorizations and approvals required under any applicable Environmental Laws and are each in compliance with their requirements, (C) there are no
pending or, to the knowledge of the Company, threatened administrative, regulatory or judicial actions, suits, demands, demand letters, claims, liens, notices of
noncompliance or violation, investigation or proceedings relating to any Environmental Law against the Company or any of the Subsidiaries and (D) there are no
events or circumstances that would reasonably be expected to form the basis of an order for clean-up or remediation, or an action, suit or proceeding by any
private party or governmental body or agency, against or affecting the Company or any of the Subsidiaries relating to Hazardous Materials or any Environmental
Laws.

 
(xvii)  Investment Company Act. The Company is not and, upon the issuance and sale of the Company Securities as contemplated

herein and in the Forward Agreement and the application of the net proceeds from the sale of the Initial Company Securities and the Option Company Securities
and the net proceeds (if any) from the sale of the Settlement Securities, each as described in the Prospectus, will not be required to register as an “investment
company” under the Investment Company Act of 1940, as amended (the “1940 Act”).
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(xviii)  ERISA. The Company and the Subsidiaries are in compliance in all material respects with all presently applicable provisions of

the Employee Retirement Income Security Act of 1974, as amended, including the regulations and published interpretations thereunder (“ERISA”); no “reportable
event” (as defined in ERISA) has occurred with respect to any “pension plan” (as defined in ERISA) for which the Company or any of the Subsidiaries would
have any material liability; the Company and the Subsidiaries have not incurred and do not expect to incur any material liability under (A) Title IV of ERISA with
respect to the termination of, or withdrawal from, any “pension plan” or (B) Section 412 or 4971 of the Internal Revenue Code of 1986, as amended, including the
regulations and published interpretations thereunder (the “Code”); and each “pension plan” for which the Company or any of the Subsidiaries would have any
liability that is intended to be qualified under Section 401(a) of the Code is so qualified in all material respects and nothing has occurred, whether by action or by
failure to act, which would cause the loss of such qualification.

 
(xix)  Insurance. The Company and each of the Subsidiaries carry, or are covered by, insurance in such amounts and covering such

risks as is adequate for the conduct of their respective businesses and the value of their respective properties.
 

(xx)  Taxes. The Company and each of the Subsidiaries has filed all federal, state and local income and franchise tax returns required to
be filed through the date hereof and has paid all taxes due thereon, except such as are being contested in good faith by appropriate proceedings, and no tax
deficiency has been determined adversely to the Company or any of its Subsidiaries which has had, nor does the Company have any knowledge of any tax
deficiency which, if determined adversely to the Company or any of the Subsidiaries, would reasonably be expected to have, a Material Adverse Effect.

 
(xxi)  Internal Controls. The Company and each of its Subsidiaries (A) make and keep accurate books and records and (B) maintain

internal accounting controls which provide reasonable assurance that (i) transactions are executed in accordance with management’s authorization; (ii)
transactions are recorded as necessary to permit preparation of its financial statements and to maintain accountability for its assets; (iii) access to its assets is
permitted only in accordance with management’s authorization; and (iv) the reported accountability for its assets is compared with existing assets at reasonable
intervals. Except as described in the Prospectus, since the end of the Company’s most recent audited fiscal year, there has been (I) no material weakness in the
Company’s internal control over financial reporting (whether or not remediated) and (II) no change in the Company’s internal control over financial reporting that
has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.

 
(xxii)  Sarbanes-Oxley. The Company is in compliance, in all material respects, with all applicable provisions of the Sarbanes-Oxley

Act of 2002 and the rules and regulations promulgated in connection therewith, including Section 402 related to loans, and the requirement that the Company and
its consolidated subsidiaries maintain the following, among other, controls and procedures:
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(A)  a system of “internal accounting controls” as contemplated in Section 13(b)(2)(B) of the 1934 Act;

 
(B)  “disclosure controls and procedures” as such term is defined in Rule 13a-15(e) under the 1934 Act; and

 
(C)  “internal control over financial reporting” as such term is defined in Rule 13a-15(f) under the 1934 Act.

 
(xxiii)  Pending Proceedings and Examinations. The Registration Statement is not the subject of a pending proceeding or examination

under Section 8(d) or 8(e) of the 1933 Act, and the Company is not the subject of a pending proceeding under Section 8A of the 1933 Act in connection with the
offering of the Securities.

 
(b)  Additional Certifications. Any certificate signed by any director or officer of the Company and delivered to the Underwriters or to counsel for the

Underwriters shall be deemed a representation and warranty by the Company to the Underwriters, the Forward Seller and the Forward Counterparty as to the matters
covered thereby on the date of such certificate and, unless subsequently amended or supplemented, at each representation date subsequent thereto.
 

Section 1B. Representations and Warranties of the Forward Seller . The Forward Seller represents and warrants to, and agrees with, each Underwriter as of the
date hereof, as of the Applicable Time and as of the Closing Time that:
 

(a)  Underwriting Agreement. This Agreement has been duly authorized, executed and delivered by the Forward Seller and, at the Closing Time, the
Forward Seller will have the full right, power and authority to sell, transfer and deliver the Forward Securities.
 

(b)  Authorization of the Forward Agreement. The Forward Agreement has been duly authorized, executed and delivered by the Forward Seller and
constitutes a valid and binding obligation of the Forward Seller, enforceable against the Forward Seller in accordance with its terms, except as the enforcement thereof may
be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting enforcement of creditors’ rights generally and except as enforcement thereof is
subject to general principles of equity (regardless of whether enforcement is considered in a proceeding in equity or at law).
 

(c)  Right to Transfer. The Forward Seller will, at the Closing Time, have the free and unqualified right to transfer the Forward Securities to be sold by
the Forward Seller hereunder, free and clear of any security interest, mortgage, pledge, lien, charge, claim, equity or encumbrance of any kind; and upon delivery of such
Forward Securities and payment of the purchase price therefor as herein contemplated, assuming each of the Underwriters has no notice of any adverse claim, each of the
Underwriters will have the free and unqualified right to transfer the Forward Securities purchased by it from the Forward Seller, free and clear of any security interest,
mortgage, pledge, lien, charge, claim, equity or encumbrance of any kind.
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Section 2.  Sale and Delivery to Underwriters; Closing.



 
(a)  (i) Initial Company Securities. On the basis of the representations and warranties herein contained and subject to the terms and conditions herein set

forth, the Company agrees to sell to each Underwriter, severally and not jointly, and each Underwriter, severally and not jointly, agrees to purchase from the Company, at
the price per share set forth in Schedule B, the number of Initial Company Securities set forth in Schedule A-I opposite the name of such Underwriter, plus any additional
number of Initial Company Securities which such Underwriter may become obligated to purchase pursuant to the provisions of Section 10 hereof.
 

(ii)  Forward Securities. On the basis of the representations and warranties herein contained and subject to the terms and conditions
herein set forth, the Forward Seller agrees to sell to each Underwriter, severally and not jointly, and each Underwriter, severally and not jointly, agrees to purchase
from the Forward Seller, at the price per share set forth in Schedule B, the number of Forward Securities set forth in Schedule A-II opposite the name of such
Underwriter, plus any additional number of Forward Securities which such Underwriter may become obligated to purchase pursuant to the provisions of Section
10 hereof.

 
(b)  Option Company Securities. In addition, on the basis of the representations and warranties herein contained and subject to the terms and conditions

herein set forth, the Company hereby grants an option to the Underwriters, severally and not jointly, to purchase up to an additional 684,450 shares of Common Stock at
the price per share set forth in Schedule B, less an amount per share equal to any dividends or distributions declared by the Company and payable on the Initial Company
Securities but not payable on the Option Company Securities. The option hereby granted will expire 30 days after the date hereof and may be exercised in whole or in part
from time to time only for the purpose of covering over-allotments which may be made in connection with the offering and distribution of the Initial Company Securities
upon notice by the Representatives to the Company setting forth the number of Option Company Securities as to which the several Underwriters are then exercising the
option and the time and date of payment and delivery for such Option Company Securities. Any such time and date of delivery (a “Date of Delivery”) shall be determined
by the Representatives, but shall not be later than seven full business days after the exercise of said option, nor in any event prior to the Closing Time, as hereinafter
defined. If the option is exercised as to all or any portion of the Option Company Securities, each of the Underwriters, acting severally and not jointly, will purchase that
proportion of the total number of Option Company Securities then being purchased which the number of Initial Company Securities set forth in Schedule A-I opposite the
name of such Underwriter bears to the total number of Initial Company Securities, subject in each case to such adjustments as the Representatives in their discretion shall
make to eliminate any sales or purchases of fractional shares.
 

(c)  Payment. Payment of the purchase price for, and delivery of certificates for, the Initial Company Securities and the Forward Securities shall be made
at the offices of Davis Polk & Wardwell, 1600 El Camino Real, Menlo Park, California 94025, or at such other place as shall be agreed upon by the Representatives, the
Forward Seller and the Company, at 9:30 A.M. (Eastern time) on the fourth (if the pricing occurs after 4:30 P.M. (Eastern time) on any given day) business day after the
date hereof (unless postponed in accordance with the provisions of
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Section 10), or such other time not later than ten business days after such date as shall be agreed upon by the Representatives, the Forward Seller and the Company (such
time and date of payment and delivery being herein called “Closing Time”).
 

In addition, in the event that any or all of the Option Company Securities are purchased by the Underwriters, payment of the purchase price for, and delivery of
certificates for, such Option Company Securities shall be made at the above-mentioned offices, or at such other place as shall be agreed upon by the Representatives and
the Company, on each Date of Delivery as specified in the notice from the Representatives to the Company.
 

Payment for the Initial Company Securities and the Option Company Securities shall be made to the Company by wire transfer of immediately available funds to
a bank account designated by the Company against delivery to the Representatives for the respective accounts of the Underwriters of certificates for the Initial Company
Securities and the Option Company Securities to be purchased by them. Payment for the Forward Securities shall be made to the Forward Seller by wire transfer of
immediately available funds to a bank account designated by the Forward Seller against delivery to the Representatives for the respective accounts of the Underwriters of
certificates for the Forward Securities to be purchased by them. It is understood that each Underwriter has authorized the Representatives, for its account, to accept
delivery of, receipt for, and make payment of the purchase price for, the Securities, including any Option Company Securities, that it has agreed to purchase. Each of
Merrill Lynch & Co. and Credit Suisse Securities (USA) LLC, individually and not in its capacity as representative of the Underwriters, may (but shall not be obligated to)
make payment of the purchase price for the Securities, including any Option Company Securities, to be purchased by any Underwriter whose funds have not been received
by the Closing Time or the relevant Date of Delivery, as the case may be, but such payment shall not relieve such Underwriter from its obligations hereunder.
 

(d)  Denominations; Registration. Certificates for the Initial Company Securities and the Option Company Securities, if any, shall be in such
denominations and registered in such names as the Representatives may request in writing at least one full business day before the Closing Time or the relevant Date of
Delivery, as the case may be. The certificates for the Initial Company Securities and the Option Company Securities, if any, will be made available for examination and
packaging by the Representatives in The City of New York not later than 10:00 A.M. (Eastern time) on the business day prior to the Closing Time or the relevant Date of
Delivery, as the case may be.
 

Section 3. Covenants of the Company.
 

The Company covenants with each Underwriter as follows:
 

(a)  Compliance with Securities Regulations and SEC Requests; Payment of Filing Fees. The Company, subject to Section 3(b), will comply with the
requirements of Rule 430B and will notify the Representatives immediately, and confirm the notice in writing (which shall include notice by e-mail), until the Closing
Time (i) when any post-effective amendment to the Registration Statement or new registration statement relating to the Securities shall become effective, or any
supplement to the Prospectus or any amended Prospectus shall have been filed, (ii) of the receipt of any comments from the SEC, (iii) of any request by the SEC for any
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amendment to the Registration Statement or the filing of a new registration statement or any amendment or supplement to the Prospectus or any document incorporated by
reference therein or otherwise deemed to be a part thereof or for additional information, (iv) of the issuance by the SEC of any stop order suspending the effectiveness of
the Registration Statement or such new registration statement or of any order preventing or suspending the use of any preliminary prospectus, or of the suspension of the
qualification of the Securities for offering or sale in any jurisdiction, or of the initiation or threatening of any proceedings for any of such purposes or of any examination
pursuant to Section 8(e) of the 1933 Act concerning the Registration Statement, (v) any withdrawal or lowering of the rating assigned by Moody’s Investors Service, Inc.
or Standard & Poor’s Rating Group (each, a “Rating Agency”) to any debt securities of the Company or the public announcement by any Rating Agency that it has under
surveillance or review, with possible negative implications, its rating of such debt securities, but only to the extent such Rating Agency has notified the Company of such



surveillance or review, and (vi) if the Company becomes the subject of a proceeding under Section 8A of the 1933 Act in connection with the offering of the Securities.
The Company will effect the filings required under Rule 424(b), in the manner and within the time period required by Rule 424(b) (without reliance on Rule 424(b)(8)),
and will take such steps as it deems necessary to ascertain promptly whether the form of prospectus transmitted for filing under Rule 424(b) was received for filing by the
SEC and, in the event that it was not, it will promptly file such prospectus. The Company will make every reasonable effort to prevent the issuance of any stop order and, if
any stop order is issued, to obtain the lifting thereof at the earliest possible moment. The Company shall pay the required SEC filing fees relating to the Securities within
the time required by Rule 456(b)(1)(i) of the 1933 Act Regulations without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of the
1933 Act Regulations (including, if applicable, by updating the “Calculation of Registration Fee” table in accordance with Rule 456(b)(1)(ii) either in a post-effective
amendment to the Registration Statement or on the cover page of a prospectus filed pursuant to Rule 424(b)).
 

(b)  Filing of Amendments and Exchange Act Documents. The Company will give the Representatives and the Forward Seller notice of its intention to
file or prepare any amendment to the Registration Statement or new registration statement relating to the Securities or any amendment, supplement or revision to either any
preliminary prospectus (including any prospectus included in the Original Registration Statement or amendment thereto at the time it became effective) or to the
Prospectus, whether pursuant to the 1933 Act, the 1934 Act or otherwise, and the Company will furnish the Representatives and the Forward Seller with copies of any such
documents a reasonable amount of time prior to such proposed filing or use, as the case may be, and will not file or use any such document to which the Representatives,
the Forward Seller or counsel for the Underwriters shall reasonably object. The Company has given the Representatives and the Forward Seller notice of any filings made
pursuant to the 1934 Act or 1934 Act Regulations within 48 hours prior to the Applicable Time; the Company will give the Representatives notice of its intention to make
any such filing from the Applicable Time to the Closing Time and will furnish the Representatives and the Forward Seller with copies of any such documents a reasonable
amount of time prior to such proposed filing and will not file or use any such document to which the Representatives, the Forward Seller or counsel for the Underwriters
shall reasonably object. 
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(c)  Delivery of Registration Statements. The Company has furnished or will deliver to the Representatives, the Forward Seller and counsel for the
Underwriters, without charge, copies of the Original Registration Statement and of each amendment thereto (including exhibits filed therewith or incorporated by reference
therein and documents incorporated or deemed to be incorporated by reference therein or otherwise deemed to be a part thereof) and copies of all consents and certificates
of experts, and will also deliver to the Representatives and the Forward Seller, without charge, a conformed copy of the Original Registration Statement and of each
amendment thereto (without exhibits) for each of the Underwriters. The copies of the Original Registration Statement and each amendment thereto furnished to the
Underwriters will be identical to the electronically transmitted copies thereof filed with the SEC pursuant to EDGAR, except to the extent permitted by Regulation S-T.
 

