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This combined Current Report on Form 8-K is provided by the following registrants: Evergy, Inc. (“Evergy”), Evergy Kansas Central, Inc. (“Evergy
Kansas Central”) and Evergy Metro, Inc. (“Evergy Metro”). Information relating to any individual registrant is filed by such registrant solely on its own
behalf. Each registrant makes no representation as to information relating exclusively to the other registrants.
Item 1.01 Entry into a Material Definitive Agreement
Cooperation Agreement
On February 25, 2021, Evergy entered into an Agreement (the “Cooperation Agreement”) with Bluescape Energy Partners, LLC (“Bluescape”).
Pursuant to the Cooperation Agreement, Evergy has agreed to increase the number of directors on its board of directors (the “Evergy Board”) from twelve
to fourteen, and has agreed to appoint two new independent directors, C. John Wilder and Mary L. Landrieu (each, a “New Director”), to fill the newlycreated directorships, effective March 1, 2021. Evergy has also agreed, subject to the terms of the Cooperation Agreement, to nominate the New Directors
for election to the Evergy Board at each of Evergy’s 2021 and 2022 annual meetings of shareholders (the “2021 Annual Meeting” and “2022 Annual
Meeting”, respectively) and to use its reasonable best efforts to obtain the election of such New Directors at each of the 2021 and 2022 Annual Meetings.
Pursuant to the Cooperation Agreement, the composition of the Finance Committee (the “Committee”) will be amended such that, effective March 1, 2021,
it is comprised of David Campbell, Paul Keglevic, Tony Isaac and each of the New Directors, and is chaired by Mr. Wilder. The charter of the Committee
has been amended to include review of certain key performance indicators.
Under the Cooperation Agreement, Bluescape has agreed to certain customary standstill provisions, and Bluescape and Evergy have agreed to mutual nondisparagement provisions, effective until the date immediately following the 2022 Annual Meeting, subject to certain exceptions and early termination
upon certain specified events. During such period, Bluescape has also agreed to vote its and its controlled affiliates’ shares of common stock of Evergy in
favor of each director nominated and recommended by the Evergy Board, against any proposals or resolutions to remove any member of the Evergy Board
and otherwise in accordance with the recommendation of the Evergy Board, other than with respect to certain extraordinary transactions.
The foregoing summary of the Cooperation Agreement does not purport to be complete and is qualified in its entirety by reference to the Cooperation
Agreement, a copy of which is attached as Exhibit 10.1 hereto and is incorporated herein by reference.
Bluescape Investment
On February 25, 2021, Evergy entered into a Securities Purchase Agreement (the “Purchase Agreement”) with BEP Special Situations V LLC, an affiliate
of Bluescape (the “Investor”), pursuant to which Evergy has agreed to issue and sell to the Investor, and the Investor has agreed to purchase from Evergy,
for an aggregate purchase price of $113,184,661.30 in cash: (1) 2,269,447 shares (the “Common Shares”) of common stock of Evergy, no par value
(“Common Stock”), and (2) a warrant (the “Warrant”) to purchase 3,950,000 shares of Common Stock (collectively, the “Investment Transaction”).
Subject to certain limited exceptions, the Common Shares and the shares of Common Stock issuable upon exercise of the Warrant (the “Warrant Shares”)
are not transferrable until after October 1, 2021, and the Warrant is not transferrable at any time.
The Warrant will be exercisable at an exercise price of $64.70 per share of Common Stock. The Warrant may be exercised at the holder’s option at any time
or from time to time, in whole or in part, until the date that is three years after issuance. The exercise price and the number of shares issuable on exercise of
the Warrant will be subject to certain antidilution adjustments, including for stock splits, reclassifications and business combination transactions. Evergy
will have the option to elect a net cash settlement with respect to an exercise of the Warrant under certain circumstances described in the Warrant, or to net
settle in shares of Common Stock.
Closing of the Investment Transaction is subject to the satisfaction of certain customary closing conditions, including the expiration of the applicable
waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

Either party may terminate the Purchase Agreement in the event the Investment Transaction has not closed by April 25, 2021.
The Common Shares and the Warrant have not been registered under the Securities Act of 1933 and are being issued and sold in a private placement
pursuant to Section 4(a)(2) thereof. Evergy has agreed to enter into a Registration Rights Agreement (the “Registration Rights Agreement”) at or prior to
the closing of the Investment Transaction, subject to certain closing conditions, affording the Investor certain registration rights in respect of the Common
Shares and Warrant Shares.
The foregoing summaries of the Purchase Agreement, the form of the Warrant and the form of Registration Rights Agreement do not purport to be
complete and are qualified in their entirety by reference to the Purchase Agreement (and forms of Warrant and Registration Rights Agreement attached
thereto), a copy of which is attached as Exhibit 10.2 hereto and is incorporated herein by reference.
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers
The description of the matters included under Item 1.01 are incorporated into this Item 5.02 by reference. In connection with such matters, the boards of
directors of Evergy Kansas Central and Evergy Metro, as well as the other main utilities in the Evergy group, also each adopted a resolution increasing the
number of directors from twelve to fourteen and appointed the New Directors to fill the newly-created directorships on such board, effective March 1,
2021.
Mr. Wilder, 62, is the Executive Chairman of Bluescape. He serves on the boards of directors of several private portfolio companies and has previously
served on the board of many private and public companies, including NRG Energy, Inc. and TXU Corp. He served in executive officer roles in TXU Corp.,
Entergy Corp. and Royal Dutch/Shell Group. Mr. Wilder was also appointed to the Power Delivery and Safety Committee of the Evergy Board, effective as
of the date of his appointment to the Evergy Board.
Senator Landrieu, 65, served in the United States Senate for three terms, first elected in 1996. During her tenure, she was a member (and then Chair) of the
Senate Energy and Natural Resources Committee, as well as a member of the Senate Armed Services Committee, the Appropriations Committee, and Chair
of the Small Business and Entrepreneurship Committee. In her role as Chair of the Small Business Committee, she was the lead sponsor of the Small
Business Jobs Act of 2010, which helped to create and retain over 650,000 American jobs. Prior to serving in the U.S. Senate, she served in the Louisiana
State Legislature from 1979–1987. In 1987, she was elected State Treasurer and served with distinction for two terms. Senator Landrieu currently serves as
Senior Policy Advisor at Van Ness Feldman LLP, a law and government relations firm, specializing in energy, environment and natural resources law.
Senator Landrieu also serves on the Board of Directors of Tyler Technologies, Inc., where she serves on the nominating and governance committee. Senator
Landrieu received a Bachelor of Science from Louisiana State University. Senator Landrieu was also appointed to the Compensation and Leadership
Development Committee and Nuclear and Power Supply Committee of the Evergy Board, effective as of the date of her appointment to the Evergy Board.
Each of the New Directors will participate in the compensation, benefit and other plans and arrangements for non-employee directors as described starting
on page 24 of Evergy’s proxy statement for its 2020 annual meeting of shareholders. Evergy will also enter into an indemnification agreement with each of
the New Directors in the same form as has been entered into with other directors and officers, which was filed as Exhibit 10.2 to the Current Report on
Form 10-Q filed on November 7, 2018. The indemnification agreement provides indemnification to the extent allowed under Missouri law.
Other than the matters described herein, there is no arrangement or understanding between any New Director and any other persons pursuant to which such
New Director was selected as a director, nor are there any transactions required to be disclosed pursuant to Item 404(a) of Regulation S-K.
Item 8.01 Other Events
On February 25, 2021, Evergy also entered into a letter agreement with Elliott Investment Management L.P., Elliott Associates, L.P. and Elliott
International, L.P. (collectively, “Elliott”), pursuant to which Elliott has agreed to certain customary standstill, non-disparagement and voting provisions.
On February 26, 2021, Evergy issued a press release related to the matters described herein, a copy of which is attached as Exhibit 99.1 hereto and is
incorporated herein by reference.
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Heather A. Humphrey
Senior Vice President, General Counsel and Corporate Secretary
Evergy Metro, Inc.

/s/ Heather A. Humphrey
Heather A. Humphrey
Senior Vice President, General Counsel and Corporate Secretary

Date: February 26, 2021

Exhibit 10.1

AGREEMENT
This Agreement (this “Agreement”), dated as of February 25, 2021, is by and between Bluescape Energy Partners, LLC, a Delaware
limited liability company (the “Investor”), and Evergy, Inc., a Missouri corporation (the “Company”). In consideration of and reliance upon
the mutual covenants and agreements contained in this Agreement, and for other good and valuable consideration, the receipt and sufficiency
of which is acknowledged, the Investor and the Company agree as follows:
1.

New Directors.