(d)  Delivery of Prospectuses. The Company has delivered to each Underwriter, without charge, as many copies of each preliminary prospectus as such
Underwriter reasonably requested, and the Company hereby consents to the use of such copies for purposes permitted by the 1933 Act. The Company will furnish to each
Underwriter, without charge, during the period when the Prospectus is required to be delivered under the 1933 Act, such number of copies of the Prospectus (as amended
or supplemented) as such Underwriter may reasonably request. The Prospectus and any amendments or supplements thereto furnished to the Underwriters will be identical
to the electronically transmitted copies thereof filed with the SEC pursuant to EDGAR, except to the extent permitted by Regulation S-T.
 
        (e)  Continued Compliance with Securities Laws. The Company will comply with the 1933 Act and the 1933 Act Regulations and the 1934 Act and
the 1934 Act Regulations so as to permit the completion of the distribution of the Securities as contemplated in this Agreement and in the Prospectus. If at any time when a
prospectus relating to the Securities is required to be delivered under the 1933 Act any event shall occur or condition exist as a result of which it is necessary, in the
reasonable opinion of counsel for the Underwriters or counsel for the Company, to amend or supplement the Prospectus in order that the Prospectus will not include an
untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein not misleading in the light of the circumstances existing
at the time the Prospectus is delivered to a purchaser, or if it shall be necessary, in the reasonable opinion of either such counsel, to amend or supplement the Registration
Statement or to file a new registration statement or amend or supplement the Prospectus in order to comply with the requirements of the 1933 Act or the 1933 Act
Regulations, the Company will promptly prepare and file with the SEC such amendment, supplement or new registration statement, whether by filing documents pursuant
to the 1934 Act, the 1933 Act or otherwise as may be necessary to correct such untrue statement or omission or to comply with such requirements, the Company will use
its best efforts to have such amendment or new registration statement declared effective as soon as practicable (if it is not an automatic shelf registration statement with
respect to the Securities) and the Company will furnish to the Underwriters such number of copies of such amendment, supplement or new registration statement as the
Underwriters may reasonably request. If at any time following issuance of an Issuer Free Writing Prospectus there occurred or occurs an event or development as a result
of which such Issuer Free Writing Prospectus conflicted or would conflict with the information contained in the Registration Statement (or any other registration statement
relating to the Securities) or the Statutory Prospectus or any preliminary prospectus or included or would include an untrue statement of a material fact or
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omitted or would omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances prevailing at that subsequent time, not
misleading, the Company will promptly notify the Representatives and will promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus to
eliminate or correct such conflict, untrue statement or omission.
 

(f)  Earnings Statements. The Company will make generally available to its securityholders as soon as practicable, but not later than 90 days after the
close of the period covered thereby, an earnings statement (in form complying with the provisions of Rule 158 under the 1933 Act) covering each twelve month period
beginning, in each case, not later than the first day of the Company’s fiscal quarter next following the “effective date” (as defined in such Rule 158) of the Registration
Statement.
 

(g)  Blue Sky Qualifications. The Company will endeavor, in cooperation with the Underwriters, to qualify the Securities for offering and sale under the
applicable securities laws of such states and other jurisdictions of the United States as the Underwriters may designate and will maintain such qualifications in effect for as
long as may be required for the distribution of the Securities; provided, however, that the Company shall not be obligated to file any general consent to service of process
or to qualify as a foreign corporation in any jurisdiction in which it is not so qualified. The Company will file such statements and reports as may be required by the laws
of each jurisdiction in which the Securities have been qualified as above provided. The Company will promptly advise the Underwriters of the receipt by the Company of
any notification with respect to the suspension of the qualification of the Securities for sale in any such state or jurisdiction or the initiating or threatening of any
proceeding for such purpose. 
 

(h)  1934 Act Filings. The Company, during the period when the Prospectus is required to be delivered under the 1933 Act, will file promptly all
documents required to be filed with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the 1934 Act.
 

(i)  Use of Proceeds. The Company will use the net proceeds received by it from the sale of the Initial Company Securities and the Option Company
Securities and the net proceeds (if any) received by it from the sale of the Settlement Securities in the manner specified in the Prospectus under “Use of Proceeds.”



 
(j)  Restriction on Sale of Certain Securities. During a period of 90 days from the date of the Prospectus, the Company will not, without the prior written

consent of the Representatives, (i) directly or indirectly, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant to sell or lend or otherwise transfer or dispose of any shares of Common Stock or similar securities or any securities convertible into or
exercisable or exchangeable or repayable for Common Stock or similar securities or file any registration statement under the 1933 Act with respect to any of the foregoing
or (ii) enter into any swap or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of the
Common Stock or similar securities, whether any such swap or transaction described in clause (i) or (ii) above is to be settled by delivery of Common Stock or such other
securities, in cash or otherwise. The foregoing sentence shall not apply to (A) the Initial Company Securities or the Option Company Securities to be sold hereunder or the
issuance and sale of the Settlement
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Securities, or (B) any shares of Common Stock issued or options to purchase Common Stock granted pursuant to existing employee benefit plans, long-term incentive
plans, dividend reinvestment or direct stock purchase plans, employee savings plus (401-K) plans and executive compensation plans of the Company or any of its
subsidiaries.
 

(k)  Listing. The Company will use its best efforts to effect and maintain the listing of the Company Securities on the New York Stock Exchange.
 

(l)  Issuer Free Writing Prospectuses. The Company represents and agrees that, unless it obtains the prior consent of the Representatives, and each
Underwriter represents and agrees that, unless it obtains the prior consent of the Company and the Representatives, it has not made and will not make any offer relating to
the Securities that would constitute an “issuer free writing prospectus,” as defined in Rule 433, or that would otherwise constitute a “free writing prospectus,” as defined in
Rule 405, required to be filed with the SEC; provided, however, that the Underwriters are authorized to use the information with respect to the final terms of the Securities
in communications conveying information relating to the offering to investors. Any such free writing prospectus consented to by the Company and the Representatives is
hereinafter referred to as a “Permitted Free Writing Prospectus.” The Company represents that it has treated or agrees that it will treat each Permitted Free Writing
Prospectus as an “issuer free writing prospectus,” as defined in Rule 433, and has complied and will comply with the requirements of Rule 433 applicable to any Permitted
Free Writing Prospectus, including timely filing with the SEC where required, legending and record keeping.

Section 4. Conditions; Obligations.
 

The obligations of the several Underwriters to purchase and pay for the Initial Company Securities and the Forward Securities pursuant to this Agreement will be
subject to the accuracy of the representations and warranties on the part of the Company and the Forward Seller herein and to the accuracy of the statements of the
Company’s officers made in any certificate furnished pursuant to the provisions hereof, to the performance and observance by the Company and the Forward Seller of all
their respective covenants and agreements herein contained and to the following additional conditions precedent:
 

(a)  Effectiveness of Registration Statement; Filing of Prospectus; Payment of Filing Fee. The Registration Statement has become effective and at
Closing Time no stop order suspending the effectiveness of the Registration Statement shall have been issued under the 1933 Act or proceedings therefor initiated or
threatened by the SEC, and any request on the part of the SEC for additional information shall have been complied with to the reasonable satisfaction of counsel to the
Underwriters. A prospectus containing the Rule 430B Information shall have been filed with the SEC in the manner and within the time period required by Rule 424(b)
without reliance on Rule 424(b)(8) (or a post-effective amendment providing such information shall have been filed and become effective in accordance with the
requirements of Rule 430B). The Company shall have paid the required SEC filing fees relating to the Securities within the time period required by Rule 456(b)(1)(i) of the
1933 Act Regulations without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of the 1933 Act Regulations and, if applicable, shall
have updated the “Calculation of Registration Fee” table in
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accordance with Rule 456(b)(1)(ii) either in a post-effective amendment to the Registration Statement or on the cover page of a prospectus filed pursuant to Rule 424(b).
 

(b)  Lock-up Agreements. At the Closing Time, the Representatives shall have received agreements substantially in the form of Exhibit A hereto signed
by the persons listed on Schedule D hereto.
 

(c)  Material Changes and Transactions. Since the most recent date as of which information is given in the Prospectus and up to the Closing Time, there
shall not have been any Material Adverse Effect, except as reflected in or contemplated by the Prospectus, and, since such date and up to the Closing Time, there shall not
have been any material transactions entered into by the Company and its subsidiaries considered as one enterprise other than transactions contemplated by the Prospectus
and transactions in the ordinary course of business.
 

(d)  Opinion of Counsel to the Company. At Closing Time, the Representatives shall have received the favorable opinion dated as of the Closing Time of
Sidley Austin LLP, counsel to the Company, addressed to the Underwriters, the Forward Seller and the Forward Counterparty, in form and substance satisfactory to counsel
for the Underwriters, together with signed or reproduced copies of such letter for each of the other Underwriters to the effect set forth in Exhibit B hereto, and the
Company shall have furnished to such counsel such documents as they may request for the purpose of enabling them to pass upon such matters. In giving such opinion,
such counsel may rely, as to all matters governed by the laws of jurisdictions other than the law of the State of New York and the federal law of the United States, upon the
opinions of counsel satisfactory to the Representatives. Such counsel may also state that, insofar as such opinion involves factual matters, they have relied, to the extent
they deem proper, upon certificates of officers of the Company and its subsidiaries and certificates of public officials. Such opinion shall not state that it is to be governed
or qualified by, or that it is otherwise subject to, any treatise, written policy or other document relating to legal opinions, including, without limitation, the Legal Opinion
Accord of the ABA Section of Business Law (1991).
 

(e)  Opinion of Company General Counsel. At Closing Time, the Representatives shall have received the favorable opinion, dated as of the Closing
Time, of Mark English, General Counsel to the Company (“Company General Counsel”), addressed to the Underwriters, the Forward Seller and the Forward Counterparty,
in form and substance satisfactory to counsel for the Underwriters, together with signed or reproduced copies of such letter for each of the other Underwriters to the effect
set forth in Exhibit C hereto. In giving such opinion, such counsel may rely, as to all matters governed by the laws of jurisdictions other than the law of the State of
Missouri and the federal law of the United States, upon the opinions of counsel satisfactory to the Representatives. Such counsel may also state that, insofar as such
opinion involves factual matters, they have relied, to the extent they deem proper, upon certificates of officers of the Company and its subsidiaries and certificates of public
officials.



 
(f)  Opinion of Counsel to the Underwriters. At Closing Time, the Representatives shall have received the favorable opinion, dated as of the Closing

Time, of Davis Polk & Wardwell, counsel for the Underwriters, addressed to the Underwriters, the Forward Seller and the Forward Counterparty, in form and substance
satisfactory to the Representatives, together with signed or reproduced copies of such letter for each of the other Underwriters, and the
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Company shall have furnished to such counsel such documents as they may request for the purpose of enabling them to pass upon such matters. In giving such opinion,
such counsel may rely, as to all matters governed by the laws of jurisdictions other than the law of the State of New York and the federal law of the United States, upon the
opinions of counsel satisfactory to the Representatives. Such counsel may also state that, insofar as such opinion involves factual matters, they have relied, to the extent
they deem proper, upon certificates of officers of the Company and its subsidiaries and certificates of public officials.
 

(g)  Officer’s Certificate. At the Closing Time the Underwriters, the Forward Seller and the Forward Counterparty shall have received a certificate of the
chief executive officer, President or Vice President and the chief financial or chief accounting officer of the Company, dated as of the Closing Time, to the effect that, to the
best of their knowledge after reasonable investigation, (i) since the date hereof or since the respective dates as of which information is given in the Prospectus or the
General Disclosure Package, there has not been any material adverse change in the condition, financial or otherwise, or in the earnings, business affairs or business
prospects of the Company and its subsidiaries considered as one enterprise, whether or not arising in the ordinary course of business, (ii) the other representations and
warranties of the Company contained in Section 1A hereof are true and correct with the same force and effect as though expressly made at and as of the date of such
certificate, (iii) the Company has performed or complied with all agreements and satisfied all conditions on its part to be performed or satisfied at or prior to the Closing
Time, and (iv) no stop order suspending the effectiveness of the Registration Statement has been issued and no proceedings for that purpose have been initiated or
threatened by the SEC.
 

(h)  Comfort Letter. At the time of the execution of this Agreement, the Representatives shall have received a letter from Deloitte & Touche LLP,
independent registered public accounting firm to the Company, dated such date, addressed to the Underwriters, the Forward Seller and the Forward Counterparty, in form
and substance satisfactory to the Representatives containing statements and information of the type ordinarily included in accountants’ “comfort letters” to underwriters
with respect to the financial statements and certain financial information contained in the Registration Statement, the preliminary prospectus supplement dated May 15,
2006 and the prospectus dated May 8, 2006.
 

(i)  Bring-down Comfort Letter. At Closing Time, the Representatives shall have received from Deloitte & Touche LLP, independent registered public
accounting firm to the Company, a letter dated as of Closing Time, addressed to the Underwriters, the Forward Seller and the Forward Counterparty, to the effect that such
independent registered public accounting firm reaffirms the statements made in the letter furnished pursuant to subsection (h) of this Section, except that the specified date
referred to shall be a date not more than three days prior to the Closing Time, and such letter shall contain statements and information of the type ordinarily included in
accountants’ “comfort letters” with respect to the financial statements and certain financial information contained in the Registration Statement and the Prospectus.
 

(j)  Approval of Listing. (i) At Closing Time, the Initial Company Securities and the Option Company Securities shall have been approved for listing,
subject to official notice of issuance and evidence of satisfactory distribution, on the New York Stock Exchange, and satisfactory evidence of such actions shall have been
provided to the Representatives.
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(ii)  At Closing Time, the Settlement Securities reserved for issuance upon settlement of the Forward Agreement shall have been

approved for listing on the New York Stock Exchange, subject to notice of issuance.
 

(k)  The obligations of the several Underwriters to purchase and pay for, and of the Forward Seller to sell, the Forward Securities are subject to the
condition that, at the Closing Time, all of the conditions to effectiveness set forth in Section 3(a) of the Forward Agreement shall have either been satisfied or waived by
the Forward Counterparty.
 

(l)  Conditions to Purchase of Option Company Securities. In the event that the Underwriters exercise their option provided in Section 2(b) hereof to
purchase all or any portion of the Option Company Securities, the representations and warranties of the Company contained herein and the statements in any certificates
furnished by the Company or any subsidiary of the Company hereunder shall be true and correct as of each Date of Delivery and, at the relevant Date of Delivery, the
Representatives, on behalf of the Underwriters, shall have received:
 

(i)  Officers’ Certificate. A certificate, dated as of such Date of Delivery, of the chief executive officer, the President or a Vice
President of the Company and of the chief financial or chief accounting officer of the Company confirming that the certificate delivered at Closing Time pursuant
to Section 4(g) hereof remains true and correct as of such Date of Delivery.

 
(ii)  Opinion of Counsel to the Company. The favorable opinion of Sidley Austin LLP, counsel for the Company in form and substance

satisfactory to counsel for the Underwriters, dated as of such Date of Delivery, relating to the Option Company Securities to be purchased on such Date of
Delivery and otherwise to the same effect as the opinion required by Section 4(d) hereof.

 
(iii)  Opinion of Company General Counsel. The favorable opinion of the Company General Counsel, in form and substance

satisfactory to counsel for the Underwriters, dated as of such Date of Delivery, relating to the Option Company Securities to be purchased on such Date of
Delivery and otherwise to the same effect as the opinion required by Section 4(e) hereof.

 
(iv)  Opinion of Counsel to the Underwriters. The favorable opinion of Davis Polk & Wardwell, counsel for the Underwriters, dated

such Date of Delivery, relating to the Option Company Securities to be purchased on such Date of Delivery and otherwise to the same effect as the opinion
required by Section 4(f) hereof.

 
(v)  Bring-down Comfort Letter. A letter from Deloitte & Touche LLP, in form and substance satisfactory to the Representatives and

dated such Date of Delivery, substantially in the same form and substance as the letters furnished to the Representatives pursuant to Section 4(h) hereof, except
that the “specified date” in the letter furnished pursuant to this paragraph shall be a date not more than three days prior to such Date of Delivery.



 
(m)  Other Documents. At the Closing Time and at each Date of Delivery, counsel for the Underwriters shall have been furnished with such documents

and opinions as such counsel
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may reasonably require for the purpose of enabling such counsel to pass upon the issuance (in the case of the Initial Company Securities and the Option Company
Securities) and sale of the Securities as herein contemplated and related proceedings, or in order to evidence the accuracy and completeness of any of the representations
and warranties, or the fulfillment of any of the conditions, herein contained; and all proceedings taken by the Company in connection with the issuance (in the case of the
Initial Company Securities and the Option Company Securities) and sale of the Securities as herein contemplated shall be satisfactory in form and substance to the
Representatives and to counsel to the Underwriters.
 

(n)  Termination of Agreement. If any condition specified in subsections (a) - (j), (l) and (m) of this Section 4 shall not have been fulfilled when and as
required to be fulfilled, this Agreement or, in the case of any condition to the purchase of Option Company Securities, on a Date of Delivery which is after the Closing
Time, the obligations of the several Underwriters to purchase the relevant Option Company Securities may be terminated by the Representatives by notice to the Company
at any time prior to the Closing Time or such Date of Delivery, as the case may be, and such termination shall be without liability of any party to any other party, except
Sections 5 and 6 and the provisions concerning payment of expenses under Section 7 hereof shall survive any such termination and remain in full force and effect.
 
        Section 5. Indemnification.
 

(a)  Indemnification of the Underwriters. The Company agrees to indemnify and hold harmless each Underwriter, its affiliates, as such term is defined in
Rule 501(b) under the 1933 Act (each, an “Affiliate”) and each person, if any, who controls such Underwriter within the meaning of Section 15 of the 1933 Act or Section
20 of the 1934 Act, the Forward Seller and the Forward Counterparty, their respective Affiliates and each person, if any, who controls the Forward Seller or the Forward
Counterparty, as the case may be, within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act as follows:
 

(i)  against any and all loss, liability, claim, damage and expense whatsoever, as incurred, arising out of any untrue statement or alleged
untrue statement of a material fact contained in the Registration Statement (or any amendment thereto), including the Rule 430B Information, or the omission or
alleged omission therefrom of a material fact required to be stated therein or necessary to make the statements therein not misleading or arising out of any untrue
statement or alleged untrue statement of a material fact contained in any preliminary prospectus, any Issuer Free Writing Prospectus or the Prospectus (or any
amendment or supplement thereto), or the omission or alleged omission therefrom of a material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading;

 
(ii)  against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the aggregate amount paid in

settlement of any litigation, or investigation or proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever based upon
any such untrue statement or omission, or any such alleged untrue statement or omission; provided that (subject to Section 5(d) below) any such settlement is
effected with the written consent of the Company; and
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(iii)  against any and all expense whatsoever, as incurred (including the fees and disbursements of counsel chosen by the

Representatives) reasonably incurred in investigating, preparing or defending against any litigation, or investigation or proceeding by any governmental agency or
body, commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue statement or omission, to
the extent that any such expense is not paid under (i) or (ii) above;

 
provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the extent arising out of any untrue statement or
omission or such alleged untrue statement or omission was made in reliance upon and in conformity with written information furnished to the Company by such
Underwriter through the Representatives expressly for use in the Registration Statement (or any amendment thereto), including the Rule 430B Information or any
preliminary prospectus, any Issuer Free Writing Prospectus or the Prospectus (or any amendment or supplement thereto).
 

(b)  Indemnification of the Company, the Forward Seller and the Forward Counterparty. Each Underwriter severally agrees to indemnify and hold
harmless the Company, its directors, each of its officers who signed the Registration Statement, and each person, if any, who controls the Company within the meaning of
Section 15 of the 1933 Act or Section 20 of the 1934 Act, the Forward Seller and the Forward Counterparty their respective Affiliates and each person, if any, who controls
the Forward Seller or the Forward Counterparty, as the case may be, within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act against any and all
loss, liability, claim, damage and expense described in the indemnity contained in subsection (a) of this Section, as incurred, but only with respect to untrue statements or
omissions, or alleged untrue statements or omissions, made in the Registration Statement (or any amendment thereto), including the Rule 430B Information or any
preliminary prospectus, any Issuer Free Writing Prospectus or the Prospectus (or any amendment or supplement thereto) in reliance upon and in conformity with written
information furnished to the Company by such Underwriter through the Representatives expressly for use therein.
 

(c)  General. Each indemnified party shall give notice as promptly as reasonably possible to each indemnifying party of any action commenced against it
in respect of which indemnity may be sought hereunder, but failure to so notify an indemnifying party shall not relieve such indemnifying party from any liability
hereunder to the extent it is not materially prejudiced as a result thereof and in any event shall not relieve it from any liability which it may have otherwise than on account
of this indemnity agreement. In the case of the Underwriters, their Affiliates and controlling persons indemnified pursuant to Section 5(a) above, counsel to such
indemnified parties shall be selected by the Representatives, in the case of the Forward Seller, the Forward Counterparty and their respective Affiliates and controlling
persons indemnified pursuant to Section 5(a) or Section 5(b) above, counsel to such indemnified parties shall be selected by the Forward Seller, and in the case of the
Company, its directors, each of its officers who signed the Registration Statement and the Company’s controlling persons indemnified pursuant to Section 5(b) above,
counsel to such indemnified parties shall be selected by the Company. An indemnifying party may participate at its own expense in the defense of such action; provided,
however, that counsel to the indemnifying party shall not (except with the consent of the indemnified party) also be counsel to the indemnified party. In no event shall the
indemnifying parties be liable for the fees and expenses of more than (i) one counsel (in addition
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to any local counsel) for the Underwriters, their Affiliates and controlling persons and (ii) one counsel (in addition to any local counsel) for the Forward Seller, the
Forward Counterparty and their respective Affiliates and controlling persons, separate from the indemnifying parties’ own counsel for all indemnified parties in connection
with any one action or separate but similar or related actions in the same jurisdiction arising out of the same general allegations or circumstances. No indemnifying party
shall, without the prior written consent of the indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any litigation, or any
investigation or proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever in respect of which indemnification or contribution
could be sought under this Section 5 or Section 6 hereof (whether or not the indemnified parties are actual or potential parties thereto), unless such settlement, compromise
or consent (x) includes an unconditional release of each indemnified party from all liability arising out of such litigation, investigation, proceeding or claim and (y) does
not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party.
 

(d)  Settlement without Consent if Failure to Reimburse. If at any time an indemnified party shall have requested an indemnifying party to reimburse the
indemnified party for fees and expenses of counsel, such indemnifying party agrees that it shall be liable for any settlement of the nature contemplated by Section 5(a)(ii)
effected without its written consent if (i) such settlement is entered into more than 45 days after receipt by such indemnifying party of the aforesaid request, (ii) such
indemnifying party shall have received notice of the terms of such settlement at least 30 days prior to such settlement being entered into and (iii) such indemnifying party
shall not have reimbursed such indemnified party in accordance with such request prior to the date of such settlement.
 

Section 6. Contribution.
 

(a)  If the indemnification provided for in Section 5 is unavailable or insufficient to hold harmless an indemnified party, then each indemnifying party
shall contribute to the amount paid or payable by such indemnified party as a result of the losses, liabilities, claims, damages or expenses referred to in Section 5 above as
incurred (i) in such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand, and the Underwriters on the other, from the
offering of the Securities or (ii) if the allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the
relative benefits referred to in clause (i) above but also the relative fault of the Company on the one hand, and the Underwriters on the other, in connection with the
statements or omissions which resulted in such losses, liabilities, claims, damages or expenses as well as any other relevant equitable considerations. The relative benefits
received by the Company (which benefits shall include the proceeds to be received by the Company pursuant to the Forward Agreement assuming full Physical Settlement
(as such term is defined in the Forward Agreement) of the Forward Agreement by the Company on the Maturity Date (as such term is defined in the Forward Agreement))
on the one hand, and the Underwriters on the other, shall be deemed to be in the same respective proportions as the total net proceeds from the offering (before deducting
expenses) received by the Company (which benefits shall include the proceeds to be received by the Company pursuant to the Forward Agreement assuming full Physical
Settlement (as such term is defined in the Forward Agreement) of the Forward Agreement by the Company on the Maturity Date (as such term is defined in the Forward
Agreement)) bear to the
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total discounts and commissions received by the Underwriters from the Company under this Agreement. The relative fault shall be determined by reference to, among
other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by
the Company or the Underwriters and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such untrue statement or
omission. The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 6 were determined by pro rata allocation
(even if the Underwriters were treated as one entity for such purposes) or by any other method of allocation which does not take account of the equitable considerations
referred to above in this Section 6. The amount paid by an indemnified party as a result of the losses, liabilities, claims, damages or expenses referred to in the first
sentence of this subsection (a) shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection with investigating,
preparing or defending any action or claim which is the subject of this subsection (a). Notwithstanding the provisions of this Section 6, no Underwriter shall be required to
contribute any amount in excess of the amount by which the total price at which Securities underwritten by it and distributed to the public were offered to the public
exceeds the amount of any damages which such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or
alleged omission. The Underwriters’ obligations in this Section 6 to contribute are several in proportion to their respective purchase obligations as set forth on Schedule A
hereto and not joint.
 

(b)  No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation. For purposes of this Section, each person, if any, who controls such Underwriter within the meaning of
Section 15 of the 1933 Act or Section 20 of the 1934 Act and each Underwriter’s Affiliates shall have the same rights to contribution as such Underwriter and each director
of the Company, each officer of the Company who signed the Registration Statement, and each person, if any, who controls the Company within the meaning of Section 15
of the 1933 Act or Section 20 of the 1934 Act shall have the same rights to contribution as the Company.
 

Section 7. Payment of Expenses.
 

The Company will pay all expenses incident to the performance of its obligations under this Agreement and the Forward Agreement, including:
 

(a)  The preparation and filing of the Registration Statement and all amendments thereto and the preliminary prospectus and the Prospectus and any
amendments or supplements thereto;
 

(b)  All expenses incident to the performance of the Company’s obligations under this Agreement and the Forward Agreement;
 

(c)  The preparation, printing, issuance and delivery of the certificates for the Company Securities, including any stock or other transfer taxes and any
stamp or other duties payable upon the sale, issuance or delivery of the Company Securities;
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(d)  The fees and disbursements of the Company’s accountants, counsel, any depositary and their respective counsel;

 
(e)  The qualification of the Securities under state securities laws in accordance with the provisions of Section 3(g) hereof, including filing fees and the

reasonable fees and disbursements of counsel for the Underwriters in connection therewith and in connection with the preparation of any Blue Sky Survey and any Legal
Investment Survey;
 



(f)  The printing and delivery to the Underwriters of copies of any preliminary prospectus, any Permitted Free Writing Prospectus and of the Prospectus
and any amendments or supplements thereto and any costs associated with electronic delivery of any of the foregoing by the Underwriters to investors;
 

(g)  The fees and expenses of any transfer agent or registrar for the Common Stock;
 

(h)  The cost of preparing, and providing any CUSIP or other identification number for, the Securities;
 

(i)  The fees and expenses incurred in connection with the listing of the Company Securities on the New York Stock Exchange; and
 

(j)  All reasonable out of pocket expenses incurred by the Representatives with respect to the road show, including expenses relating to slide production,
internet roadshow taping and travel.
 

The Underwriters shall be responsible for the fees and disbursements of their counsel, Davis Polk & Wardwell, except to the extent provided in Section 7(e).
 

Section 8. Representations, Warranties and Agreements to Survive Delivery.
 

All representations, warranties and agreements contained in this Agreement or in certificates of officers of the Company submitted pursuant hereto or thereto,
shall remain operative and in full force and effect regardless of any investigation made by or on behalf of the Underwriters, the Forward Seller, the Forward Counterparty,
any of their respective controlling persons, or by or on behalf of the Company, and shall survive the delivery of and payment for any of the Securities.
 

Section 9. Termination.
 

(a)  Termination of this Agreement. The Representatives may terminate this Agreement, immediately upon notice to the Company, the Forward Seller
and the Forward Counterparty, at any time prior to the Closing Time (i) if there has been, since the time of execution of this Agreement or since the respective dates as of
which information is given in the Prospectus (exclusive of any supplement thereto or the General Disclosure Package), a Material Adverse Effect or (ii) if there shall have
occurred any material adverse change in the financial markets in the United States or in the international financial markets, or any outbreak or escalation of hostilities or
other calamity or crisis or development involving a prospective change in national or international, political, financial or economic conditions in each case, the effect of
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which is such as to make it, in the judgment of the Representatives, impracticable or inadvisable to market the Securities or enforce contracts for the sale of the Securities,
or (iii) if trading in any securities of the Company has been suspended by the SEC or a national securities exchange, or if trading generally on either the American Stock
Exchange or the New York Stock Exchange or the NASDAQ national market shall have been suspended or materially limited, or minimum or maximum prices for trading
have been fixed, or maximum ranges for prices for securities have been required, by any of said exchanges or by order of the SEC or any other governmental authority, or
if a banking moratorium shall have been declared by either Federal or New York authorities, or a material disruption has occurred in commercial banking or securities
settlement or clearance services in the United States, or (iv) if the rating assigned by any nationally recognized securities rating agency to any debt securities of the
Company as of the date of this Agreement shall have been lowered since that date or if any such rating agency shall have publicly announced that it has under surveillance
or review, with possible negative implications, its rating of any debt securities of the Company, or (v) if there shall have come to the attention of the Representatives any
facts that would cause the Representatives to believe that the Prospectus or any Permitted Free Writing Prospectus, at the time it was required to be delivered to a purchaser
of Securities, contained an untrue statement of a material fact or omitted to state a material fact necessary in order to make the statements therein, in light of the
circumstances existing at the time of such delivery, not misleading.
 