(a)
New Director Appointments. Simultaneously with the execution of this Agreement, the Board of Directors of the
Company (the “Board”) shall take such actions as are necessary to (i) increase the size of the Board by two (2) directors to a total of fourteen
(14) directors and (ii) appoint each of C. John Wilder (the “Investor Designee”) and Mary Landrieu (such person together with the Investor
Designee, each, a “New Director” and, together, the “New Directors”) as members of the Board, in each case, in accordance with the
Company’s Amended and Restated Articles of Incorporation (the “Articles”), the Company’s Amended and Restated By-laws (the “Bylaws”)
and the General and Business Corporation Law of Missouri, and effective on March 1, 2021.
(b) Nomination of New Directors at the 2021 and 2022 Annual Meetings. The Company agrees that, provided that a New
Director continues to be a Qualified Candidate (as defined below) and is able and willing to serve on the Board:
(i)
(A) at the Company’s 2021 Annual Meeting of Shareholders (the “2021 Annual Meeting”), the Board will
nominate such New Director for election as a director of the Company, with a term expiring at the Company’s 2022 Annual
Meeting of Shareholders (the “2022 Annual Meeting” and, together with the 2021 Annual Meeting, the “Specified Annual
Meetings”) and (B) at the 2022 Annual Meeting, the Board will nominate such New Director for election as a director of the
Company, with a term expiring at the Company’s 2023 Annual Meeting of Shareholders (the “2023 Annual Meeting”);
(ii) the Board will recommend that the shareholders of the Company vote to elect such New Director as a director
of the Company at each applicable Specified Annual Meeting;
(iii) the Company will use its reasonable best efforts (which will include the solicitation of proxies) to obtain the
election of such New Director at each applicable Specified Annual Meeting (for the avoidance of doubt, the Company will
only be required to use substantially the same level of efforts as is used for the other director nominees of the Company with
respect to such Specified Annual Meeting); and
(iv) the Company will cause all Company Common Stock (as defined below) represented by proxies granted to it
(or any of its Representatives (as defined below)) to be voted in favor of the election of such New Director as a director of
the Company at each applicable Specified Annual Meeting to the extent permitted pursuant to such proxies.
(c) Board Committees.
(i) Immediately following the effectiveness of the appointment of both New Directors to the Board, the Board will
take such action necessary to (i) reconstitute the membership of the Finance Committee of the Board (the “Finance Committee”) to consist of
the New Directors, Paul M. Keglevic, David Campbell and a fifth director to be selected by the Board, (ii) appoint C. John Wilder as the sole
Chair of the Finance Committee and (iii) during the Cooperation Period, maintain the size of the
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Finance Committee at five (5) members. The charter of the Finance Committee shall be in the form attached hereto as Exhibit B and shall be
publicly available on the Company’s website. Any amendment to such charter during the Cooperation Period will require the consent of the
Investor.
(ii) If any member of the Finance Committee is unable or unwilling to serve as a member, resigns as a member, is
removed as a member or ceases to be a member for any other reason during the Cooperation Period (an “Exiting Member”) and such
Exiting Member is the Investor Designee, the Investor shall be entitled to select a director serving on the Board at the time of such selection
(including a Replacement New Director (as defined below)) to serve on the Finance Committee as a replacement for such Exiting Member;
provided that, if the Investor (together with its Affiliates) does not have beneficial ownership of, or aggregate economic exposure to, at least
the lesser of (x) $100 million of Company Common Stock or (y) 1% of the shares of Company Common Stock outstanding at such time, then
the Company shall be entitled to select such replacement. If C. John Wilder is no longer a member of the Board for any reason, the Company
shall be entitled to select the new Chair of the Finance Committee in its sole discretion.
(d) Replacement New Director. If the Investor Designee (or any Replacement New Director) is unable or unwilling to
serve as a director, resigns as a director, is removed as a director or ceases to be a director for any other reason (including as the result of a
failure to receive the requisite number of votes at any applicable Specified Annual Meeting) during the Cooperation Period, and at such time
the Investor (together with its Affiliates) has beneficial ownership of, or aggregate economic exposure to, at least the lesser of (x) $100
million of Company Common Stock or (y) 1% of the shares of Company Common Stock outstanding at such time, as promptly as
practicable, the Company and the Investor shall cooperate with each other to select a mutually acceptable Qualified Candidate to be
appointed to the Board as a substitute director (a “Replacement New Director”), and the Board will take all action necessary to appoint such
person to serve as a director of the Company for the remainder of the Investor Designee’s term. Effective upon the appointment of a
Replacement New Director to the Board, such Replacement New Director will be considered the Investor Designee for all purposes of this
Agreement. Notwithstanding anything to the contrary herein, in the event that the Investor seeks to exercise any rights under Section 1(c)(ii)
or this Section 1(d) that are contingent or conditioned on a beneficial ownership or aggregate economic exposure threshold, the Investor shall
certify in writing to the Company that the Investor’s and its Affiliates’ beneficial ownership of, or aggregate economic exposure to, Company
Common Stock is in excess of such applicable threshold as of the proposed time of any such exercise.
(e) Company Policies. The parties to this Agreement acknowledge that each of the New Directors, upon appointment to
the Board, will be governed by the same protections and obligations regarding confidentiality, conflicts of interest, related party transactions,
fiduciary duties, codes of conduct, trading and disclosure policies, director resignation policies and other governance guidelines and policies
of the Company as other directors of the Company (collectively, “Company Policies”) and will have the same rights and benefits, including
with respect to insurance, indemnification, compensation, fees and reimbursement of expenses, as are applicable to all non-employee
directors of the Company; provided that C. John Wilder will be permitted to disclose confidential information regarding the Company to the
Investor solely in accordance with the confidentiality agreement entered into by the Investor and the Company (the “Confidentiality
Agreement”) simultaneously with the entry into this Agreement.
(f) Board Size. The Company agrees that from the conclusion of the 2021 Annual Meeting until the 2023 Annual Meeting,
the size of the Board will be no greater than fourteen (14) directors.
(g)
New Director Agreements, Arrangements and Understandings. The Investor agrees that neither it nor any of its
Affiliates (as defined below) will (i) pay any compensation to any New
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Director (including any Replacement New Director) for such person’s service on the Board or any committee thereof or (ii) have any
agreement, arrangement or understanding, written or oral, with any New Director (including any Replacement New Director) regarding such
person’s service on the Board or any committee thereof (including pursuant to which such person will be compensated for his or her service
as a director on, or nominee for election to, the Board or any committee thereof), in each case other than any such agreements, arrangements
or understandings between the Investor and C. John Wilder.
(h) New Director Information. As a condition to any Replacement New Director’s appointment to the Board and to any
New Director’s nomination for election as a director at the 2021 Annual Meeting or the 2022 Annual Meeting, as applicable, such
Replacement New Director or New Director, as the case may be, will provide any information the Company reasonably requests, including
information required to be disclosed in a proxy statement or other filing under applicable law, stock exchange rules or listing standards and
information in connection with assessing eligibility, independence and other criteria applicable to directors and committee members or
satisfying compliance and legal obligations, and will consent to appropriate background checks, in each case, to the extent consistent with the
information and background checks required by the Company in accordance with past practice with respect to other members of the Board.
(i)
Termination. Notwithstanding anything in this Agreement to the contrary, the Company’s obligations under this
Section 1 shall terminate, and the Investor shall have no rights under this Section 1, as a non-exclusive remedy for any material breach of this
Agreement by the Investor, upon five (5) business days’ written notice by the Company to the Investor if such breach has not been cured
within such notice period; provided that the Company is not in material breach of this Agreement at the time such notice is given or prior to
the end of the notice period.
2. Cooperation.
(a) Non-Disparagement. Each of the Investor and the Company agrees that, during the Cooperation Period (as defined
below), the Company and the Investor will each refrain from making, and will cause their respective Affiliates and Representatives to refrain
from making, any public ad hominem attack on or other public statement that disparages, defames, slanders, impugns or is reasonably likely
to damage the reputation of (A) in the case of any such statements by the Investor or its Affiliates or Representatives: the Company and its
Affiliates or any of its or their current or former Representatives, and (B) in the case of any such statements by the Company or its
Affiliates or Representatives: the Investor and its Affiliates or any of their current or former Representatives, in each case including (x) in
any statement, document or report filed with, furnished or otherwise provided to the SEC or any other governmental or regulatory agency, or
in any discussions with governmental or regulatory officials or (y) in any press release, podcast, Internet or social media communication;
provided, however, that the foregoing will not restrict the ability of any person to comply with any subpoena or other legal process