(b)  General. If the Underwriters shall so terminate this Agreement, pursuant to Section 9(a), such termination shall be without liability of any party to
any other party except for any expenses to be paid or reimbursed by the Company pursuant to Section 7 and provided, further, that Sections 5 and 6 shall survive such
termination and remain in full force and effect.
 

Section 10. Default by One of the Underwriters.
 

If one or more of the Underwriters shall fail at the Closing Time or a Date of Delivery to purchase Securities which it or they are obligated to purchase under this
Agreement (the “Defaulted Securities”), then the Representatives shall have the right, within 24 hours thereafter, to make arrangements for one or more of the non-
defaulting Underwriters, or any other underwriters, to purchase all, but not less than all, of the Defaulted Securities in such amounts as may be agreed upon and upon the
terms herein set forth.
 

If, however, the Underwriters shall not have completed such arrangements within such 24-hour period, then:
 

(i)  if the number of Defaulted Securities does not exceed 10% of the number of Securities to be purchased on such date, each of the non-defaulting
Underwriters shall be obligated, severally and not jointly, to purchase the full amount thereof in the proportions that their respective underwriting obligations hereunder
bear to the underwriting obligations of all non-defaulting Underwriters, or
 

(ii)  if the number of Defaulted Securities exceeds 10% of the number of Securities to be purchased on such date, this Agreement or, with respect to any
Date of Delivery which occurs after the Closing Time, the obligation of the Underwriters to purchase and of the Company to sell the Option Company Securities to be
purchased and sold on such Date of Delivery shall
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terminate without liability on the part of the Company, the Forward Seller, the Forward Counterparty and any non-defaulting Underwriter.
 
Nothing in this Section 10 and no action taken pursuant to this Section 10 shall relieve any defaulting Underwriter from liability in respect of any default of such
Underwriter under this Agreement. In the event of any such default which does not result in a termination of this Agreement or, in the case of a Date of Delivery which is
after the Closing Time, which does not result in a termination of the obligation of the Underwriters to purchase and the Company to sell the relevant Option Company
Securities, as the case may be, any of the Representatives, the Forward Seller or the Company shall have the right to postpone Closing Time or the relevant Date of



Delivery, as the case may be, for a period not exceeding seven days in order to effect any required changes in the Registration Statement or Prospectus or in any other
documents or arrangements. As used herein, the term “Underwriter” includes any person substituted for an Underwriter under this Section 10.
 

Section 11. Notices.
 

Unless otherwise provided herein, all notices required under the terms and provisions hereof shall be in writing, either delivered by hand, by mail or by telex,
telecopier or telegram, and any such notice shall be effective when received at the address specified below.
 

If to the Company:
 

Great Plains Energy Incorporated
1201 Walnut
Kansas City, Missouri 64106-2124
Attention: Treasurer
Facsimile: (816) 556-2992

If to the Underwriters, to the Representatives at:
 

Merrill Lynch & Co.
Merrill Lynch, Pierce, Fenner & Smith Incorporated
4 World Financial Center
North Tower
New York, New York 10080
Attention: Global Origination Counsel
Facsimile: (212) 449-3207

and
 

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 10010
Attention: Gavin Wolfe
Facsimile: (212) 743-1378
Email: gavin.wolfe@credit-suisse.com
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If to the Forward Seller:

 
Merrill Lynch & Co.
Merrill Lynch, Pierce, Fenner & Smith Incorporated
4 World Financial Center
North Tower
New York, New York 10080
Attention: Equity-Linked Capital Markets Group
Facsimile: (212) 738-1069

 
Telephone: (212) 449-6763

 
or at such other address as such party may designate from time to time by notice duly given in accordance with the terms of this Section 11.
 

Section 12. No Advisory or Fiduciary Relationship. The Company acknowledges and agrees that (a) the purchase and sale of the Securities pursuant to this
Agreement, including the determination of the public offering price of the Securities and any related discounts and commissions, is an arm’s-length commercial transaction
between the Company, on the one hand, and the several Underwriters, on the other hand, (b) in connection with the offering contemplated hereby and the process leading
to such transaction each Underwriter is and has been acting solely as a principal and is not the agent or fiduciary of the Company, or its stockholders, creditors, employees
or any other party, (c) no Underwriter has assumed or will assume an advisory or fiduciary responsibility in favor of the Company with respect to the offering
contemplated hereby or the process leading thereto (irrespective of whether such Underwriter has advised or is currently advising the Company on other matters) and no
Underwriter has any obligation to the Company with respect to the offering contemplated hereby except the obligations expressly set forth in this Agreement, (d) the
Underwriters and their respective Affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Company, and (e) the
Underwriters have not provided any legal, accounting, regulatory or tax advice with respect to the offering contemplated hereby and the Company has consulted its own
legal, accounting, regulatory and tax advisors to the extent it deemed appropriate.
 

Section 13. Governing Law.
 

This Agreement and all the rights and obligations of the parties shall be governed by and construed in accordance with the laws of the State of New York
applicable to agreements made and to be performed in such State. Any suit, action or proceeding brought by the Company or the Forward Seller against the Underwriters
in connection with or arising under this Agreement shall be brought solely in the state or federal court of appropriate jurisdiction located in the Borough of Manhattan, The
City of New York.
 

Section 14. Parties.
 

This Agreement shall inure to the benefit of and be binding upon the Underwriters, the Forward Seller, the Forward Counterparty and the Company and their
respective successors. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or corporation, other than the parties
hereto and their respective successors and the
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controlling persons and officers and directors referred to in Sections 5 and 6 and their heirs and legal representatives, any legal or equitable right, remedy or claim under or
in respect of this Agreement or any provision herein contained. This Agreement and all conditions and provisions hereof are intended to be for the sole and exclusive
benefit of the parties hereto and their respective successors and said controlling persons and officers and directors and their heirs and legal representatives, and for the
benefit of no other person, firm or corporation. No purchaser of Securities from any of the Underwriters shall be deemed to be a successor by reason merely of such
purchase.
 

Section 15. Counterparts. 
 

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such counterparts shall together
constitute one and the same Agreement.
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Company a counterpart hereof, whereupon this
instrument along with all counterparts will become a binding agreement between the Underwriters and the Company in accordance with its terms.
 

 Very truly yours,
   
 GREAT PLAINS ENERGY INCORPORATED
   
 By: /s/ Michael W. Cline
  Name: Michael W. Cline
  Title: Treasurer and Chief Risk Officer
 

Accepted by:

MERRILL LYNCH & CO.

MERRILL LYNCH, PIERCE, FENNER
& SMITH INCORPORATED

By: /s/ Karl Newlin 
Name: Karl Newlin
Title: Director

CREDIT SUISSE SECURITIES (USA) LLC
 
By: /s/ Gavin H. Wolfe 

Name: Gavin H. Wolfe
Title: Managing Director

Each signing for itself and as
Representative of the Underwriters
named in Schedule A

MERRILL LYNCH & CO.

By: /s/ Karl Newlin 
Name: Karl Newlin
Title: Director

As Forward Seller
 

SCHEDULE A
 
 Schedule A-I

Name of Underwriter

Number of
Initial Company

Securities to be Sold by the
Company

  
Merrill Lynch, Pierce, Fenner & Smith
Incorporated 1,482,975



Credit Suisse Securities (USA) LLC 1,482,975
Banc of America Securities LLC 365,040
Morgan Stanley & Co. Incorporated 365,040
Wachovia Capital Markets, LLC 365,040
BNY Capital Markets, Inc. 125,483
KeyBanc Capital Markets, a division of McDonald Investments Inc. 125,483
Lazard Capital Markets LLC 125,482
Scotia Capital (USA) Inc. 125,482
  
Total 4,563,000

 Schedule A-II

Name of Underwriter

Number of
Forward

Securities to be Sold by the
Forward Seller

  
Merrill Lynch, Pierce, Fenner & Smith
Incorporated 570,375
Credit Suisse Securities (USA) LLC 570,375
Banc of America Securities LLC 140,400
Morgan Stanley & Co. Incorporated 140,400
Wachovia Capital Markets, LLC 140,400
BNY Capital Markets, Inc. 48,262
KeyBanc Capital Markets, a division of McDonald Investments Inc. 48,262
Lazard Capital Markets LLC 48,263
Scotia Capital (USA) Inc. 48,263
  
Total 1,755,000
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SCHEDULE B

 
1. The initial public offering price per share for the Securities, determined as provided in said Section 2, shall be $27.50.

 
2. The purchase price per share for the Securities to be paid by the several Underwriters shall be $26.6062, being an amount equal to the initial public

offering price set forth above less $0.8938 per share; provided that the purchase price per share for any Option Company Securities purchased upon the exercise of the
over-allotment option described in Section 2(b) shall be reduced by an amount per share equal to any dividends or distributions declared by the Company and payable on
the Initial Company Securities but not payable on the Option Company Securities.
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SCHEDULE C
 

NOT APPLICABLE

Sch C-1
 

SCHEDULE D
 

DIRECTORS AND OFFICERS OF GREAT PLAINS ENERGY
 

Michael J. Chesser Chairman of the Board and Chief Executive Officer
David L. Bodde Director
William H. Downey Director, President and Chief Operating Officer
Mark A. Ernst Director
Randall C. Ferguson, Jr. Director
William K. Hall Director
Luis A. Jimenez Director
James A. Mitchell Director
William C. Nelson Director
Linda H. Talbott Director
Robert H. West Director
Terry Bassham Executive Vice President - Finance and Strategic Development and Chief Financial Officer
Shahid Malik Executive Vice President
Barbara Curry Senior Vice President, Corporate Services and Corporate Secretary
Michael Cline Treasurer and Chief Risk Officer
Michael Deggendorf Vice President - Public Affairs



Todd Kobayashi Vice President, Strategy and Investor Relations
Lori Wright Controller
Mark English General Counsel and Assistant Secretary
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Exhibit A
 

FORM OF LOCK UP FROM DIRECTORS AND OFFICERS
 

_________, 2006
 
MERRILL LYNCH & CO.
CREDIT SUISSE SECURITIES (USA) LLC
 

As representatives (the “Representatives”)
of the several Underwriters (as defined below)

 
c/o Merrill Lynch, Pierce, Fenner & Smith

Incorporated
4 World Financial Center
North Tower
New York, New York 10080

 
Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 10010

Re: Proposed Public Offering by Great Plains Energy Incorporated
 
Dear Sirs:
 

The undersigned, a stockholder and an officer and/or director of Great Plains Energy Incorporated, a Missouri corporation (the “Company”), understands that the
Representatives propose to enter into an Underwriting Agreement (the “Underwriting Agreement”) with the Company providing for the public offering of shares (the
“Securities”) of the Company’s common stock, no par value (the “Common Stock”). In recognition of the benefit that such an offering will confer upon the undersigned as
a stockholder and an officer and/or director of the Company, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the undersigned agrees with each underwriter to be named in the Underwriting Agreement that, during a period of 90 days from the date of the Underwriting Agreement,
the undersigned will not, without the prior written consent of the Representatives, directly or indirectly, (i) offer, pledge, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to sell or lend, or otherwise dispose of or transfer any shares of the Company’s
Common Stock or similar securities or any securities convertible into or exercisable or exchangeable or repayable for Common Stock or similar securities, whether now
owned or hereafter acquired by the undersigned or with respect to which the undersigned has or hereafter acquires the power of disposition, or file, or cause to be filed, any
registration statement under the Securities Act of 1933, as amended, with respect to any of the foregoing (collectively, the “Lockup Securities”) or (ii) enter into any swap
or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of the Lockup Securities,
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whether any such swap or transaction is to be settled by delivery of any Lockup Securities or such other securities, in cash or otherwise.

Notwithstanding the foregoing, the undersigned may dispose of or hedge an aggregate amount of up to 5,000 shares of Common Stock during the period of 31
days to 90 days from the date of the Underwriting Agreement.

 
 Very truly yours,
   
   
   
 Signature: __________________
   
 Print Name: __________________
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Exhibit B

 
FORM OF OPINION OF SIDLEY AUSTIN LLP

TO BE DELIVERED PURSUANT TO SECTION 4(d)

 



May [__], 2006
 
MERRILL LYNCH & CO.

As Representative of the several Underwriters and as Forward Seller
MERRILL LYNCH FINANCIAL MARKETS, INC.

As Forward Counterparty
c/o  Merrill Lynch, Pierce, Fenner & Smith

                    Incorporated
4 World Financial Center
New York, New York 10080

CREDIT SUISSE SECURITIES (USA) LLC
As Representative of the several Underwriters

11 Madison Avenue
New York, New York 10010
 
Re: Great Plains Energy Incorporated

6,318,000 Shares of Common Stock, no par value
 
Ladies and Gentlemen:
 

As counsel for Great Plains Energy Incorporated, a Missouri corporation (the “Company”), we address this letter to the Representatives individually and
as the representatives of the several Underwriters (the “Underwriters”) named in Schedule A to the Underwriting Agreement dated May 17, 2006 (the “Underwriting
Agreement”) among the Representatives, as representatives of the Underwriters, the Company and Merrill Lynch & Co., as Forward Seller thereunder (the “Forward
Seller”), with respect to the issuance and sale pursuant thereto of the respective numbers of shares of the Company’s common stock, no par value (the “Common Stock”),
set forth in Schedule A-I to the Underwriting Agreement (the “Initial Company Securities”), and with respect to the grant by the Company to the Underwriters, acting
severally and not jointly, of the option described in Section 2(b) of the Underwriting Agreement to purchase all or any part of additional shares of Common Stock to cover
over-allotments, if any (the “Option Company Securities”), and to the Forward Seller and to the Forward Counterparty (as defined below). In addition, the Underwriting
Agreement confirms, in connection with the letter agreement dated May 17, 2006 between the Company and Merrill Lynch Financial Markets, Inc. (the “Forward
Counterparty”), acting through the Forward Seller as agent (the “Forward Agreement”), relating to the forward sale by the Company, subject to the terms and conditions of
the Forward Agreement, of up to 1,755,000 shares of Common Stock (any shares of Common Stock issued by the Company upon settlement of the Forward Agreement,
the
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“Settlement Securities”), the respective agreements of the Company and the Forward Seller with each of the other Underwriters with respect to the sale by the Forward
Seller and the purchase by the Underwriters, acting severally and not jointly, of the number of shares of Common Stock set forth in Schedule A-II to the Underwriting
Agreement (the “Forward Securities”), which shares have been borrowed by the Forward Counterparty and delivered by the Forward Seller for sale pursuant to the
Underwriting Agreement. In this letter, the Initial Company Securities, the Option Company Securities and the Settlement Securities are referred to collectively as the
“Company Securities.” The Initial Company Securities, the Option Company Securities and the Forward Securities are referred to collectively as the “Securities.”
 

The Company filed with the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “1933 Act”):
 

(i) on May 8, 2006, a Registration Statement on Form S-3 (Registration No. 333-133891), which registration statement became effective upon filing
pursuant to Rule 462(e) under the 1933 Act; as used in this letter, the term “Registration Statement” shall mean such registration statement including, except as otherwise
specified herein, all exhibits thereto (but excluding Form T-1) and the documents incorporated or deemed to be incorporated by reference therein pursuant to Item 12 of
Form S-3 under the 1933 Act and any prospectus supplement relating to the Securities that was filed with the SEC and deemed to be part of and included in the
Registration Statement pursuant to Rule 430B(f)(1) under the 1933 Act;
 

(ii) on May 15, 2006, pursuant to Rule 424(b) under the 1933 Act (“Rule 424(b)”), the Company’s preliminary prospectus supplement dated May 15,
2006 (the “Preliminary Prospectus Supplement”) specifically relating to the Securities and the prospectus dated May 8, 2006 included in the Registration Statement
(including the documents incorporated or deemed to be incorporated by reference therein pursuant to Item 12 of Form S-3 under the 1933 Act, the “Base Prospectus”); as
used in this letter, the term “Preliminary Prospectus” shall mean the Preliminary Prospectus Supplement together with the Base Prospectus; and
 

(iii) on May 18, 2006, pursuant to Rule 424(b), the Company’s prospectus supplement dated May 17, 2006 (the “Prospectus Supplement”) specifically
relating to the Securities and the Base Prospectus; as used in this letter, the term “Prospectus” shall mean the Prospectus Supplement together with the Base Prospectus.
 

As used in this letter, the term “Applicable Time” means 7:00 p.m. (Eastern time) on May 17, 2006.
 

Pursuant to the requirement of Section 4(d) of the Underwriting Agreement, this will advise you that in the opinion of the undersigned:
 

1.    The Registration Statement became effective upon filing with the SEC; the Preliminary Prospectus has been filed pursuant to Rule 424(b) in
accordance with Rule 424(b); the electronic road show recording relating to the Securities posted on May 15, 2006 on the website www.netroadshow.com is exempt from
filing pursuant to Rule 433 under the 1933 Act; the Prospectus has been filed pursuant to Rule 424(b) in accordance with Rule 424(b); and, to
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our knowledge, no stop order suspending the effectiveness of the Registration Statement is in effect nor are any proceedings for such purpose pending before or threatened
by the SEC.
 

2.    The Registration Statement (other than the financial statements, financial data, statistical data and supporting schedules included therein or omitted
therefrom and other than the documents incorporated by reference therein, as to none of which we express any opinion except as set forth in paragraph 3 below), at the
time the Registration Statement became effective, the Preliminary Prospectus (other than the financial statements, financial data, statistical data and supporting schedules



included therein or omitted therefrom and other than the documents incorporated by reference therein, as to none of which we express any opinion except as set forth in
paragraph 3 below), at the Applicable Time, and the Prospectus (other than the financial statements, financial data, statistical data and supporting schedules included
therein or omitted therefrom and other than the documents incorporated by reference therein, as to none of which we express any opinion except as set forth in paragraph 3
below), as of the date of the Prospectus and as of the date hereof, each complied as to form in all material respects with the requirements of the 1933 Act and the rules and
regulations of the SEC promulgated thereunder.
 

3.    The documents incorporated by reference in the Preliminary Prospectus and the Prospectus (other than the financial statements, financial data,
statistical data and supporting schedules included therein or omitted therefrom, as to which we express no opinion), at the respective times such documents were filed with
the SEC, complied as to form in all material respects with the applicable requirements of the Securities Exchange Act of 1934, as amended, and the rules and regulations of
the SEC promulgated thereunder.
 

4.    The Forward Agreement conforms in all material respects to the description thereof in the Prospectus.
 

5.    The Company is not, and upon issuance and sale of the Company Securities as contemplated in the Underwriting Agreement and the Forward
Agreement and the application of the net proceeds from the sale of the Initial Company Securities and the Option Company Securities and the net proceeds (if any) from
the sale of the Settlement Securities, each as described in the Prospectus, will not be, required to register as an “investment company” within the meaning of the Investment
Company Act of 1940, as amended (the “1940 Act”).
 

In acting as counsel for the Company in connection with the transactions described in the first paragraph above, we have participated in conferences with
officers and other representatives of the Company, including representatives of the Underwriters and representatives of counsel for the Underwriters, at which conferences
the contents of the Registration Statement, the Preliminary Prospectus and the Prospectus and related matters were discussed. We have not participated in the preparation
of the documents incorporated by reference in the Registration Statement and the Prospectus and we have not independently checked the accuracy or completeness of, or
otherwise verified, and accordingly are not passing upon, and do not assume responsibility for, the accuracy, completeness or fairness of statements contained in the
Registration Statement, the Preliminary Prospectus or the Prospectus. However, as a result of such consideration and participation, no facts have come to our attention that
have caused us to believe that:
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(a)    the Registration Statement, as of each “new effective date” with respect to the Securities pursuant to, and within the meaning of, Rule 430(B)

(f)(2) under the 1933 Act, contained an untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the
statements therein not misleading;
 

(b)    the Preliminary Prospectus, at the Applicable Time, included an untrue statement of a material fact or omitted to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; or
 

(c)    the Prospectus, as of the date of the Prospectus Supplement and on the date hereof, included or includes an untrue statement of a material fact
or omitted or omits to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;
 
except in each case we express no belief, and make no statement with respect to, the financial statements, financial data, statistical data and supporting schedules included
or incorporated or deemed to be incorporated by reference therein or omitted therefrom.
 

Insofar as the opinions and statements set forth in paragraphs 2 and (a) above address the Registration Statement at a “new effective date” with respect to
the Securities:
 

(i)    we have been informed by the Representatives that the date of first use of the Preliminary Prospectus was May 15, 2006 and that such use
occurred prior to the date and time of the first contract of sale of the Securities for the purposes of Rule 430B(f)(1) under the 1933 Act; and, therefore, we assume that a
“new effective date” was May 15, 2006, and we have assumed, with your permission and without independent investigation or verification, the accuracy of such
information; and
 

(ii)    we have been informed by the Representatives that the Applicable Time was immediately prior to the earlier of the date that the Prospectus
was first used or the date and time of the first contract of sale of the Securities for the purposes of Rule 430B(f)(1) under the 1933 Act; and, therefore, we assume that a
“new effective date” was the Applicable Time, and we have assumed, with your permission and without independent investigation or verification, the accuracy of such
information.
 

For the purpose of rendering the foregoing opinions and making the foregoing statements, we have relied to the extent we have deemed appropriate, as to
various questions of fact material to such opinions and statements, upon the representations made by the Company in the Underwriting Agreement and upon certificates of
officers of the Company. We also have examined originals, or copies of originals certified to our satisfaction, of such agreements, documents, certificates and other
statements of governmental officials and other instruments, have examined such questions of law and have satisfied ourselves as to such matters of fact as we have
considered relevant and necessary as a basis for this letter. We have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of
all documents submitted to us as originals and the conformity with the original documents of all documents submitted to us as certified or photostatic copies or by
facsimile or other means of
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electronic transmission or which we obtained from the SEC’s Electronic Data Gathering, Analysis and Retrieval System (“EDGAR”). In rendering our opinion set forth in
paragraph 1 above with respect to the absence of stop orders or proceedings, we have relied solely upon the oral advice of the staff of the SEC via a telephonic call on the
date hereof. In rendering our opinion set forth in paragraph 1 above with respect to the filing of the Preliminary Prospectus and the Prospectus, we have relied solely upon
our review of the EDGAR website of the SEC.
 

In rendering our opinion set forth in paragraph 5 above, we have relied exclusively, as to all factual matters, on the certificate, dated as of the date of this
letter, of Terry Bassham, Executive Vice President - Finance and Strategic Development and Chief Financial Officer of the Company.
 

Any opinion or statement herein which is expressed to be “to our knowledge” or is otherwise qualified by words of like import means that the lawyers
currently practicing law with the Firm who have had active involvement in representing the Company in connection with the transactions contemplated by the
Underwriting Agreement and the Forward Agreement have no current conscious awareness of any facts or information contrary to such opinion or statement. Except to the



extent expressly set forth in this letter, we have not undertaken any independent investigation to determine the existence or absence of any fact, and no inference as to our
knowledge of the existence or absence of any fact should be drawn from our representation of the Company or the rendering of this letter.
 

This letter is limited to the federal laws of the United States of America and the laws of the State of New York. We express no opinion as to matters
relating to securities or blue sky laws of any jurisdiction or any rules or regulations thereunder (other than federal securities laws). This letter is based on the law in effect,
and the facts and circumstances existing, on the date of this letter. We assume no obligation to update or supplement this letter to reflect any facts or circumstances which
may hereafter come to our attention with respect to the opinions and statements expressed above, including any changes in applicable law which may hereafter occur.
 

This letter is being rendered and delivered solely to and for the benefit of the persons to whom it is addressed; accordingly, it may not be delivered to or
relied upon by any other person (including, without limitation, any person who acquires the Securities from or through the Underwriters), quoted or filed with any
governmental authority or other regulatory agency or otherwise circulated or utilized for any other purpose without our prior written consent.
 

Very truly yours,
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Exhibit C

 
FORM OF OPINION OF COMPANY

GENERAL COUNSEL TO BE DELIVERED
PURSUANT TO SECTION 4(e)

 
 a) The Company is a validly organized and existing corporation in good standing under the laws of the State of Missouri and is duly qualified as a foreign

corporation to do business in the State of Kansas;
 
 b) The Company is a “holding company,” as defined in Section 1262(a) of the Energy Policy Act of 2005, duly authorized by its Articles of Incorporation, under

which it was organized to carry on the business in which it is engaged as set forth in the Prospectus; and the Company has the legal right to function and operate
as a “holding company” in the States of Missouri and Kansas;

 
 c) This Agreement has been duly authorized, executed and delivered by the Company; the Forward Agreement has been duly authorized, executed and delivered by

the Company and constitutes a valid and binding agreement of the Company, enforceable against the Company in accordance with its terms, except as the
enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting enforcement of creditors’ rights generally and
except as enforcement thereof is subject to general principles of equity (regardless of whether enforcement is considered in a proceeding in equity or at law) and
except that I express no opinion with respect to Section 3(h) of the Forward Agreement;

 
 d) As of the date of the Prospectus, the Company had outstanding 74,909,798 shares of common stock, without par value; 100,000 shares of 3.80% cumulative

preferred stock, par value $100 per share; 100,000 shares of 4.50% cumulative preferred stock, par value $100 per share; 70,000 shares of 4.20% cumulative
preferred stock, par value $100 per share and 120,000 shares of 4.35% cumulative preferred stock, par value $100 per share; all of such issued and outstanding
shares of capital stock of the Company have been duly authorized and validly issued and are fully paid and non-assessable; and none of the outstanding shares of
capital stock of the Company was issued in violation of the preemptive or other similar rights of any securityholder of the Company;

 
 e) (i) The Initial Company Securities and the Option Company Securities have been duly authorized for issuance and sale to the Underwriters pursuant to this

Agreement and, when issued and delivered by the Company pursuant to this Agreement against payment of the consideration set forth herein, will be validly
issued and fully paid and non-assessable;

 
(ii) The Settlement Securities have been duly authorized and reserved for issuance and sale to the Forward Counterparty pursuant to the Forward Agreement and,
when issued and delivered by the Company pursuant to the Forward Agreement against payment of the consideration set forth therein (if any), will be validly
issued, fully paid and non-assessable;
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(iii) No holder of the Securities is or will be subject to personal liability by reason of being such a holder;

 
 f) The information in the Prospectus under “Description of Capital Stock,” to the extent that it constitutes matters of law, summaries of legal matters, the Company’s

charter and bylaws or legal proceedings, or legal conclusions is correct in all material respects;
 
 g) The issuance of the Company Securities is not subject to the preemptive or other similar rights of any securityholder of the Company;

 
 h) Each Subsidiary has been duly organized or formed and is validly existing as a corporation or limited liability company in good standing under the laws of the

jurisdiction of its incorporation or formation, has the corporate or limited liability company power and authority to own, lease and operate its properties and to
conduct its business as described in the Prospectus and is duly qualified as a foreign corporation or limited liability company to transact business and is in good
standing in each jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of property or the conduct of business, except
where the failure so to qualify or to be in good standing would not result in a Material Adverse Effect; except as otherwise disclosed in the Registration Statement,
all of the issued and outstanding capital stock or limited liability company interests owned directly or indirectly by the Company of each Subsidiary have been
duly authorized and validly issued, are (in the case of capital stock) fully paid and non-assessable and, to the best of such counsel’s knowledge, such capital stock
or limited liability company interests owned by the Company, are owned by the Company, directly or through subsidiaries, free and clear of any security interest,



mortgage, pledge, lien, encumbrance or claim; and none of the outstanding shares of capital stock or limited liability company interests of any Subsidiary was
issued in violation of the preemptive or similar rights of any securityholder of such Subsidiary;

 
 i) No approval, authorization, consent, certificate or order of any state or federal commission or regulatory authority (other than as may be required under the

securities or blue sky laws of the various states, as to which such counsel need express no opinion) is necessary with respect to the issue and sale of the Company
Securities as contemplated in this Agreement and in the Forward Agreement;

 
 j) The Company and the Subsidiaries hold, to the extent required, valid and subsisting franchises, licenses and permits authorizing them to carry on the respective

utility businesses in which they are engaged (including, without limitation, the regulated utility businesses conducted by KCP&L and the competitive electricity
supply services provided by Strategic Energy), in the territories from which substantially all of their gross operating revenue is derived except where the failure to
hold such franchises, licenses and permits would not reasonably be expected to result in a Material Adverse Effect;

 
 k) To the best of such counsel’s knowledge, there are no legal or governmental proceedings pending or threatened which are required to be disclosed in the

Prospectus, other than those disclosed therein, and all pending legal or governmental proceedings to which the Company is a party or of which any of its property
is the subject which are not described
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  in the Registration Statement, including ordinary routine litigation incidental to the business of the Company, are, considered in the aggregate, not material to the

financial condition of the Company;
 
 l) To the best of such counsel’s knowledge, the Company is not in violation of its Articles of Incorporation, or in default in the performance or observance of any

material obligation, agreement, covenant or condition contained in any material contract, indenture, mortgage, loan agreement, note or lease to which it is a party
or by which it or any of its properties may be bound;

 
 m) The execution, delivery and performance of this Agreement and the Forward Agreement and the consummation by the Company of the transactions contemplated

by this Agreement, the Forward Agreement and in the Prospectus (including the issuance and sale of the Company Securities and the use of the net proceeds
received by the Company from the sale of the Initial Company Securities and the Option Company Securities and the net proceeds (if any) received by the
Company from the sale of the Settlement Securities in the manner specified in the Prospectus under “Use Of Proceeds”) and compliance by the Company with its
obligations under this Agreement or the Forward Agreement do not and will not conflict with or constitute a breach of, or default under, or result in the creation or
imposition of any lien, charge or encumbrance upon any property or assets of the Company or any Subsidiary pursuant to any material Agreements and
Instruments, or any law, administrative regulation or administrative or court order or decree known to such counsel to be applicable to the Company of any court
or governmental agency, authority or body or any arbitrator having jurisdiction over the Company; nor will such action result in any violation of the provisions of
the Articles of Incorporation or by-laws of the Company; and

 
 n) To the best of such counsel’s knowledge, there are no contracts, indentures, mortgages, loan agreements, notes, leases or other instruments or documents required

to be described or referred to in the Registration Statement or the Prospectus or to be filed as exhibits to the Registration Statement other than those described or
referred to therein or filed or incorporated by reference as exhibits to the Registration Statement, the descriptions thereof or references thereto are correct in all
material respects, and no default exists in the due performance or observance of any material obligation, agreement, covenant or condition contained in any
contract, indenture, mortgage, loan agreement, note, lease or other instruments described, referred to, filed or incorporated by reference therein.
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(Merrill Lynch Logo)

 

Confirmation of Forward Stock Sale Transaction

 

May 17, 2006

To: Great Plains Energy Incorporated  (“Counterparty”)
1201 Walnut Street
Kansas City, Missouri  64106
Attention:  Mr. Michael Cline, Treasurer and Chief Risk Officer
 

From: Merrill Lynch Financial Markets, Inc. (“Merrill Lynch”)
4 World Financial Center 5th FL
New York, New York 10080
Attention: Corporate Derivatives
Tel:  (212) 449-6763
Fax:  (212) 738-1069

 _________________________________________________________________________

Dear Sir or Madam,

The purpose of this letter agreement (this “Confirmation”) is to confirm the terms and conditions of the transaction entered into between Counterparty and Merrill Lynch,
through its agent Merrill Lynch, Pierce, Fenner & Smith Incorporated (“Agent”),on the Trade Date specified below (the “Transaction”).  This Confirmation constitutes a
“Confirmation” both on behalf of Merrill Lynch, as referred to in the ISDA Master Agreement specified below, and on behalf of Merrill Lynch, Pierce, Fenner & Smith
Incorporated, as agent of Merrill Lynch.