or respond to a request for information from any governmental authority with jurisdiction over the party from whom information
is sought or to enforce such person’s rights under this Agreement.
(b) Voting. During the Cooperation Period, the Investor will cause all of the outstanding shares of Company Common
Stock that the Investor or any of its controlled Affiliates has the right to vote as of the applicable record date, to be present in person or by
proxy for quorum purposes and to be voted at any meeting of shareholders of the Company, or at any adjournments or postponements
thereof, and to consent in connection with any action by written consent in lieu of a meeting: (i) in favor of each director (including each
New Director) nominated and recommended by the Board for election at the Specified Annual Meetings; (ii) against any proposals or
resolutions to remove any member of the Board; and (iii) otherwise in accordance with the recommendation of the Board on all other
proposals or business that may be the subject of shareholder action at such meetings or written consents; provided,
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however, that the Investor and its Affiliates shall be permitted to vote in their sole discretion on any proposal related to any Extraordinary
Transaction (as defined below).
(c) Standstill. From the date of this Agreement until the Expiration Date (as defined below) or until such earlier time as
the restrictions in this Section 2(c) terminate as provided herein (such period, the “Cooperation Period”), the Investor will not, and will
cause its controlling and controlled Affiliates and its Representatives acting on its behalf (together with the Investor, the “Restricted
Persons”), not to, directly or indirectly, without prior written invitation or authorization by the Company or the Board:
(i) engage in, directly or indirectly, any “solicitation” (as such term is defined under the Exchange Act) of proxies
or consents with respect to the election or removal of directors of the Company or any other matter or proposal relating to the
Company or become a “participant” (as such term is defined in Instruction 3 to Item 4 of Schedule 14A promulgated under
the Exchange Act) in any such solicitation of proxies or consents;
(ii) knowingly encourage or advise any Third Party or knowingly assist any Third Party in encouraging or advising
any other person (A) with respect to the giving or withholding of any proxy or consent relating to, or other authority to vote,
any Voting Securities, or (B) in conducting any type of referendum relating to the Company (other than such encouragement
or advice that is consistent with the Board’s recommendation in connection with such matter);
(iii) form, join or act in concert with any “group” as defined pursuant to Section 13(d) of the Exchange Act with
respect to any Voting Securities, other than solely with Affiliates of the Investor with respect to Voting Securities now or
hereafter owned by them;
(iv) acquire, or offer or agree to acquire, by purchase or otherwise, or direct any Third Party in the acquisition of,
any Voting Securities, or engage in any swap or hedging transactions or other derivative agreements of any nature with
respect to Voting Securities, in each case, if such acquisition, offer, agreement or transaction would result in the Investor
(together with their Affiliates) having beneficial ownership of, or aggregate economic exposure to, more than 2.0% of the
shares of Company Common Stock outstanding at such time;
(v) (make, or in any way participate in, any offer or proposal with respect to any tender offer, exchange offer,
merger, consolidation, acquisition, business combination, recapitalization, restructuring, liquidation, dissolution or similar
extraordinary transaction involving the Company or any of its subsidiaries or any of its or their respective securities or assets
(each, an “Extraordinary Transaction”), either publicly or in a manner that would reasonably require public disclosure by the
Company or any of the Restricted Persons (it being understood that the foregoing will not restrict the Restricted Persons
from tendering shares, receiving payment for shares or otherwise participating in any Extraordinary Transaction initiated by
a Third Party on the same basis as other shareholders of the Company);
(vi) make any public proposal with respect to any material change in the capitalization, stock repurchase programs,
dividend policy, management, business, strategy or corporate structure of the Company or any of its subsidiaries, except for
such statements that are consistent with the Press Release (as defined below) or the provisions of this Agreement;
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(vii)
enter into a voting trust, arrangement or agreement with respect to any Voting Securities, or subject any
Voting Securities to any voting trust, arrangement or agreement, in each case other than (A) this Agreement, (B) solely with
Affiliates of the Investor or (C) granting proxies in solicitations approved by the Board;
(viii)
(A) seek, alone or in concert with others, election or appointment to, or representation on, the Board or
nominate or propose the nomination of, or recommend the nomination of, any candidate to the Board (including, for the
avoidance of doubt, by making a change to the size of the Board or proposing to fill any vacancies on the Board), except as
set forth in this Agreement, (B) make or be the proponent of any shareholder proposal to the Company, (C) seek, alone or in
concert with others, the removal of any member of the Board, (D) call or seek to call, alone or in concert with others, a
special meeting of shareholders of the Company or (E) conduct a referendum of shareholders of the Company; provided that
nothing in this Agreement will prevent the Investor or its Affiliates from taking actions in furtherance of identifying any
Replacement New Director;
(ix)
institute, solicit or join, as a party, any litigation, arbitration or other proceeding against or involving the
Company or any of its subsidiaries or any of its or their respective current or former directors or officers (including
derivative actions); provided, however, that for the avoidance of doubt, the foregoing will not prevent any Restricted Person
from (A) bringing litigation to enforce any provision of this Agreement, (B) making counterclaims with respect to any
proceeding initiated by, or on behalf of, the Company or its Affiliates against a Restricted Person, (C) bringing bona fide
commercial disputes that do not relate to the subject matter of this Agreement or (D) exercising statutory appraisal rights;
(x) make any request for books and records of the Company or any of its subsidiaries under Section 351.215 of the
General and Business Corporation Law of Missouri, or other statutory or regulatory provisions providing for shareholder
access to books and records;
(xi) enter into any negotiations, agreements or understandings with any Third Party to take any action that any of
the Restricted Persons are prohibited from taking pursuant to this Section 2(c);
(xii) engage in any short sale or any purchase, sale or grant of any option, warrant, convertible security, stock
appreciation right or other similar right (including any put or call option or “swap” transaction) with respect to any security
(other than any index fund, exchange traded fund, benchmark fund or other basket of securities) that includes, relates to or
derives any significant part of its value from a decline in the market price or value of the securities of the Company and
would, in the aggregate or individually, result in the Investor (together with their Affiliates) ceasing to have a net long
position (as defined in Rule 14e-4 under the Exchange Act) in the Company; or
(xiii)
make any request or submit any proposal to amend or waive the terms of this Agreement, in each case
publicly or which would reasonably be expected to result in a public announcement or disclosure of such request or proposal
by the Company or any of the Restricted Persons;
provided that the restrictions in this Section 2(c)
will terminate automatically upon the earliest of: (i) as a nonexclusive remedy for any
material breach of this Agreement by the Company (including its failure to
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appoint a New Director to the Board or any committee in accordance with Section 1), upon five (5) business days’ written notice by the
Investor to the Company if such breach has not been cured within such notice period; provided that the Investor is not in material breach of
this Agreement at the time such notice is given or prior to the end of the notice period; (ii) following such time as neither C. John Wilder nor
any other Restricted Person is a member of the Board, the Company’s entry into (x) a definitive agreement providing for an Extraordinary
Transaction that would result in the acquisition by any person of more than 50% of the Voting Securities or assets having an aggregate value
exceeding 50% of the aggregate enterprise value of the Company during the Cooperation Period, (y) one or more definitive agreements
providing for the acquisition by the Company of one or more businesses or assets (other than rate base assets in the Company’s existing
regulatory jurisdictions, including utility-scale energy projects) having an aggregate value exceeding 20% of the aggregate enterprise value of
the Company during the Cooperation Period or (z) one or more definitive agreements providing for a transaction or series of transactions
which would in the aggregate result in the Company issuing to one or more Third Parties at least 7.5% of the Company’s equity or equity
equivalent securities (including in a PIPE, convertible note, convertible preferred security or similar structure) during the Cooperation Period;
(iii) following such time as neither C. John Wilder nor any other Restricted Person is a member of the Board, the commencement of any
tender or exchange offer (by any person other than the Investor or its Affiliates) which, if consummated, would constitute an Extraordinary
Transaction that would result in the acquisition by any person of more than 50% of the Voting Securities, where the Company files with the
SEC a Schedule 14D-9 (or any amendment thereto) that does not recommend that its shareholders reject such tender or exchange offer
(provided that nothing herein will prevent the Company from issuing a “stop, look and listen” communication pursuant to Rule 14d-9(f)
promulgated under the Exchange Act in response to the commencement of any tender or exchange offer); (iv) such time as the Company files
with the SEC or delivers to its shareholders any preliminary proxy statement, definitive proxy statement or proxy card in connection with the
2021 Annual Meeting or the 2022 Annual Meeting that does not nominate and/or recommend the election of the New Directors, in each case
to the extent required by this Agreement, or otherwise is inconsistent with the terms of this Agreement; and (v) the adoption by the Board of
any amendment to the Articles or the Bylaws, each as in effect on the date hereof, that would reasonably be expected to impair the ability of a
shareholder to submit nominations of individuals for election to the Board or shareholder proposals in connection with any shareholder
meeting to be held after the 2022 Annual Meeting. Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement
(including but not limited to the restrictions in this Section 2(c)) will prohibit or restrict any of the Restricted Persons from (A) making any
public or private statement or announcement with respect to any Extraordinary Transaction that is publicly announced by the Company or a
Third Party, (B) making any factual statement to comply with any subpoena or other legal process or respond to a request for information
from any governmental authority with jurisdiction over such person from whom information is sought (so long as such process or request did
not arise as a result of discretionary acts by any Restricted Person), (C) granting any liens or encumbrances on any claims or interests in favor
of a bank or broker-dealer or prime broker holding such claims or interests in custody or prime brokerage in the ordinary course of business,
which lien or encumbrance is released upon the transfer of such claims or interests in accordance with the terms of the custody or prime
brokerage agreement(s), as applicable, or (D) negotiating, evaluating and/or trading, directly or indirectly, in any index fund, exchange traded
fund, benchmark fund or other basket of securities which may contain or otherwise reflect the performance of, any securities of the Company.
(d)
Private Communications Notwithstanding anything to the contrary contained in this Agreement, during the
Cooperation Period the Investor and its Affiliates may initiate and hold private communications regarding any matter with the Company’s
directors, Chief Executive Officer, Chief Financial Officer, Chief Operating Officer, General Counsel, investor relations personnel or
advisors, so long as such private communications would not reasonably be expected to require any public disclosure thereof by the Company
or the Restricted Persons. The Investor acknowledges and agrees that the
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directors of the Company may engage in discussions with the Investor and its Affiliates only subject to, and in accordance with, their
respective fiduciary duties and other obligations to the Company and the Company Policies and, in the case of C. John Wilder, on the one
hand, and the Investor, on the other hand, the Confidentiality Agreement.
3. Public Announcement. Not later than 8:30 a.m. Eastern Time on February 26, 2021, the Company shall issue a press release in
the form attached to this Agreement as Exhibit A (the “Press Release”) and file a Current Report on Form 8‑K disclosing the Company’s
entry into this Agreement, which will be in form and substance reasonably acceptable to the Company and the Investor. None of the
Company, the Investor or any of their respective Affiliates shall make any public statement regarding the subject matter of this Agreement or
the matters set forth in the Press Release prior to the issuance of the Press Release.
4.
Representations and Warranties of the Company. The Company represents and warrants to the Investor as follows: (a) the
Company has the power and authority to execute, deliver and carry out the terms and provisions of this Agreement and to consummate the
transactions contemplated by this Agreement; (b) this Agreement has been duly and validly authorized, executed and delivered by the
Company, constitutes a valid and binding obligation and agreement of the Company and is enforceable against the Company in accordance
with its terms, except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance or similar laws generally affecting the rights of creditors and subject to general equity principles; and (c) the execution, delivery
and performance of this Agreement by the Company does not and will not (i) violate or conflict with any law, rule, regulation, order,
judgment or decree applicable to the Company or (ii) result in any breach or violation of or constitute a default (or an event which with notice
or lapse of time or both could constitute a breach, violation or default) under or pursuant to, or result in the loss of a material benefit under, or
give any right of termination, amendment, acceleration or cancellation of, any organizational document, agreement, contract, commitment,
understanding or arrangement to which the Company is a party or by which it is bound.
5. Representations and Warranties of the Investor. The Investor represents and warrants to the Company as follows: (a) the Investor
has the power and authority to execute, deliver and carry out the terms and provisions of this Agreement and to consummate the transactions
contemplated by this Agreement; (b) this Agreement has been duly and validly authorized, executed and delivered by the Investor, constitutes
a valid and binding obligation and agreement of the Investor and is enforceable against the Investor in accordance with its terms, except as
enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or similar laws
generally affecting the rights of creditors and subject to general equity principles; and (c) the execution, delivery and performance of this
Agreement by the Investor does not and will not (i) violate or conflict with any law, rule, regulation, order, judgment or decree applicable to
the Investor or (ii) result in any breach or violation of or constitute a default (or an event which with notice or lapse of time or both could
constitute a breach, violation or default) under or pursuant to, or result in the loss of a material benefit under, or give any right of termination,
amendment, acceleration or cancellation of, any organizational document, agreement, contract, commitment, understanding or arrangement
to which the Investor is a party or by which it is bound.
6.
Disclaimer of Corporate Opportunity Doctrine. In connection with this Agreement, the Board has adopted resolutions with
respect to the waiver of corporate opportunities in the form provided by the Company to the Investor on or prior to the date hereof. During
such time as C. John Wilder is a
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member of the Board, the Company agrees not to revoke, amend or modify such resolutions without the prior written consent of the Investor.
7. Definitions. For purposes of this Agreement:
(a)
the term “Affiliate” has the meaning set forth in Rule 12b-2 promulgated by the SEC under the Exchange Act;
provided, that none of the Company or its Affiliates or Representatives, on the one hand, and the Investor and its Affiliates or
Representatives, on the other hand, shall be deemed to be “Affiliates” with respect to the other for purposes of this Agreement; provided,
further, that “Affiliates” of a person shall not include any entity, solely by reason of the fact that one or more of such person’s employees or
principals serves as a member of its board of directors or similar governing body, unless such person otherwise controls such entity (as the
term “control” is defined in Rule 12b-2 promulgated by the SEC under the Exchange Act); provided, further, that with respect to the Investor,
“Affiliates” shall not include any portfolio operating company of the Investor or its Affiliates;
(b)
the terms “beneficial ownership” and “beneficially own” have the respective meanings set forth in Rule 13d-3
promulgated by the SEC under the Exchange Act;
(c) the term “Company Common Stock” means the Company’s common stock, no par value per share;
(d) the term “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated by the SEC thereunder;
(e) the term “Expiration Date” means the date immediately following the 2022 Annual Meeting;
(f)
the terms “person” or “persons” mean any individual, corporation (including not-for-profit), general or limited
partnership, limited liability or unlimited liability company, joint venture, estate, trust, association, organization or other entity of any kind or
nature;
(g)
the term “Qualified Candidate” means an individual who (i) qualifies as independent of the Company under all
applicable listing standards, applicable rules of the SEC and publicly disclosed standards used by the Board in determining the independence
of the Company’s directors, (ii) does not have any agreement, arrangement or understanding, written or oral, with the Investor or any
Affiliate of the Investor regarding such person’s service as a director of the Company and (iii) meets all other qualifications required for
service as a director set forth in the Bylaws and the Company’s Corporate Governance Guidelines;
(h) the term “Representative” means a party’s directors, members, partners, managers, officers, employees, agents and
other representatives;
(i) the term “SEC” means the U.S. Securities and Exchange Commission;
(j) the term “Third Party” means any person that is not a party to this Agreement or a controlling or controlled Affiliate
thereof, a member of the Board, a director or officer of the Company, or legal counsel to any party to this Agreement; and
(k) the term “Voting Securities” means the shares of Company Common Stock and any other securities thereof entitled to
vote in the election of directors, or securities convertible into, or exercisable or exchangeable for, such shares or other securities, whether or
not subject to the passage of
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time or other contingencies; provided that “Voting Securities” will not include any securities contained in any index fund, exchange traded
fund, benchmark fund or other basket of securities which may contain or otherwise reflect the performance of, any securities of the
Company.
8. Notices. All notices, consents, requests, instructions, approvals and other communications provided for in this Agreement and all legal
process in regard to this Agreement will be in writing and will be deemed validly given, made or served, if (a) given by email, when such
email is transmitted to the email address set forth below, and receipt of such email is acknowledged, or (b) if given by any other means, when
actually received during normal business hours at the address specified in this Section 8:
if to the Company:
Evergy, Inc.
1200 Main Street
Kansas City, Missouri 64104
Attention: Heather Humphrey
Email:
heather.humphrey@evergy.com
with a copy to:
Cravath, Swaine & Moore LLP
825 Eighth Avenue
New York, New York 10019
Attention: Erik R. Tavzel
Andrew C. Elken
Email:
etavzel@cravath.com
aelken@cravath.com
if to the Investor:

Bluescape Energy Partners, LLC
200 Crescent Court, Suite 1900
Dallas, TX 75201
Attention: Jonathan Siegler
E-mail: jsiegler@bluescapepartners.com
with a copy to:
Kirkland & Ellis LLP
609 Main St.
Houston, TX 77002
Attention: Julian J. Seiguer, P.C.
Shubi Arora, P.C.
E-mail:
julian.seiguer@kirkland.com
shubi.arora@kirkland.com
9. Expenses. All fees, costs and expenses incurred in connection with this Agreement and all matters related to this Agreement will
be paid by the party incurring such fees, costs or expenses.
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10. Specific Performance. The Company and the Investor acknowledge and agree that the other party would be irreparably injured
by a breach of this Agreement, and monetary remedies would be inadequate to protect a party against any actual or threatened breach or
continuation of any breach of this Agreement. Without prejudice to any other rights and remedies otherwise available to a party under this
Agreement: (a) each party will be entitled to equitable relief by way of injunction or otherwise to prevent breaches or threatened breaches of
any of the provisions of this Agreement, without proof of actual damages; (b) the breaching party will not plead in defense thereto that there
would be an adequate remedy at law; and (c) the breaching party agrees to waive any applicable right or requirement that a bond be posted by
the non-breaching party. Such remedies will not be the exclusive remedies for a breach of this Agreement, but will be in addition to all other
remedies available at law or in equity.
11.
Governing Law; Venue. This Agreement will be governed by and construed in accordance with the laws of the State of
Delaware without giving effect to the choice of law principles of such state. Each party hereto (a) irrevocably and unconditionally submits to
the personal jurisdiction of the Delaware Court of Chancery (or, only if the Delaware Court of Chancery declines to accept jurisdiction over a
particular matter, the federal or other state courts located in Wilmington, Delaware), (b) agrees that it will not attempt to deny or defeat such
personal jurisdiction by motion or other request for leave from any such courts, (c) agrees that any actions or proceedings arising in
connection with this Agreement or the transactions contemplated by this Agreement shall be brought, tried and determined only in such
courts, (d) waives any claim of improper venue or any claim that those courts are an inconvenient forum and (e) agrees that it will not bring
any action relating to this Agreement or the transactions contemplated hereunder in any court other than the aforesaid courts. The parties
hereto agree that mailing of process or other papers in connection with any such action or proceeding in the manner provided in Section 8 or
in such other manner as may be permitted by applicable law as sufficient service of process, shall be valid and sufficient service thereof.
12. Severability. If at any time subsequent to the date of this Agreement, any provision of this Agreement is held by any court of
competent jurisdiction to be illegal, void or unenforceable, such provision will be of no force and effect, but the illegality or unenforceability
of such provision will have no effect upon the legality or enforceability of any other provision of this Agreement. Additionally, any such
provision that is so held to be illegal, void or unenforceable shall be deemed deleted from this Agreement to the minimum extent necessary
and replaced by a provision that is valid and enforceable and that as closely as practicable expresses the intention of such illegal, void or
unenforceable provision.
13. Termination. The obligations of the Investor and the Company under this Agreement will terminate on the date that is the end
date of the Cooperation Period, unless another period is specifically set forth herein. Notwithstanding the foregoing: (a) Sections 8-18 of this
Agreement will survive the termination of this Agreement; and (b) no termination of this Agreement will relieve any party of liability for any
breach of this Agreement arising prior to such termination.
14. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original,
but all of which shall constitute the same agreement and shall become a binding agreement when a counterpart has been signed by each party
and delivered to the other party. Signatures of the parties transmitted by facsimile, PDF or other electronic file shall be deemed to be their
original signatures for all purposes and the exchange of copies of this Agreement and of signature pages by facsimile transmission, PDF or
other electronic file shall constitute effective execution and delivery of this Agreement as to the parties.
15. No Third-Party Beneficiaries. This Agreement is solely for the benefit of the Company and the Investor and is not enforceable
by any other persons. No party to this Agreement may assign its rights or delegate its obligations under this Agreement, whether by operation
of law or otherwise, without
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the prior written consent of the other parties, and any assignment in contravention of this Section 15 will be null and void.
16. No Waiver. No failure or delay by any party in exercising any right or remedy hereunder will operate as a waiver thereof, nor
will any single or partial waiver thereof preclude any other or further exercise thereof or the exercise of any other right or remedy hereunder.
17. Entire Understanding; Amendment. This Agreement (including its Exhibits), together with the Confidentiality Agreement and
the Securities Purchase Agreement, between the Company and BEP Special Situations V LLC, dated as of the date hereto (including any
Annex thereto), contains the entire understanding of the parties with respect to the subject matter of this Agreement and supersedes any and
all prior and contemporaneous agreements, memoranda, arrangements and understandings, both written and oral, between the parties, or any
of them, with respect to the subject matter of this Agreement. This Agreement may be amended only by an agreement in writing executed by
the Company and the Investor.
18. Interpretation and Construction. The Company and the Investor acknowledges that it has been represented by counsel of its
choice throughout all negotiations that have preceded the execution of this Agreement, and that it has executed the same with the advice of
said counsel. Each party and its counsel cooperated and participated in the drafting and preparation of this Agreement and the documents
referred to in this Agreement, and any and all drafts relating thereto exchanged among the parties will be deemed the work product of all of
the parties and may not be construed against any party by reason of its drafting or preparation. Accordingly, any rule of law or any legal
decision that would require interpretation of any ambiguities in this Agreement against any party that drafted or prepared it is of no
application and is expressly waived by the Company and the Investor, and any controversy over interpretations of this Agreement will be
decided without regard to events of drafting or preparation. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” For the avoidance of doubt, any reference to a
Representative of the Company or any of its Affiliates in this Agreement shall not be deemed to be a reference to the Investor or any of their
Affiliates, and vice versa.
[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized signatories of the parties as
of the date first written above.
INVESTOR:

BLUESCAPE ENERGY PARTNERS, LLC

By: /s/ Jonathan Siegler
Name: Jonathan Siegler
Title: Managing Director and Chief
Financial Officer

[Signature Page — Investor]

COMPANY:
EVERGY, INC.
By: /s/ David A. Campbell
Name: David A. Campbell
Title: President and Chief Executive Officer

[Signature Page — Company]

EXHIBIT A
Form of Press Release
[Attached]

Evergy Appoints Utility Industry Veteran C. John Wilder and
Former U.S. Senator Mary L. Landrieu to Board of Directors
Reaches Agreement with Bluescape Energy Partners and Elliott Investment Management
Reaffirms Commitment to Sustainability Transformation Plan (STP) and
Expected 6% to 8% EPS CAGR Through 2024
C. John Wilder to Chair Finance Committee of the Board
KANSAS CITY, Mo. – February 26, 2021 – Evergy, Inc. (NYSE: EVRG) today announced that it has entered into agreements with Bluescape
Energy Partners LLC (“Bluescape”) and Elliott Investment Management L.P. (“Elliott”) and certain of their respective affiliates. As part of the
Bluescape agreement, C. John Wilder, Executive Chairman of Bluescape, and former U.S. Senator Mary L. Landrieu, will join the Evergy
Board of Directors, effective March 1. These appointments bring two highly qualified directors with deep industry experience and a wealth of
public policy knowledge to the Evergy Board.
Additionally, the composition of the five-member Finance Committee will be amended such that its members are David Campbell, Paul
Keglevic, Tony Isaac, Landrieu and Wilder, who will serve as chair. As Evergy aspires to achieve top quartile performance across its
business, the charter of the Finance Committee has been amended to include competitive analysis and benchmarking of the Company’s key
operating, customer, financial and sustainability performance metrics.
“Evergy has made significant advancements as a forward-thinking, sustainable energy company,” said Mark Ruelle, Evergy Board Chair.
“Our Sustainability Transformation Plan positions Evergy to drive even higher performance across our organization, and this agreement
brings additional expertise to support its execution. Both John and Mary have proven track records creating significant value for all
stakeholders, and we welcome them to the Board.”
In connection with the agreement, Bluescape will be making an equity investment of approximately $115 million in the Company by
purchasing newly issued Evergy common shares. Bluescape will have the option to purchase additional Evergy common shares over the
next three years at a per share price that is 20% higher than the current per share market price.

Ruelle continued, “The STP will enable us to deliver best-in-class earnings growth, optimize capital allocation and significantly
increase operational efficiencies. Bluescape’s investment represents a strong vote of confidence in Evergy, our team and the
value we can achieve through this plan.”

High Performance and the Sustainability Transformation Plan
Evergy reaffirmed the Company’s long-term earnings growth rate target of 6% to 8% per year from 2019 through 2024, consistent with topperforming utilities. Additionally, the Company looks forward to working with Wilder and Landrieu to implement the STP and to optimize the
plan to generate industry-leading performance across the Company’s operating performance, financial performance and customer service
functions. Evergy’s Board and leadership team are committed to executing the STP by:

•

Continuing to improve regional rate competitiveness;

•

Further advancing efficiency and operational performance, driving high performance in cost, operating metrics, and safety;

•

Optimizing infrastructure investments, including updates to transmission and distribution infrastructure and customer-facing
platforms, driving high performance in reliability and customer service;

•

Developing and implementing a program to enable the sustainable transformation of the Company’s generation fleet, including
investments in new renewable resources, while advancing the Company’s goals of reliability, sustainability, and affordability; and

•

Continuing to focus on regulatory and stakeholder relationships to promote long-term policies that enhance reliability, sustainability,
and affordability in Kansas and Missouri.

Evergy plans to hold an Investor Day in the third quarter of 2021 to update shareholders on the STP and the continued progress on its
implementation.
“Continuous improvement is core to Evergy’s mission,” said David Campbell, Evergy President and Chief Executive Officer. “Through
improved efficiency and operating performance, increased infrastructure investments, and the transition of our generation fleet, we will
provide our customers with sustainable, reliable and affordable energy while driving superior shareholder value.”
“I am excited to join Evergy’s Board of Directors and make the most of this truly unique opportunity,” said Wilder. “I look forward to working
with the Board, David, Kirk Andrews, Kevin Bryant, and the broader management team to refine and implement the STP for the benefit of all
Evergy stakeholders. I believe Evergy can significantly improve its competitiveness with relentless execution of the STP, which will have the
long-term benefit of making Evergy a more resilient and customer-centered company to thrive in the dramatically changing electric power
industry.”
“We appreciate the constructive dialogue with Evergy’s Board, and more recently with David,” said Jeff Rosenbaum, Senior Portfolio
Manager at Elliott. “We are pleased with Bluescape’s investment in Evergy. We believe that the appointment of Mary Landrieu to the Board
and John Wilder’s new role as chair of the

revamped Finance Committee will help the Company provide significant value for all stakeholders. We are confident that Evergy has the right
plan and the right team in place.”
Pursuant to their agreements with the Company, Elliott and Bluescape have agreed to customary standstill, voting, and other provisions. The
full agreement between Evergy and Bluescape, as well as Bluescape’s investment and the related agreements, will be filed on a Form 8-K
with the SEC.
Advisors
Morgan Stanley & Co. LLC acted as lead financial advisor to Evergy and Goldman Sachs & Co. LLC also acted as financial advisor. Cravath,
Swaine & Moore LLP is acting as legal advisor to Evergy.
About C. John Wilder
C. John Wilder is the Executive Chairman of Bluescape. Wilder serves on the boards of directors of several private portfolio companies.
Wilder has previously served on the board of many private and public companies, including NRG and TXU Corp. He served in executive
officer roles in TXU Corp., Entergy Corp., and Royal Dutch/Shell Group.
About Mary L. Landrieu
Senator Mary Landrieu served in the United States Senate for three terms, first elected in 1996. During her tenure, she was a member (and
then Chair) of the Senate Energy and Natural Resources Committee, as well as a member of the Senate Armed Services Committee, the
Appropriations Committee, and Chair of the Small Business and Entrepreneurship Committee. In her role as Chair of the Small Business
Committee, she was the lead sponsor of the Small Business Jobs Act of 2010, which helped to create and retain over 650,000 American
jobs. Prior to serving in the U.S. Senate, she served in the Louisiana State Legislature from 1979 - 1987. In 1987, she was elected State
Treasurer and served with distinction for two terms. Senator Landrieu currently serves as Senior Policy Advisor at Van Ness Feldman LLP, a
law and government relations firm, specializing in energy, environment and natural resources law. Senator Landrieu also serves on the Board
of Directors of Tyler Technologies, Inc. (NYSE: TYL), where she serves on the nominating and governance committee.
About Evergy, Inc.
Evergy, Inc. (NYSE: EVRG) serves approximately 1.6 million customers in Kansas and Missouri. We were formed in 2018 when long-term
local energy providers KCP&L and Westar Energy merged. We are a leader in renewable energy, supplying nearly half of the power we
provide to homes and businesses from emission-free generation. We support our local communities where we live and work and strive to
meet the needs of customers through energy savings and innovative solutions.

About Elliott
Elliott Investment Management L.P. manages approximately $41.8 billion of assets. Its flagship fund, Elliott Associates, L.P., was founded in
1977, making it one of the oldest funds under continuous management. The Elliott funds' investors include pension plans, sovereign wealth
funds, endowments, foundations, funds-of-funds, high net worth individuals and families, and employees of the firm.
About Bluescape
Bluescape, founded in 2007, is an alternative investment firm that leverages its private capital, global network, and superior thinking to
deliver differentiated long term investment performance in the broader energy and utility sectors. Bluescape employs a unique approach and
long-term perspective, helping position companies for growth and value creation by providing capital and strategic oversight with its multidisciplined team of executive-level managers, operators, strategic consultants, and restructuring advisors. It thrives to uncover investments
exhibiting high performance potential where it seeks to build lasting partnerships. Bluescape thrives to create positive impacts for all of its
stakeholders through its capital, operational capabilities, and long-term ownership model.
Forward Looking Statements
Statements made in this release that are not based on historical facts are forward-looking, may involve risks and uncertainties, and are
intended to be as of the date when made. Forward-looking statements include, but are not limited to, statements relating to our strategic plan,
including, without limitation, those related to earnings per share, dividend, operating and maintenance expense and capital investment goals;
the outcome of legislative efforts and regulatory and legal proceedings; future energy demand; future power prices; plans with respect to
existing and potential future generation resources; the availability and cost of generation resources and energy storage; target emissions
reductions; and other matters relating to expected financial performance or affecting future operations. Forward-looking statements are often
accompanied by forward-looking words such as “anticipates,” “believes,” “expects,” “estimates,” “forecasts,” “should,” “could,” “may,” “seeks,”
“intends,” “proposed,” “projects,” “planned,” “target,” “outlook,” “remain confident,” “goal,” “will” or other words of similar meaning. Forwardlooking statements involve risks, uncertainties and other factors that could cause actual results to differ materially from the forward-looking
information.
In connection with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, Evergy, Inc., Evergy Kansas Central,
Inc. and Evergy Metro, Inc. (collectively, the Evergy Companies) are providing a number of risks, uncertainties and other factors that could
cause actual results to differ from the forward-looking information. These risks, uncertainties and other factors include, but are not limited to:
economic and weather conditions and any impact on sales, prices and costs; changes in business strategy or operations; the impact of
federal, state and local political, legislative, judicial and regulatory actions or developments,