1.             The definitions and provisions contained in the 2000 ISDA Definitions (the “2000 Definitions”) and the 2002 ISDA Equity Derivatives Definitions (the “2002
Definitions” and, together with the 2000 Definitions, the “Definitions”), each as published by the International Swaps and Derivatives Association, Inc.
(“ISDA”), are incorporated into this Confirmation (including Annex A hereto).  In the event of any inconsistency between the 2000 Definitions and the 2002
Definitions, the 2002 Definitions will govern.  In the event of any inconsistency between the Definitions and this Confirmation, this Confirmation will govern. 
The Transaction shall be deemed to be a Share Forward Transaction within the meaning set forth in the 2002 Definitions.

This Confirmation shall supplement, form a part of and be subject to an agreement (the “Agreement”) in the form of the 1992 ISDA Master Agreement
(Multicurrency – Cross Border) (the “ISDA Form”), as published by the International Swaps and Derivatives Association, Inc., as if Merrill Lynch and
Counterparty had executed the ISDA Form on the date hereof (without any Schedule thereto, other than elections that (i) Second Method and Loss will apply to
payments upon early termination, (ii) Termination Currency means United States Dollars and (iii) the “Automatic Early Termination” provisions of Section 6(a) of
the Agreement will not apply to Counterparty but will apply to Merrill Lynch).  All provisions contained in the Agreement are incorporated into and shall govern
this Confirmation except as expressly modified below.  This Confirmation evidences a complete and binding agreement between you and us as to the terms of the
Transaction and replaces any previous agreement between us with respect to the subject matter hereof. 

This Confirmation, together with all other confirmations or agreements between us referencing the Agreement, shall be deemed to supplement, form part of and
be subject to the same, single Agreement.

If there exists any ISDA Master Agreement between Merrill Lynch and Counterparty or any confirmation or other agreement between Merrill Lynch and
Counterparty pursuant to which an ISDA Master Agreement is deemed to exist between Merrill Lynch and Counterparty, then notwithstanding anything to the
contrary in such ISDA Master Agreement, such confirmation or agreement or any other agreement to which Merrill Lynch and Counterparty are parties, the
Transaction shall not be considered a Transaction under, or otherwise governed by, such existing or deemed ISDA Master Agreement.

2.    The terms of the particular Transaction to which this Confirmation relates are as follows:

 

General Terms:

 

 

Trade Date:

 

May 17, 2006

Effective Date:

 

May 23, 2006

Maturity Date:

 

May 23, 2007

Seller:

 

Counterparty

Buyer:

 

Merrill Lynch



Shares:

 

Common stock, no par value per share, of
Counterparty (the “Issuer”) (Exchange symbol:
“GXP”).

Number of Shares:

 

Initially, 1,755,000, as shall be reduced on each
Relevant Settlement Date (as defined under
“Settlement Terms” below) by the number of
Settlement Shares to which the related Valuation Date
relates.

 

Prepayment:

 

Not Applicable

Variable Obligation:

 

Not Applicable

Forward Price: On the Effective Date, USD 26.6062 per share, and on
any day thereafter, the product of

the Forward Price as of the immediately preceding
calendar day and

1 + the Daily Rate * (1/360),

as such amount shall be reduced from time to time as
the result of each Scheduled Reduction.

 

Daily Rate: For any day, (i) USD-Federal Funds Rate for such day
minus (ii) the Spread.

 

USD-Federal Funds Rate: For any day, the rate displayed for such day on the
page “FEDL01” on the BLOOMBERG

 
2
 
 

 Professional Service, or any successor page; provided that
if no rate appears on any day on such page, the rate for the
immediately preceding day on which a rate appears shall
be used for such day.

 

Spread: As defined in Annex A hereto.

 

Scheduled Reduction: On each Scheduled Reduction Date, the Forward Price
shall be reduced by an amount equal to the Scheduled
Reduction Amount for such Scheduled Reduction Date.

 

Scheduled Reduction Dates: Each of the dates listed in the table below.

 

Scheduled Reduction
Amount:

 

For each Scheduled Reduction Date, the amount set forth
opposite such Scheduled Reduction Date in the table
below.

 

  
Scheduled Reduction Date

 

Scheduled Reduction
Amount (USD)

 May 25, 2006 0.415
 August 25, 2006 0.415
 November 27, 2006 0.415
 February 23, 2007 0.415
   
Merrill Lynch’s Initial Hedge: Upon the execution of this Confirmation, Merrill Lynch

(or an affiliate of Merrill Lynch) shall establish Merrill
Lynch’s initial hedge of the price and market risk under



the Transaction by selling Shares in the Registered
Offering.

 

Registered Offering: The offering of Shares to establish Merrill Lynch’s Initial
Hedge pursuant to the Underwriting Agreement.

 

Exchange: The New York Stock Exchange

 

Related Exchange(s): All Exchanges

 

Valuation:

 

 

Designation of Valuation Date(s): Subject to “Extraordinary Events–Early Valuation” below,
Counterparty may designate up to three Scheduled
Trading Days following the Effective Date and to and
including the Maturity Date to be Valuation Dates (each, a
“Valuation Date”) by delivering to Merrill Lynch a
written notice for each Valuation Date (a “Settlement
Notice”) that satisfies the Settlement Notice Requirements
set forth below no later than the applicable Settlement
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 Method Election Date, which notice shall also specify
(i) the number of Shares (the “Settlement Shares”) to
which such Valuation Date relates (not to exceed the
number of Undesignated Shares as of the date of such
Settlement Notice and not less than the lesser of
500,000 Shares and the number of Undesignated
Shares as of such date) and (ii) the Settlement Method
for the related Relevant Settlement Date; provided that
(A) Counterparty may not designate a Valuation Date
that occurs during an Averaging Period relating to
another Valuation Date; (B) if the applicable Settlement
Method is Net Share Settlement or Cash Settlement,
any Valuation Date may be deferred or may be moved
earlier, as the case may be, at Merrill Lynch’s sole
discretion if the date on which Merrill Lynch completes
the unwind of its hedge of the Transaction with respect
to the Settlement Shares to which such Valuation Date
relates differs from the Valuation Date designated by
Counterparty (provided that any deferral by Merrill
Lynch may not exceed the period required to purchase
Shares necessary to unwind its hedge in a manner
consistent with the provisions of Rule 10b-18 under the
Exchange Act, as if such provisions were applicable to
such purchases); (C) if the number of Undesignated
Shares as of the Maturity Date is not zero, then the
Maturity Date shall be a Valuation Date and the number
of Settlement Shares to which such Valuation Date
relates shall be the number of Undesignated Shares as
of the Maturity Date (provided that if the Maturity Date
occurs during any Averaging Period, then the
provisions set forth below opposite “Early Valuation”
shall apply as if the Maturity Date were the Early
Valuation Date); and (D) Section 6.6 of the 2002
Definitions shall not apply to any Valuation Date.

 

Undesignated Shares: As of any date, the number of Shares with respect to
which no Valuation Date has been designated prior to
such date.

 

Averaging Dates: With respect to any Cash Settlement Payment Date or
Net Physical Settlement Date, each day on which
Merrill Lynch (or its agent or affiliate) purchases
Shares in the market in connection with the related
Valuation Date.



 

Averaging Period: With respect to any Cash Settlement Payment Date or
Net Physical Settlement Date, the period starting on the
Scheduled Trading Day immediately following the day
on which the Settlement Notice designating the related
Valuation Date is delivered 
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 to Merrill Lynch and ending on such Valuation Date.

 

Averaging Date Disruption: Not applicable.

 

Settlement Price: For any Valuation Date relating to a Cash Settlement
Payment Date or Net Physical Settlement Date, the
weighted average price of the purchases of Shares
made by Merrill Lynch (or its agent or affiliate) during
the Averaging Period relating to such Cash Settlement
Payment Date or Net Physical Settlement Date, plus
USD0.02.

 

Unwind Activities: The times and prices at which Merrill Lynch (or its
agent or affiliate) purchases any Shares during any
Averaging Period shall be at Merrill Lynch’s sole
discretion.  Without limiting the generality of the
foregoing, if at any time Merrill Lynch determines
based on the advice of counsel that any such purchases
of Shares may raise material risks under applicable
securities laws, Merrill Lynch (or its agent or affiliate)
may suspend any such purchases of Shares, and Merrill
Lynch shall notify Counterparty that it has received
such advice from its counsel.

 

Settlement Terms:

 

 

Settlement Method Election: Applicable; provided that (i) Net Physical Settlement
(as defined below) shall be deemed to be included as an
additional settlement method under Section 7.1 of the
2002 Definitions and (ii) Counterparty may elect Cash
Settlement or Net Physical Settlement only if
Counterparty represents and warrants to Merrill Lynch
in the Settlement Notice containing such election that
as of the date of such Settlement Notice, Counterparty
is not aware of any material nonpublic information
concerning itself or the Shares and is electing the
settlement method and designating the Valuation Date
specified in such Settlement Notice in good faith and
not as part of a plan or scheme to evade compliance
with the federal securities laws.

 

Default Settlement Method: Physical Settlement

 

Settlement Notice Requirements: Notwithstanding any other provisions hereof, a
Settlement Notice delivered by Counterparty will not
be effective to establish a Settlement Date unless
Counterparty represents in such Settlement Notice
that it has complied with the agreement set forth in
clause (iii) under “Additional Representations and
Warranties of Counterparty” in Section 3(b) of this
Confirmation.
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 Notwithstanding any other provisions hereof, a
Settlement Notice delivered by Counterparty that



specifies Cash Settlement or Net Physical Settlement
will not be effective to establish a Valuation Date or
require Cash Settlement or Net Physical Settlement (as
applicable) unless Counterparty delivers to Merrill
Lynch with such Settlement Notice a representation
signed by Counterparty substantially in the following
form: “As of the date of this Settlement Notice, Great
Plains Energy Incorporated is not aware of any material
nonpublic information concerning itself or the Shares,
and is designating the date contained herein as a
Valuation Date in good faith and not as part of a plan or
scheme to evade compliance with the federal securities
laws.”
 

Electing Party: Counterparty

 

Settlement Method Election
Date:

With respect to any Valuation Date designated by
Counterparty, if Physical Settlement is elected, the
fifth Scheduled Trading Day immediately preceding
such Valuation Date, or if Cash Settlement or Net
Physical Settlement is elected, the 30th Scheduled
Trading Day immediately preceding such Valuation
Date. 

 

Number of Shares to be
Delivered:

Notwithstanding Section 9.5(b) of the 2002
Definitions, the Number of Shares to be Delivered in
respect of any Settlement Date shall be the number of
Settlement Shares to which the related Valuation Date
relates.

 

Number of Shares: Solely for purposes of Section 9.2(a)(i) of the 2002
Definitions, for any Settlement Date, the “Number of
Shares” shall be the number of Settlement Shares to
which the related Valuation Date relates.

 

Settlement Date: The Valuation Date.

 

Forward Cash Settlement
Amount:

Notwithstanding Section 8.5(c) of the 2002 Definitions,
the Forward Cash Settlement Amount in respect of any
Valuation Date relating to a Cash Settlement Payment
Date shall be equal to (i) the number of Settlement
Shares to which such Valuation Date relates multiplied
by (ii) an amount equal to the Settlement Price for such
Valuation Date minus the Relevant Forward Price for
such Valuation Date.

 

Relevant Forward Price: For any Valuation Date relating to a Cash Settlement
Payment Date or a Net Physical Settlement Date, the
Forward Price on the first day
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 of the Averaging Period, as reduced during the
Averaging Period as the result of any Scheduled
Reduction.

 

Net Physical Settlement: On any Net Physical Settlement Date, if the Net
Physical Settlement Amount for the related Valuation
Date is greater than zero, Counterparty shall deliver a
number of Shares equal to such Net Physical
Settlement Amount to Merrill Lynch, and if the Net
Physical Settlement Amount for the related Valuation
Date is less than zero, Merrill Lynch shall deliver a
number of Shares equal to the absolute value of such
Net Physical Settlement Amount to Counterparty.

 



Net Physical Settlement
Amount:

For any Valuation Date relating to a Net Physical
Settlement Date, an amount equal to the product of (i)
the Number of Settlement Shares to which such
Valuation Date relates and (ii) one minus a fraction, the
numerator of which is the Relevant Forward Price for
such Valuation Date and the denominator of which is
the Settlement Price for such Valuation Date.

 

Net Physical Settlement
Date:

If Net Physical Settlement applies, the date that follows
the related Valuation Date by one Settlement Cycle.

 

Settlement Cycle: Three Clearance System Business Days.

 

Clearance System Business
Day:

In respect of a Clearance System, any day on which
such Clearance System is (or, but for the occurrence of
a Settlement Disruption Event, would have been) open
for the acceptance and execution of settlement
instructions.

 

Settlement Disruption
Event:

In respect of a Share, an event beyond the control of
the parties as a result of which the relevant Clearance
System cannot clear the transfer of such Share.

 

Relevant Settlement Date: Any Settlement Date, Cash Settlement Payment Date
or Net Physical Settlement Date.

 

Settlement Currency: USD

 

Share Adjustments:

 

 

Potential Adjustment Events: If an event or circumstance that would otherwise
constitute or give rise to a Potential Adjustment Event
also constitutes an Acceleration Event, it will be treated
as an Acceleration Event if Merrill Lynch specifies an
Early Valuation Date in respect of such event of
circumstance.
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Method of Adjustment:

 

Calculation Agent Adjustment

Extraordinary Events:

 

 

Extraordinary Events:
 

In lieu of the applicable provisions contained in Article
12 of the 2002 Definitions, the consequences of any
applicable Extraordinary Event (including, for the
avoidance of doubt, any applicable Additional
Disruption Event) shall be as specified opposite “Early
Valuation” below or in Section 3(h) hereof, as the case
may be.

 

Merger Event: The approval by the board of directors of Counterparty
of any action that, if consummated, would constitute a
“Merger Event” as defined in Section 12.1(b) of the
2002 Definitions.

 

Early Valuation: Notwithstanding anything to the contrary herein, in the



Agreement or in the 2002 Definitions, at any time
following the occurrence of a Stock Borrow Event or a
Distribution Event, Merrill Lynch shall have the right,
and at any time following the occurrence of an ISDA
Event, either party shall have the right, in either case to
designate any Scheduled Trading Day to be the “Early
Valuation Date”.

If the Early Valuation Date occurs on a date that is not
during an Averaging Period, then the Early Valuation
Date shall be a Valuation Date, the number of
Settlement Shares to which such Valuation Date relates
shall be the Number of Shares on the Early Valuation
Date and Physical Settlement shall apply to the related
Relevant Settlement Date; provided that Merrill Lynch
may in its sole discretion elect to permit Counterparty
to elect Cash Settlement or Net Physical Settlement.

 

 If the Early Valuation Date occurs during an Averaging
Period, then (i) (A) the Valuation Date relating to such
Averaging Period shall be accelerated to the Early
Valuation Date, (B) the Settlement Method previously
elected by Counterparty for the related Relevant
Settlement Date shall apply to such Relevant
Settlement Date and (C) the number of Settlement
Shares to which such Valuation Date relates shall be the
number of Unwound Shares for such Averaging Period
on the Early Valuation Date, and (ii) (A) the Early
Valuation Date shall be a Valuation Date, (B) Physical
Settlement shall apply to the related Relevant
Settlement Date (provided that Merrill Lynch may in its
sole discretion elect that Settlement Method elected by
Counterparty for
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 such Relevant Settlement Date shall apply) and (C) the
number of Settlement Shares to which such Valuation
Date relates shall be the number of Remaining Shares on
the Early Valuation Date.

 

Acceleration Event: Any Stock Borrow Event, Distribution Event or
ISDA Event shall be an Acceleration Event.

 
Stock Borrow Event: As defined in Annex A hereto.

 

Distribution Event: On any day following the Trade Date, (A) Counterparty
declares any cash dividend on the Shares that, when
aggregated with any previous cash dividend on the Shares
for which the ex-dividend date occurs following the Trade
Date but preceding such day, exceeds the Maximum
Distribution Amount for such day or (B) Counterparty
declares a distribution, issue or dividend to existing
holders of the Shares of a type described in Section
11.2(e)(ii)(C), Section 11.2(e)(ii)(D), Section 11.2(e)(iii)
(in the case of Section 11.2(e)(iii), other than any dividend
on the Shares paid solely in cash) or Section 11.2(e)(vi) of
the 2002 Definitions, in each case as determined by
Merrill Lynch.

 

Maximum Distribution
Amount:

For any day, the amount set forth opposite the period that
includes such day in the table below:

 
 

Period
Maximum Distribution

Amount (USD)
 Trade Date to

May 24, 2006
 

$0.00
 May 25, 2006 to August

24, 2006
 

$0.415



 August 25, 2006 to
November 26, 2006

 
$0.83

 November 27, 2006 to
February 22, 2007

 
$1.245

 
 

February 23, 2007 to
Maturity Date

 
$1.66

 
ISDA Event: The occurrence of any event as a result of which Merrill

Lynch or Counterparty has the right to designate an Early
Termination Date pursuant to Section 6 of the Agreement,
or the occurrence of any Merger Event, Nationalization,
Delisting, or Change in Law.

 

Remaining Shares: On any day, the Number of Shares as of such day minus, if
such day is during an Averaging Period, the Unwound
Shares for such Averaging Period on
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 such day.

Unwound Shares: For any Averaging Period on any day, the aggregate
number of Shares with respect to which Merrill Lynch
has unwound its hedge of the Transaction in connection
with the related Valuation Date as of the close of the
regular trading session on the Exchange on such day.

 

Additional Disruption Events:

 

 

Change in Law:

 

Applicable

Non-Reliance:

 

Applicable

Agreements and Acknowledgments
Regarding Hedging Activities: Applicable

 

Additional Acknowledgments: Applicable

 

Credit Support Documents: None.  The parties hereto acknowledge that the
Transaction is not secured by any collateral that would
otherwise secure the obligations of Counterparty herein
or pursuant to the Agreement. 

 

Account Details:

 

 

Payments to Merrill Lynch:

 

Merrill Lynch to provide.

Payments to Counterparty:

 

Counterparty to provide.

Delivery of Shares to Merrill
Lynch:

 

Merrill Lynch to provide.

Office: Merrill Lynch is acting through its New York Office for
the purposes of the Transaction; Counterparty is not a
Multibranch Party.

 



Calculation Agent: Merrill Lynch.  The Calculation Agent will have no
responsibility for good faith errors or omissions in any
determination under the Transaction.

 

 
3.    Other Provisions:
 
(a)    Conditions to Effectiveness:
 
    The effectiveness of this Confirmation on the Effective Date shall be subject to the following conditions:
 

 (i) the representations and warranties of Counterparty contained in the Underwriting
Agreement dated the date hereof among Counterparty, Credit Suisse Securities
(USA) LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated as
Representatives of the several Underwriters (the “Underwriting Agreement”)
and any certificate delivered pursuant thereto by Counterparty shall be true and
correct on the Effective Date as if made as of the Effective Date,

 
10
 

 (ii) Counterparty shall have performed all of the obligations required to be performed
by it under the Underwriting Agreement on or prior to the Effective Date,

   
 (iii) all of the conditions set forth in Section 4 of the Underwriting Agreement shall

have been satisfied,
   
 (iv) all of the representations and warranties of Counterparty hereunder and under the

Agreement shall be true and correct on the Effective Date as if made as of the
Effective Date, and

   
 (v) Counterparty shall have performed all of the obligations required to be performed

by it hereunder and under the Agreement on or prior to the Effective Date.
 
(b)                 Additional Representations and Warranties of Counterparty:

Counterparty hereby represents and warrants to Merrill Lynch that:

 (i) Any Shares, when issued and delivered in accordance with the terms of the Transaction,
will be duly authorized and validly issued, fully paid and nonassessable, and the issuance
thereof will not be subject to any preemptive or similar rights.

   
 (ii) Counterparty has reserved and will keep available, free from preemptive rights, out of its

authorized but unissued Shares, solely for the purpose of issuance upon settlement of the
Transaction as herein provided, the full number of Shares as shall then be issuable upon
settlement of the Transaction. 

 
 (iii) Prior to any Settlement Date or Net Physical Settlement Date, the Shares to be delivered

on such Settlement Date or Net Physical Settlement Date shall have been approved for
listing on the Exchange, subject to official notice of issuance.

   
 (iv) Counterparty is not entering into this Confirmation to create actual or apparent trading

activity in the Shares (or any security convertible into or exchangeable for Shares) or to
raise or depress or otherwise manipulate the price of the Shares (or any security
convertible into or exchangeable for Shares).

   
 (v) Counterparty is an “eligible contract participant” as such term is defined in Section

1a(12) of the Commodity Exchange Act, as amended.
   
 (vi) Counterparty is not in possession of any material non-public information regarding itself

or the Shares.  Counterparty is entering into this Confirmation and the Transaction in
good faith and not as part of a plan or scheme to evade the prohibitions of Rule 10b-5
under the Exchange Act.  Counterparty has not entered into or altered any hedging
transaction relating to the Shares corresponding to or offsetting the Transaction.

   
 (vii) During any Averaging Period, Counterparty does not have, and shall not attempt to exert,

any influence over how, when, whether or at what price to effect any purchase of Shares
by Merrill Lynch (or its agent or affiliate) in connection with the related Valuation Date.

 
11
 

 (viii) Counterparty is, and shall be as of the date of any payment or delivery by Counterparty
hereunder, solvent and able to pay its debts as they come due, with assets having a fair
value greater than its liabilities and with capital sufficient to carry on the businesses in
which it engages. 

 
(c)    Covenants of Counterparty:



 (i) Counterparty acknowledges and agrees that any Shares delivered by Counterparty
to Merrill Lynch on any Settlement Date or Net Physical Settlement Date when
delivered by Merrill Lynch (or an affiliate of Merrill Lynch) to securities lenders
from whom Merrill Lynch (or an affiliate of Merrill Lynch) borrowed Shares in
connection with hedging its exposure to the Transaction in accordance with the
Interpretive Letter described below, will be freely saleable without further
registration or other restrictions under the Securities Act of 1933, as amended, in the
hands of those securities lenders, irrespective of whether any such stock loan is
effected by Merrill Lynch or an affiliate of Merrill Lynch.  Accordingly, subject to
Section 3(f)(i) below, Counterparty agrees that any Shares so delivered will not bear
a restrictive legend and will be deposited in, and the delivery thereof shall be
effected through the facilities of, the Clearance System.

 

 (ii) Counterparty agrees that Counterparty shall not enter into or alter any hedging
transaction relating to the Shares corresponding to or offsetting the Transaction. 
Counterparty also acknowledges and agrees that any amendment, modification,
waiver or termination of this Confirmation or the Agreement must be effected in
accordance with the requirements for the amendment or termination of a “plan” as
defined in Rule 10b5-1(c) under the Exchange Act.  Without limiting the generality
of the foregoing, any such amendment, modification, waiver or termination shall be
made in good faith and not as part of a plan or scheme to evade the prohibitions of
Rule 10b-5 under the Exchange Act, and no such amendment, modification, waiver
or termination shall be made at any time at which Seller or any officer, director,
general partner, manager or similar person of Seller is aware of any material non-
public information regarding Counterparty or the Shares.

 

 (iii) Counterparty shall, upon obtaining knowledge of the occurrence of any event that
would, with the giving of notice, the passage of time or the satisfaction of any
condition, constitute an Event of Default, a Potential Event of Default, a
Termination Event in respect of which Counterparty is an Affected Party, a Potential
Adjustment Event, an Extraordinary Event or an Acceleration Event, notify Merrill
Lynch within one Scheduled Trading Day of such occurrence.

 

 (iv) Counterparty shall notify Merrill Lynch immediately of Counterparty’s intention to
repurchase any Shares if, immediately following such repurchase, the Number of
Shares as of such time would be equal to or greater than 4.9% of the number of
then-outstanding Shares.  Counterparty shall not take any such action unless a
period of fifteen (15) Exchange Business Days shall have elapsed after receipt of
such notice by Merrill Lynch and Merrill Lynch shall not have objected in writing to
such action during such period. 

 

 (v) Neither Counterparty nor any of its affiliates shall take any action that would cause
any purchases of Shares by Merrill Lynch or any of its affiliates in connection with
any Cash Settlement or Net Physical Settlement of this
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  Transaction not to meet the requirements of the safe harbor provided by Rule 10b-
18 under the Exchange Act if such purchases were made by Counterparty.

 

 (vi) Counterparty will not engage in any “distribution” (as defined in Regulation M
under the Exchange Act) during any period starting on the first day of any
Averaging Period and ending on the first Exchange Business Day immediately
following the last day of such Averaging Period.

 

 (vii) In addition to any other requirements set forth herein, Counterparty agrees that it
shall not have the right to elect Cash Settlement or Net Physical Settlement if
Merrill Lynch notifies Counterparty that, in the reasonable judgment of Merrill
Lynch, such Cash Settlement or Net Physical Settlement or the related purchases of
Shares by Merrill Lynch (or its agent or affiliate) may raise material risks under
applicable securities laws, including without limitation because such purchases, if
effected by Counterparty, would not qualify for applicable safe harbors under
applicable securities laws (including, without limitation, the safe harbor provided
by Rule 10b-18 under the Exchange Act).

 

 (viii) During any Averaging Period, Counterparty shall not communicate, directly or
indirectly, any material nonpublic information concerning itself or the Shares or
purchases of Shares by Merrill Lynch (or its agent or affiliate) to any Relevant



Merrill Lynch Personnel (as defined below).  “Relevant Merrill Lynch Personnel”
means any employee of Merrill Lynch or any affiliate that is effecting purchases for
Merrill Lynch or an affiliate thereof.

 
(d)           Interpretive Letter:

The parties intend for this Confirmation to constitute a “Contract” as described in the letter dated October 6, 2003 submitted by Robert W. Reeder and Leslie N.
Silverman to Paula Dubberly of the staff of the Securities and Exchange Commission (the “Staff”) to which the Staff responded in an interpretive letter dated
October 9, 2003.

(e)           10b5-1:

The parties intend for any Cash Settlement or Net Physical Settlement to comply with the requirements of Rule 10b5-1(c)(1)(i)(A) under the Exchange Act and
this Confirmation to constitute a binding contract or instruction satisfying the requirements of 10b5-1(c) and to be interpreted to comply with the requirements of
Rule 10b5-1(c).

(f)           Covenants of Merrill Lynch:

 (i) Merrill Lynch shall use any Shares delivered by the Counterparty pursuant to this
Confirmation to return to securities lenders to close out borrowings created by
Merrill Lynch or an affiliate of Merrill Lynch in connection with hedging its
exposure to this Confirmation and consistent with the requirements of the
Interpretive Letter described above.

 

 (ii) In connection with bids and purchases by Merrill Lynch of Shares if Cash
Settlement or Net Physical Settlement is elected, Merrill Lynch or an affiliate of
Merrill Lynch shall use reasonable efforts to comply, or cause compliance, with
the provisions of Rule 10b-18 under the Exchange Act, as if such provisions were
applicable to such purchases.

 

 (iii) Merrill Lynch shall notify Counterparty of the commencement of any Averaging
Period at least One Schedule Trading Day prior to such commencement, and
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 within One Schedule Trading Day of the termination of any Averaging Period.

 

(g)           Securities Contract:

The parties hereto acknowledge and agree that Merrill Lynch is a “stockbroker” within the meaning of Section 101 (53A) of Title 11 of the United States Code (the
“Bankruptcy Code”). The parties hereto further recognize that the Transaction is a “securities contract”, as such term is defined in Section 741(7) of the Bankruptcy
Code, entitled to the protection of, among other provisions, Sections 555 and 362(b)(6) of the Bankruptcy Code, and that each payment or delivery of cash, Shares or
other property or assets hereunder is a “settlement payment” within the meaning of Section 741(8) of the Bankruptcy Code.