including deregulation, re-regulation, securitization and restructuring of the electric utility industry; decisions of regulators regarding, among
other things, customer rates and the prudency of operational decisions such as capital expenditures and asset retirements; changes in
applicable laws, regulations, rules, principles or practices, or the interpretations thereof, governing tax, accounting and environmental
matters, including air and water quality and waste management and disposal; the impact of climate change, including increased frequency
and severity of significant weather events and the extent to which counterparties are willing to do business with, finance the operations of or
purchase energy from the Evergy Companies due to the fact that the Evergy Companies operate coal-fired generation; prices and availability
of electricity in wholesale markets; market perception of the energy industry and the Evergy Companies; the impact of the Coronavirus
(COVID-19) pandemic on, among other things, sales, results of operations, financial condition, liquidity and cash flows, and also on
operational issues, such as the availability and ability of our employees and suppliers to perform the functions that are necessary to operate
the Evergy Companies; changes in the energy trading markets in which the Evergy Companies participate, including retroactive repricing of
transactions by regional transmission organizations (RTO) and independent system operators; financial market conditions and performance,
including changes in interest rates and credit spreads and in availability and cost of capital and the effects on derivatives and hedges,
nuclear decommissioning trust and pension plan assets and costs; impairments of long-lived assets or goodwill; credit ratings; inflation rates;
the transition to a replacement for the London Interbank Offered Rate (LIBOR) benchmark interest rate; effectiveness of risk management
policies and procedures and the ability of counterparties to satisfy their contractual commitments; impact of physical and cybersecurity
breaches, criminal activity, terrorist attacks and other disruptions to the Evergy Companies’ facilities or information technology infrastructure
or the facilities and infrastructure of third-party service providers on which the Evergy Companies rely; ability to carry out marketing and sales
plans; cost, availability, quality and timely provision of equipment, supplies, labor and fuel; ability to achieve generation goals and the
occurrence and duration of planned and unplanned generation outages; delays and cost increases of generation, transmission, distribution or
other projects; the Evergy Companies’ ability to manage their transmission and distribution development plans and transmission joint
ventures; the inherent risks associated with the ownership and operation of a nuclear facility, including environmental, health, safety,
regulatory and financial risks; workforce risks, including those related to the Evergy Companies’ ability to attract and retain qualified
personnel, maintain satisfactory relationships with their labor unions and manage costs of, or changes in, retirement, health care and other
benefits; disruption, costs and uncertainties caused by or related to the actions of individuals or entities, such as activist shareholders or
special interest groups, that seek to influence our strategic plan, financial results or operations; the possibility that strategic initiatives,
including mergers, acquisitions and divestitures, and long-term financial plans, may not create the value that they are expected to achieve in
a timely manner or at all; difficulties in maintaining relationships with customers, employees, regulators or suppliers; and other risks and
uncertainties.

This list of factors is not all-inclusive because it is not possible to predict all factors. Additional risks and uncertainties are discussed from time
to time in current, quarterly and annual reports filed by the Evergy Companies with the Securities and Exchange Commission (SEC). Reports
filed by the Evergy Companies with the SEC should also be read for more information regarding risk factors. Each forward-looking statement
speaks only as of the date of the particular statement. The Evergy Companies undertake no obligation to publicly update or revise any
forward-looking statement, whether as a result of new information, future events or otherwise, except as required by law.
Contacts
Media:
Gina Penzig
Manager, External Communications
Phone: 785-575-8089
Gina.Penzig@evergy.com
Media line: 888-613-0003
Investors:
Cody VandeVelde
Director, Investor Relations
Phone: 785-575-8227
Cody.VandeVelde@evergy.com

EXHIBIT B
Form of Finance Committee Charter
[Attached]

EVERGY, INC.
FINANCE COMMITTEE CHARTER
Amended February 25, 2021
A.

Purpose
There will be a Finance Committee (the “Committee”) whose members will be appointed by the Board of Directors (the “Board”) of
Evergy, Inc. (“Evergy”) to assist the Board in the oversight of Evergy and its subsidiaries (the “Company”).
The Committee’s primary purposes are to:
1)

Review matters relating to the financial condition, financing plans, and financial strategies of the Company and, as appropriate,
make recommendations to the Board regarding the same.

2)

Review the capital requirements, capital structure, and capital allocation strategy, including the cost of capital, short and longterm financing plans, dividend policies, and treasury policies of the Company.

3)

Review and make recommendations to the Board regarding the Company’s annual budget, including significant capital
expenditures.

4)

Review principal risks relating to or arising out of the Company’s practices concerning budgeting, financing, credit exposures,
and energy trading and marketing and measures to address and mitigate such risks.

5)

Review the Company’s investor relations program, corporate insurance coverage, and reports regarding certain employee benefit
plans and nuclear decommissioning trusts.

6) Review the Company’s tax strategy and treasury practices.
B. Membership
The Board shall appoint and remove members of the Committee, in each case, upon recommendation of the Nominating,
Governance, and Corporate Responsibility Committee. The Committee shall be composed of three (3) or more directors, each of
whom shall meet the independence requirements of the New York Stock Exchange (“NYSE”). The Board will designate one member
of the Committee as Chair, based on the recommendation of the Nominating, Governance, and Corporate Responsibility Committee.
The Chair shall be responsible for leadership of the Committee, including overseeing the agenda, presiding over the meetings, and
reporting to the Board. If the Chair is unable to attend a Committee meeting, prior to such meeting, the Chair shall designate an
acting Chair for such meeting or, if no such person is designated the Committee members present can designate an acting Chair for
such meeting.
The Committee shall meet as often as the Committee may determine is appropriate to carry out its responsibilities and will maintain
minutes of meetings and regularly report to the Board on the activities and actions of the Committee. The Committee will also
perform an annual self-assessment of the Committee’s performance.
The Committee will meet periodically in closed executive session as required or requested by any member of the Committee.

1

C. Authority
The Committee has the authority to:
1)
Retain, at the Company’s expense, special legal, accounting, or other consultants or experts it deems necessary in the
performance of its duties.
2)

Request any information it requires from employees, all of whom shall be directed to cooperate with the Committee, or any
external parties, as necessary.

3) Meet with Company officers, external auditors, or outside counsel retained by management, as necessary.
4) Delegate any of its responsibilities to a subcommittee of one or more of its members (unless otherwise limited by the Board).
D. Duties and Responsibilities
The Committee’s responsibilities and duties are as follows:
Finance
1) Review, with the Company’s management, the Company’s financial plans.
2)

Review the Company’s financial performance, financial condition, and capital allocation priorities, including sources of
liquidity, cash flow, and levels of indebtedness.

3) Review the Company’s capital requirements and capital structure.
4)

Review the financing and investment plans and strategies of the Company and make recommendations to the Board regarding
the issuance, remarketing, or redemption of securities, the establishment or amendment of credit facilities, capital
contributions into subsidiaries, and any other financing transactions.

5)

Annually review and make recommendations to the Board regarding the Company’s budget, including capital expenditures or
investments that are required to be approved by the Board.

6)

Review and make recommendations to the Board regarding the Company’s dividend policy and proposed dividend actions of the
Company.

7)

Review and make recommendations to the Board regarding the financial implications of strategic transactions, such as mergers,
acquisitions, joint ventures, strategic investments (including equity investments), reorganizations, and divestitures.

8)

Annually recommend to the Board annual funding for Evergy Ventures, Inc. (“Evergy Ventures”) and review investment returns
related to Evergy Ventures.

9)

Review, and recommend to the Board for approval, the entry into new unrelated businesses, excluding those related to Evergy
Ventures, prior to commitment as defined by the Board and delegated to the Committee.

10)

Review, advise, and make recommendations to the Board with respect to Company practices that allow financial speculation or
the use of hedging or derivative instruments.

11) Review the Company’s use or extension of guarantees or other forms of credit support.
12)

Act as the “pricing committee” on behalf the Board or the board of any significant subsidiary in connection with any public
financing activities.

13) Review the Company’s credit.
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Competitive Performance
14)

Review the key performance indicators measured on a) absolute basis, b) changes overtime, c) and benchmark against peer
groups. Refer to Appendix I.

Risk
15)

Review and discuss with management the principal risks relating to or arising out of the Company’s practices concerning
budgeting or financing and measures to address and mitigate such risks.

16)

Review and discuss with management activities related to the Company’s risk oversight committee, including risks related to
energy trading and marketing and credit exposure, and measures to address and mitigate such risks.

Tax
17) Periodically review with Company management the Company’s tax strategy, including risks related to tax.
18) Periodically review with Company management the Company’s treasury activities.
Investor Relations
19) Review the Company’s investor relations activities.
Other Committee Responsibilities
20) Review all corporate insurance coverage, including risks related to insurance.
21)

In a non-fiduciary settlor capacity and solely on behalf of the Company as plan sponsor, review reports regarding funding
levels, funded status, performance, and projected contributions to the Company’s pension plans and other benefit obligations.

22)

Review the funding level, status, performance, and projected contributions to the Company’s Nuclear Decommissioning Trust
Funds.

23)

Periodically review and reassess the adequacy of this Charter and submit any proposed changes to the Board for approval, and
have the revised Charter published.

24) Perform any other activities consistent with this Charter, the Company’s By-laws and governing law as the Committee or Board
deems necessary or appropriate.
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Appendix I: Competitive Analysis and Benchmarking
Key Performance Metrics To Be Affirmed/Modified/Developed By Management And Will Change Over Time
1. Customer Service/Reliability Excellence
1.1. Reliability Performance
1.2. Electric Rates Performance
1.3. Customer Complaints Performance
1.5. Energy Connection and Disconnection
1.6. Cost Performance
2. HS&E Excellence
3. Operational Excellence
3.1. Line Loss, Maintenance and Outages, Efficiency Performance
3.2. Transmission and Distribution Cost Performance
3.3. Generation Cost Performance
4. Regulatory Excellence
4.1. Rate Cases and Settlements
4.2. ROEs Performance
4.3. Regulatory Disallowance
4.4. Rate Base Growth
5. Sustainability Excellence
5.1. Generation Portfolio Transition
5.2. Energy Efficiency
5.3. Bill Savings Efficiency
5.4. Social Excellence
6. Financial Excellence
6.1. G&A and O&M Cost Performance
6.2. Capital Discipline
6.3. Financial Flexibility and Capital Structure
6.4. Liquidity and Solvency
6.5. Shareholder Returns
6.6. Reporting and Compliance
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Exhibit 10.2

SECURITIES PURCHASE AGREEMENT, dated February 25, 2021 (this “Agreement”), between Evergy, Inc., a
Missouri corporation (the “Company”), and BEP Special Situations V LLC, a Delaware limited liability company (the
“Investor”).
RECITALS:
A.
The Company. As of the date hereof, the Company has 600,000,000 authorized shares of Common Stock, no par
value (the “Common Stock”), and 12,000,000 authorized shares of Preference Stock, no par value (“Preference Stock”).
B.
Cooperation Agreement. Simultaneously with the execution and delivery of this Agreement, the Company and the
Investor have entered into a cooperation agreement (the “Cooperation Agreement”).
C.
The Issuance. In connection with the Cooperation Agreement, the Company intends to issue in a private placement
2,269,447 shares of Common Stock (the “Common Shares”) and a warrant to purchase 3,950,000 shares of Common Stock (the
“Warrant” and, together with the Common Shares, the “Purchased Securities”) and the Investor intends to purchase from the
Company the Purchased Securities.
NOW, THEREFORE, in consideration of the premises, and of the representations, warranties, covenants and agreements
set forth herein, the parties agree as follows:
Article I
PURCHASE: CLOSING
Section 1.1. Purchase. On the terms and subject to the conditions set forth in this Agreement, the Company
agrees to issue, sell and deliver to the Investor, and the Investor agrees to purchase from the Company, at the Closing (as defined
below), the Purchased Securities for an aggregate purchase price of $113,184,661.30 (the “Purchase”).
Section 1.2.

Closing.

(a) On the terms and subject to the conditions set forth in this Agreement, unless otherwise agreed to by the
parties, the closing of the Purchase (the “Closing”) will take place at the offices of Cravath, Swaine & Moore LLP, 825 8th
Avenue, New York, New York 10019, at 10:00 a.m. (New York City time) on the second business day following such date on
which the conditions to the Closing set forth in Sections 1.2(c), (d) and (e) of this Agreement have been satisfied, or waived by
the party entitled to the benefit thereof (other than those conditions that by their nature are to be satisfied at the Closing, but
subject to the satisfaction or waiver of those conditions at such time), or at such other place, time and date as shall be agreed
between the Company and the Investor. The time and date on which the Closing occurs is referred to in this Agreement as the
“Closing Date”.
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(b) At the Closing, the Company shall (or shall cause its transfer agent to) (A) record in its stock transfer books
the Common Shares, registered in the Investor’s name (or in the name of a Margin Loan Bank (as defined below) providing
financing to the Investor for the purchase of Common Shares, which Margin Loan Bank will hold the shares for the benefit of the
Investor as nominee), free and clear of any liens (other than those created by or in favor of the Investor, transfer restrictions under
its amended and restated certificate of incorporation and amended and restated bylaws and applicable federal and state securities
laws), (B) deliver to the Investor (x) evidence of the issuance of the Common Shares and (y) the Warrant, in each case bearing
appropriate legends as hereinafter provided for, in exchange for payment in full of the aggregate purchase price therefor by wire
transfer of immediately available United States funds to a bank account that has been designated by the Company at least two (2)
business days prior to the Closing Date. The Common Shares and the Warrant will not be issued in violation of and will not be
subject to any preemptive rights, rights of first refusal or similar rights.
(c) The respective obligations of each of the Investor and the Company to consummate the Purchase are subject
to the fulfillment (or waiver by the Investor and the Company, as applicable) prior to the Closing of the condition that (i) any
approvals or authorizations of all United States and other governmental or regulatory authorities (each, a “Governmental Entity”),
the absence of which would reasonably be expected to make the Purchase unlawful, shall have been obtained or made in form
and substance reasonably satisfactory to each party and shall be in full force and effect and all waiting periods (and any
extensions thereof) required by United States and other applicable law (including the HSR Act (as defined below)) shall have
expired and (ii) no provision of any applicable United States or other law and no judgment, injunction, order or decree of any
Governmental Entity shall prohibit the purchase and sale of the Purchased Securities.
(d) The obligation of the Company to consummate the Closing is also subject to the fulfillment (or waiver by the
Company) at or prior to the Closing of each of the following conditions:
(i) the representations and warranties of the Investor set forth in this Agreement shall be true and correct as
though made on and as of the Closing Date (other than representations and warranties that by their terms speak as of another date,
which representations and warranties shall be true and correct as of such date), except to the extent that the failure of such
representations and warranties to be so true and correct, individually or in the aggregate, does not have and would not be
reasonably likely to have an Investor Material Adverse Effect; and
(ii) the Investor shall have performed in all material respects all obligations required to be performed by it
under this Agreement at or prior to the Closing.
(e) The obligation of the Investor to consummate the Closing is also subject to the fulfillment (or waiver by the
Investor) at or prior to the Closing of each of the following conditions:
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(i) (A) the representations and warranties of the Company set forth in (x) Sections 2.1(c), (d) and (g) of
this Agreement shall be true and correct in all respects as though made on and as of the Closing Date (other than representations
and warranties that by their terms speak as of another date, which representations and warranties shall be true and correct as of
such date), (y) Sections 2.1(a), (b) and (e) of this Agreement shall be true and correct in all material respects as though made on
and as of the Closing Date (other than representations and warranties that by their terms speak as of another date, which
representations and warranties shall be true and correct in all material respects as of such date), and (z) Section 2.1 (other than
Sections 2.1(a), (b), (c), (d), (e) and (g)) shall be true and correct as though made on and as of the Closing Date (other than
representations and warranties that by their terms speak as of another date, which representations and warranties shall be true and
correct as of such date), except to the extent that the failure of such representations and warranties referred to in this Section
1.2(e)(i)(A)(z) to be so true and correct, individually or in the aggregate, does not have and would not be reasonably likely to
have a Material Adverse Effect and (B) the Company shall have performed in all material respects all obligations required to be
performed by it under this Agreement at or prior to the Closing;
(ii)

the Company shall have delivered the Common Shares to Investor or its designee(s);