(h)           Insolvency Filing:

Notwithstanding anything to the contrary herein, in the Agreement or in the 2002 Definitions, upon the occurrence of an Insolvency Filing, an Insolvency or an Event
of Default of the type described in Section 5(a)(vii) of the Agreement with respect to Counterparty (a “Bankruptcy”), the Transaction shall automatically terminate
on the date of such occurrence without further liability of either party under this Confirmation to the other party (except for any liability in respect of any breach of
representation or covenant by a party under this Confirmation prior to the date of such Insolvency Filing or Bankruptcy).

(i)           Restricted Shares:

If Counterparty is unable to comply with the covenant of Counterparty contained in Section 3(c)(i) above because of a change in law or a change in interpretation or
the policy of the Securities and Exchange Commission or its staff, or Merrill Lynch otherwise determines in its reasonable opinion that any Shares to be delivered to
Merrill Lynch by Counterparty may not be freely returned by Merrill Lynch to securities lenders as described under the covenant of Counterparty contained in Section
3(c)(i) above, then the Calculation Agent may, in consultation with Counterparty, make adjustments to the terms of the Transaction to preserve the economic intent of
the parties, including adjustments to the Forward Price to reflect any lack of liquidity in restricted Shares, and the parties shall work together in good faith to effect
settlement of the Transaction in a commercially reasonable manner and in compliance with applicable law and regulations.
 

(j)           Maximum Share Delivery:
 

Notwithstanding any other provision of this Confirmation, in no event will Counterparty be required to deliver in the aggregate hereunder more than the Number of
Shares (as of the Trade Date) to Merrill Lynch.

(k)           Treatment in Bankruptcy:

Merrill Lynch agrees that in the event of the bankruptcy of Counterparty, Merrill Lynch shall not have rights or assert a claim that is senior in priority to the rights and
claims available to the shareholders of the common stock of Counterparty.

(l)            Beneficial Ownership:

Notwithstanding anything to the contrary in the Agreement or this Confirmation, in no event shall Merrill Lynch be entitled to receive, or shall be deemed to
receive, any Shares if, upon such receipt of such Shares by Merrill Lynch, the “beneficial ownership” (within
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the meaning of Section 16 of the Exchange Act and the rules promulgated thereunder) of it and its affiliates would be equal to or greater than 4.9% or more of the
outstanding Shares.  If any delivery owed to Merrill Lynch hereunder is not made, in whole or in part, as a result of this provision, Counterparty’s obligation to make
such delivery shall not be extinguished and Counterparty shall make such delivery as promptly as practicable after, but in no event later than one Exchange Business
Day after, Merrill Lynch gives notice to Counterparty that such delivery would not result in Merrill Lynch directly or indirectly so beneficially owning in excess of
4.9% of the outstanding Shares.

(m)           Non-Confidentiality:

The parties hereby agree that (i) effective from the date of commencement of discussions concerning the Transaction, Counterparty and each of its employees,
representatives, or other agents may disclose to any and all persons, without limitation of any kind, the tax treatment and tax structure of the Transaction and all
materials of any kind, including opinions or other tax analyses, provided by Merrill Lynch and its affiliates to Counterparty relating to such tax treatment and tax
structure; provided that the foregoing does not constitute an authorization to disclose the identity of Merrill Lynch or its affiliates, agents or advisers, or, except to
the extent relating to such tax structure or tax treatment, any specific pricing terms or commercial or financial information, and (ii) Merrill Lynch does not assert
any claim of proprietary ownership in respect of any description contained herein or therein relating to the use of any entities, plans or arrangements to give rise to
a particular United States federal income tax treatment for Counterparty.

(n)           Indemnification:

Counterparty agrees to indemnify and hold harmless Merrill Lynch, its affiliates, their respective directors, officers, employees, agents, advisors, brokers and
representatives and each person who controls Merrill Lynch or its affiliates within the meaning of either the Securities Act or the Exchange Act against any third-
party losses, claims, damages, liabilities (whether direct or indirect, in contract, tort or otherwise) or expenses, joint or several, to which any indemnified party
may become subject under the Securities Act, the Exchange Act or other federal or state statutory law or regulation, at common law or otherwise, insofar as such
third-party losses, claims, damages, liabilities or expenses (or actions, claims, investigations or proceedings in respect thereof, whether commenced or threatened)
(i) arise out of or relate to (A) actions or failures to act by Counterparty or (B) actions or failures to act by an indemnified party with the consent or upon the
direction of Counterparty or (ii) otherwise arise out of or relate to the Transaction or any related transactions, provided that this clause (ii) shall not apply to the
extent, but only to the extent, that any losses, claims, damages, liabilities or expenses of an indemnified party have resulted primarily from the gross negligence or
wilful misconduct of such indemnified party in which case Merrill Lynch shall indemnify Counterparty for any losses, claims, damages, liabilities (whether direct
or indirect, in contract, tort or otherwise) or expenses which Counterparty may suffer as a result of such indemnified parties’ gross negligence or wilful
misconduct.  Counterparty agrees to reimburse promptly each such indemnified party for any legal or other expenses reasonably incurred by them in connection
with investigating or defending any such loss, claim, damages, liability, expense or action.  This indemnity agreement will be in addition to any liability which
Counterparty may otherwise have.

(o)           Legal Proceedings:
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Counterparty shall not, without the prior written consent of Merrill Lynch, effect any settlement of any pending or threatened proceeding in respect of which any
indemnified party is or could have been a party and indemnity could have been sought hereunder by such indemnified party, unless such settlement includes an
unconditional release of such indemnified party from all liability arising from such proceeding.

4

    (a)    Limitation of Setoff:

For purposes of this Transaction and for the avoidance of doubt, Merrill Lynch waives any right of set-off, recoupment or close-out netting that it may be entitled
to under any ISDA Master Agreement relating to this Transaction or any applicable law. 

    (b)    Tax Representations.  None.

    (c)    Miscellaneous:

 (i) Addresses for Notices.  
    
  For all communications:  
    
  Address: Merrill Lynch Financial Markets, Inc.
   4 World Financial Center, 17th Floor
   New York, New York  10080
  Attention: Manager of Equity Documentation
  Facsimile No.: (917) 778-0835
  Telephone No.: (212) 449-1951
    
  and  
    
  Address: Merrill Lynch & Co., Inc.
   Merrill Lynch World Headquarters
   4 World Financial Center, 5th Floor
   New York, New York  10080
  Attention: Equity Linked COO
  Facsimile No.: (212) 738-1801
  Telephone No.: (212) 449-8637
    
  With a copy to:  
    
  Address: Merrill Lynch & Co., Inc.
   Merrill Lynch World Headquarters
   4 World Financial Center, 21st Floor



   New York, New York  10080
  Attention: Head of Americas Credit Risk Management
    
  and  
    
  Address: GMI Counsel
   Merrill Lynch World Headquarters
   4 World Financial Center, 5th Floor
   New York, New York  10080
  Attention: Equity Legal
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  Designated responsible employee for the purposes of Section 12(a)(iii) of the
Agreement:    Gary Rosenblum

    
  Address for notices or communications to Counterparty:
    
  Address: 1201 Walnut Street
   Kansas City, Missouri  64106
  Attention: Mr. Michael Cline
  Title: Treasurer and Chief Risk Officer
  Facsimile No.: (816) 556-2622
  Telephone No.: (816) 556-2992
    

 
 (ii) The date and time of the Transaction will be furnished by Merrill Lynch to

Counterparty upon written request by Counterparty.

 

 (iii) Waiver of Right to Trial by Jury.  Each party waives, to the fullest extent
permitted by applicable law, any right it may have to a trial by jury in respect
of any suit, action or proceeding relating to this Confirmation.  Each party (A)
certifies that no representative, agent or attorney of the other party has represented,
expressly or otherwise, that such other party would not, in the event of such a suit
action or proceeding, seek to enforce the foregoing waiver and (B) acknowledges
that it and the other party have been induced to enter into this Confirmation by,
among other things, the mutual waivers and certifications in this Section.

 

 (iv) THE AGREEMENT AND EACH CONFIRMATION THEREUNDER
WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT
REFERENCE TO CHOICE OF LAW DOCTRINE.  EACH PARTY
HEREBY SUBMITS TO THE JURISDICTION OF THE COURTS OF
THE STATE OF NEW YORK. 

 

 (v) This Confirmation is not intended and shall not be construed to create any rights in
any person other than Counterparty, Merrill Lynch and their respective successors
and assigns and no other person shall assert any rights as third-party beneficiary
hereunder.  Whenever any of the parties hereto is referred to, such reference shall
be deemed to include the successors and assigns of such party.  All the covenants
and agreements herein contained by or on behalf of Counterparty and Merrill
Lynch shall bind, and inure to the benefit of, their respective successors and
assigns whether so expressed or not.

 

 (vi) Any provision of this Confirmation may be waived if, and only if, such waiver is
in writing and signed by the party against whom the waiver is to be effective.

 

(d)       Matters Relating to Merrill Lynch:

 Transfer: Merrill Lynch may assign and delegate its rights and obligations
under this Transaction (the “Transferred Obligations”) to any
subsidiary of Merrill Lynch & Co. (“ML & Co.” or the “Assignee”)
by notice specifying the effective date of such transfer
(“TransferEffective Date”) and including an executed acceptance
and assumption by the Assignee of the Transferred Obligations;
provided that (i)
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  Counterparty will not, as a result of such transfer, be required to pay
to the Assignee an amount in respect of an Indemnifiable Tax under
Section 2(d)(i)(4) of the Agreement (except in respect of interest
under Section 2(e), 6(d)(ii), or 6(e)) greater than the amount in
respect of which Counterparty would have been required to pay to
Merrill Lynch in the absence of such transfer; and (ii) the Assignee
will not, as a result of such transfer, be required to withhold or
deduct on account of a Tax under Section 2(d)(i) of the Agreement
(except in respect of interest under Section 2(e), 6(d)(ii), or 6(e)) an
amount in excess of that which Merrill Lynch would have been
required to withhold or deduct in the absence of such transfer,
unless the Assignee would be required to make additional payments
pursuant to Section 2(d)(i)(4) of the Agreement corresponding to
such excess.
 

   
  On the Transfer Effective Date, (a) Merrill Lynch shall be released

from all obligations and liabilities arising under the Transferred
Obligations; and (b) if Merrill Lynch has not assigned and delegated
its rights and obligations under the Agreement and all Transactions
thereunder, the Transferred Obligations shall cease to be a
Transaction under the Agreement and shall be deemed to be a
Transaction under the master agreement, if any, between Assignee
and Counterparty, provided that, if at such time Assignee and
Counterparty have not entered into a master agreement, Assignee
and Counterparty shall be deemed to have entered into an ISDA
form of Master Agreement (Multicurrency-Cross Border) with a
Schedule substantially in the form of the Schedule to the Agreement
but amended to reflect the name of the Assignee and the address for
notices and any amended representations under Part 2 of the
Agreement as may be specified in the notice of transfer.
 
 

   
 Certain Important

Information:
Merrill Lynch is an OTC Derivatives Dealer registered with the
U.S. Securities and Exchange Commission (SEC).  Applicable SEC
rules require us to provide you with the following information
regarding SEC regulation of OTC Derivatives Dealers: Merrill
Lynch is exempt from the provisions of the Securities Investor
Protection Act of 1970 (SIPA), including membership in the
Securities Investor Protection Corporation (SIPC). Therefore, your
Merrill Lynch account is not covered by SIPA protection.  Except as
otherwise agreed in writing by you and us, Merrill Lynch may
repledge and otherwise use in its business collateral you have
pledged to Merrill Lynch under the Agreement.
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  Collateral you have pledged to Merrill Lynch will not be subject to
the requirements of Securities Exchange Act Rules: 8c-1 and 15c2-1
regarding hypothecation of collateral; 15c3-2 regarding free credit
balances; or 15c3-3 regarding custody of securities and calculations
of a reserve formula applicable to a fully regulated SEC registered
broker or dealer.  In the event of Merrill Lynch’s failure (by
insolvency or otherwise), you would likely be considered to be an
unsecured creditor of Merrill Lynch as to any collateral pledged to
Merrill Lynch under the Agreement.

 
Merrill Lynch is incorporated in Delaware and is a direct, wholly-owned subsidiary of ML & Co. Merrill Lynch has entered into this transaction as principal through
Merrill Lynch, Pierce, Fenner & Smith Incorporated as its agent.  The time of this Transaction shall be notified to the Counterparty upon request.
 
Please confirm that the foregoing correctly sets forth the terms of our agreement by executing the copy of this Confirmation enclosed for that purpose and returning it to us by
facsimile transmission to telecopier No. (917) 778-0835.
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(Merrill Lynch Logo)

 
Very truly yours,
 



MERRILL LYNCH FINANCIAL MARKETS,
INC.
  
By: /s/ Rhonda Garguilo

Name:  Rhonda Garguilo
Title:

 
Confirmed as of the date first written above:
 

GREAT PLAINS ENERGY INCORPORATED

  
By: /s/ Michael W. Cline

Name:     Michael W. Cline
Title:       Treasurer and Chief Risk Officer

 
A-1



Exhibit 5.1

May 23, 2006

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

 

 Re: Great Plains Energy Incorporated
Registration Statement on Form S-3

Ladies and Gentlemen:

I have served as general counsel to Great Plains Energy Incorporated, a Missouri corporation (the “Company”), in connection with its sale and issuance of 5,247,450 shares
(including 684,450 shares issued and sold pursuant to the underwriters’ option to purchase additional shares to cover over-allotments) of the Company’s common stock, no
par value (the “Shares”), covered by the Registration Statement on Form S-3 (No. 333-133891) (the “Registration Statement”) filed on May 8, 2006 by the Company with
the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “Securities Act”).

The Shares will be sold pursuant to an Underwriting Agreement (the “Underwriting Agreement”) dated May 17, 2006 by and among the Company, Merrill Lynch & Co.
and Credit Suisse Securities (USA) LLC, as representatives of the underwriters named therein, and Merrill Lynch & Co., as forward seller.

In rendering the opinion expressed below, I have examined and relied upon a copy of the Registration Statement and the exhibits filed therewith. I have also examined
originals, or copies of originals certified to my satisfaction, of such agreements, documents, certificates and statements of government officials and other instruments, and
have examined such questions of law and have satisfied myself as to such matters of fact, as I have considered relevant and necessary as a basis for this opinion letter. I
have assumed the authenticity of all documents submitted to me as originals, the genuineness of all signatures, the legal capacity of all persons and the conformity with the
original documents of any copies thereof submitted to me for examination.
 
Based on the foregoing, and subject to the qualifications and limitations hereinafter set forth, I am of the opinion that the Shares will be legally issued, fully paid and
nonassessable when certificates representing the Shares shall have been duly executed, countersigned and registered and duly delivered in accordance with the
Underwriting Agreement upon payment of the consideration therefor provided for therein.

I am licensed to practice law in the State of Missouri and the foregoing opinions are limited to the laws of the State of Missouri.

I hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to all references to me included in or made part of the Registration
Statement.

Very truly yours,

/s/Mark G. English

Mark G. English
General Counsel and Assistant Secretary