(iii) the Company shall have duly executed and delivered the Warrant in substantially the form attached
hereto as Annex A to the Investor or its designee(s); and
(iv) the Company shall have duly executed and delivered to the Investor or its designee(s) a Registration
Rights Agreement (the “Registration Rights Agreement”) in substantially the form of Annex B, which the Company shall be
required to execute and deliver at or prior to the Closing subject only to the fulfillment (or waiver by the Company) of the
conditions to Closing of the Company set forth in Sections 1.2(c) and (d).
Section 1.3. Interpretation. When a reference is made in this Agreement to “Recitals,” “Articles,” “Sections” or
“Annexes,” such reference shall be to a Recital, Article or Section of, or Annex to, this Agreement unless otherwise indicated.
The terms defined in the singular have a comparable meaning when used in the plural, and vice versa. References to “herein”,
“hereof”, “hereunder” and the like refer to this Agreement as a whole and not to any particular section or provision, unless the
context requires otherwise. The table of contents and headings contained in this Agreement are for reference purposes only and
are not part of this Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall
be deemed followed by the words “without limitation.” No rule of construction against the draftsperson shall be applied in
connection with the interpretation or enforcement of this Agreement, as this Agreement is the product of negotiation between
sophisticated parties advised by counsel. All references to “$” or “dollars” mean the lawful currency of the United States of
America. Except as expressly stated in this Agreement, all references to any statute, rule or regulation are to the statute, rule or
regulation as amended, modified,
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supplemented or replaced from time to time (and, in the case of statutes, include any rules and regulations promulgated under the
statute) and to any section of any statute, rule or regulation include any successor to the section. References to a “business day”
shall mean a business day in the City of New York.
Section 1.4 Transaction Documents. For purposes of this Agreement, the term “Transaction Documents” refers
collectively to this Agreement, the Warrant and the Registration Rights Agreement, in each case, as amended, modified or
supplemented from time to time in accordance with their respective terms.
Article II
REPRESENTATIONS AND WARRANTIES
Section 2.1 Representations and Warranties of the Company
. The Company represents and warrants to the Investor that as of the date hereof and as of the Closing Date (or
such other date specified herein):
(a) Organization, Authority and Significant Subsidiaries. (i) The Company has been duly incorporated and is
validly existing as a corporation in good standing under the laws of the State of Missouri, with corporate power and authority to
own its properties and conduct its business in all material respects as currently conducted, and (ii) except as has not had or would
not be reasonably likely to have a material adverse effect on the ability of the Company to consummate the Purchase and the
other transactions contemplated by this Agreement (a “Material Adverse Effect”), (A) the Company has been duly qualified as a
foreign corporation for the transaction of business and is in good standing under the laws of each other jurisdiction in which it
owns or leases properties, or conducts any business so as to require such qualification and (B) each subsidiary of the Company
that is a “significant subsidiary” within the meaning of Rule 1-02(w) of Regulation S-X under the Securities Act of 1933, as
amended (the “Securities Act”) (individually a “Significant Subsidiary” and collectively the “Significant Subsidiaries”) has been
duly organized and is validly existing in good standing under the laws of its jurisdiction of organization.
(b) Capitalization. As of the date of this Agreement, the authorized capital stock of the Company consists of
600,000,000 shares of Common Stock and 12,000,000 shares of Preference Stock. As of February 19, 2021 (the “Common Stock
Capitalization Date”), 226,944,941 shares of Common Stock were issued and outstanding. As of the Common Stock
Capitalization Date, no shares of Common Stock were held by the Company in its treasury. As of the Common Stock
Capitalization Date, there were outstanding options to purchase, and other stock-based awards with respect to, 1,092,104 shares
of Common Stock and there were 1,396,981 shares of Common Stock reserved for issuance pursuant to employee and director
stock plans of the Company or a subsidiary of the Company in effect as of the date of this Agreement (the “Company Stock
Plans”), and as of the Common Stock Capitalization Date no shares of Common Stock were reserved for issuance except for
shares of Common Stock reserved in
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connection with such options and stock-based awards or the Company’s dividend reinvestment plan. The outstanding shares of
Common Stock have been duly authorized and are validly issued and outstanding, fully paid and non-assessable, and subject to
no preemptive rights (and were not issued in violation of any preemptive rights). Except as set forth above and pursuant to this
Agreement, the Company Stock Plans, the Company’s dividend reinvestment plan and stock repurchase plans entered into by
Company from time to time, as of the date of this Agreement, there are no shares of Common Stock reserved for issuance, the
Company does not have outstanding any securities providing the holder the right to acquire Common Stock, and the Company
does not have any commitment to authorize, issue or sell any Common Stock. No shares of Preference Stock are issued and
outstanding or reserved for issuance.
(c) Common Shares. The Common Shares have been duly and validly authorized, and, when issued and
delivered pursuant to this Agreement, the Common Shares will be duly and validly issued and fully paid and non-assessable.
(d) The Warrant and Warrant Shares. The Warrant has been duly authorized and, when executed and delivered as
contemplated hereby, will constitute a valid and legally binding obligation of the Company in accordance with its terms, and the
shares of Common Stock issuable upon exercise of the Warrant (the “Warrant Shares”) have been reserved for issuance by the
Company.
(e) Authorization, Enforceability.
(i) The Company has the corporate power and authority to execute and deliver this Agreement and the
other Transaction Documents and to carry out its obligations hereunder and thereunder (which includes the issuance of the
Common Shares and the Warrant). The execution, delivery and performance by the Company of this Agreement and the other
Transaction Documents to which it is a party and the consummation of the transactions contemplated hereby and thereby have
been duly authorized by all necessary corporate action on the part of the Company and its stockholders, and no further approval
or authorization is required on the part of the Company. This Agreement and the other Transaction Documents are or, when
executed by the parties thereto, will be valid and binding obligations of the Company enforceable against the Company in
accordance with their respective terms, except as the same may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors’ rights generally and general equitable principles, regardless of
whether such enforceability is considered in a proceeding at law or in equity (“Bankruptcy Exceptions”).
(ii) The execution, delivery and performance by the Company of this Agreement and the other
Transaction Documents and the consummation of the transactions contemplated hereby and thereby and compliance by the
Company with any of the provisions hereof and thereof, will not (A) violate, conflict with, or result in a breach of any provision
of, or constitute a default (or an event which, with notice or lapse of time or both, would constitute a default) under, or result in
the termination of, or
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accelerate the performance required by, or result in a right of termination or acceleration of, or result in the creation of, any lien,
security interest, charge or encumbrance upon any of the properties or assets of the Company or any Significant Subsidiary under
any of the terms, conditions or provisions of (1) its amended and restated certificate of incorporation, as amended or amended
and restated by-laws, as amended or (2) any note, bond, mortgage, indenture, deed of trust, license, lease, agreement or other
instrument or obligation to which the Company or any Significant Subsidiary is a party or by which it or any Significant
Subsidiary may be bound, or to which the Company or any Significant Subsidiary or any of the properties or assets of the
Company or any Significant Subsidiary may be subject, or (B) subject to compliance with the statutes and regulations referred to
in the next paragraph, violate any statute, rule or regulation or any judgment, ruling, order, writ, injunction or decree applicable to
the Company or any Significant Subsidiary or any of their respective properties or assets except, in the case of clauses (A)(2) and
(B), for those occurrences that, individually or in the aggregate, have not had and would not be reasonably likely to have a
Material Adverse Effect. As of the date of this Agreement, the Company is not party to a stockholders rights agreement, “poison
pill” or similar agreement or plan.
(iii) Other than the (a) filings required under, and compliance with other applicable requirements of the
HSR Act, (b) compliance with any applicable state securities or blue sky laws, (c) any current report on Form 8-K required to be
filed with the SEC and (d) such as have been made or obtained, no notice to, filing with, exemption or review by, or
authorization, consent or approval of, any Governmental Entity is required to be made or obtained by the Company in connection
with the consummation by the Company of the Purchase except for any such notices, filings, exemptions reviews, authorizations,
consents and approvals the failure of which to make or obtain would not be reasonably likely to have a Material Adverse Effect.
The execution, delivery and performance by the Company of this Agreement and the other Transaction Documents and the
consummation of the transactions contemplated hereby and thereby and compliance by the Company with any of the provisions
hereof and thereof, do not require the approval or authorization of the Federal Energy Regulatory Commission under Section
203(a)(1) or (2) of the Federal Power Act.
(f) Company Financial Statements. As of the date of this Agreement, the consolidated financial statements of the
Company and its consolidated subsidiaries included or incorporated by reference in the reports filed by the Company pursuant to
the Securities Act or the Exchange Act (as defined below) (collectively, the “SEC Reports”) filed between January 1, 2020 and
the date of this Agreement, present fairly in all material respects the consolidated financial position of the Company and its
consolidated subsidiaries as of the dates indicated therein and the consolidated results of their operations for the periods specified
therein; and except as stated therein, such financial statements were prepared in conformity with generally accepted accounting
principles, as in effect in the United States from time to time (“GAAP”), applied on a consistent basis (except as may be noted
therein).
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(g) No Business Material Adverse Effect. From September 30, 2020, to the date hereof, to the knowledge of the
Company (without any duty of inquiry), except as disclosed in the SEC Reports filed by the Company prior to the date hereof,
there has not been any event, occurrence, change or development of a state of circumstances or facts which, individually or in the
aggregate, has had, or would be reasonably likely to have, a Business Material Adverse Effect. “Business Material Adverse
Effect” means any effect that, individually or in the aggregate, would reasonably be expected to result in a material adverse effect
on the financial condition, business, assets or results of operations of the Company and its subsidiaries, taken as a whole;
provided, however, that, in no event shall any of the following effects, alone or in combination, be deemed to constitute, or be
taken into account, in determining whether there has been, or would be, a Business Material Adverse Effect: (i) any changes in
general United States or global economic conditions or securities, credit, financial or other capital markets conditions, (ii) any
changes or conditions affecting the industries in which the Company operates, including electric generation, transmission or
distribution industries in general (including, in each case, changes to general market prices and regulatory changes affecting the
industry), (iii) any weather-related or other force majeure event (including earthquakes, hurricanes, tsunamis, tornadoes, floods,
mudslides, wild fires or other natural disasters), (iv) acts of war (whether or not declared), armed hostility (by recognized
governmental forces or otherwise), sabotage, terrorism or cyber-attack, and any escalation or general worsening of any of the
foregoing, (v) the negotiation, execution, announcement, pendency, compliance with or performance of this Agreement, the
transactions contemplated hereby or the terms hereof or the consummation of the transactions contemplated hereby, including the
impact thereof on the relationships of the Company and its subsidiaries with customers, suppliers, partners, employees or
governmental bodies, agencies, officials or authorities; (vi) any action taken or failure to take action which the Company has
requested approval of in writing or any actions taken by, or at the written request of, the Investor, (vii) changes in applicable law
or regulation or in GAAP or in accounting standards, or any changes in the interpretation or enforcement of any of the foregoing,
or any changes in general legal, regulatory or political conditions, (viii) any decline in the market price, or change in trading
volume, of the Company’s capital stock, (ix) any failure to meet any internal or public projections, forecasts, guidance, estimates,
milestones, or budgets or internal or published financial or operating predictions of revenue, earnings, cash flow or cash position
(it being understood that the exceptions in clauses (viii) and (ix) shall not prevent or otherwise affect a determination that the
underlying cause of any such change, decline or failure referred to therein (if not otherwise falling within any of the exceptions
provided hereof) is a Business Material Adverse Effect), (x) any fact, circumstance, effect, change, event or development
resulting from or arising out of or affecting the national, regional, state or local engineering or construction industries or the
wholesale or retail markets for commodities, materials or supplies (including equipment supplies, steel, concrete, electric power,
fuel, coal, natural gas, water or coal transportation) or the hedging markets therefor, including any change in commodity prices;
or (xi) the occurrence or worsening of any pandemic, epidemic, public health emergency or disease outbreak (including COVID19); provided that, in the case of clauses (i), (ii), (iii), (iv), (x) and (xi), to the

7

extent the impact on the Company and its subsidiaries, taken as a whole, is disproportionate to the impact on other similarly
situated entities, the incrementally disproportionate impact or impacts shall be taken into account in determining whether there
has been, or would reasonably be expected to be, a Business Material Adverse Effect.
(h)

Reports.

(i) Since January 1, 2020 and through the date of this Agreement, the Company has complied in all
material respects with the filing requirements of Sections 13(a), 14(a) and 15(d) of the Exchange Act.
(ii) As of the date of this Agreement, the SEC Reports filed by the Company through the date of this
Agreement, when they became effective or were filed with the Securities and Exchange Commission (the “Commission”), as the
case may be, conformed in all material respects to the requirements of the Securities Act or the Exchange Act, as applicable, and
the rules and regulations of the Commission thereunder, and none of such documents, when they became effective or were filed
with the Commission, 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, in the light of the circumstances in which they were made, not misleading.
(i) Listing; No Stockholder Approval Required.
(i) The Common Stock is registered pursuant to Section 12(b) of the Exchange Act and listed on the New
York Stock Exchange (the “NYSE”) and the Company has taken no action designed to, or which to the knowledge of the
Company is reasonably likely to have the effect of, terminating the registration of the Common Stock under the Exchange Act or
delisting the Common Stock from the NYSE, nor, other than as disclosed in the SEC Reports, has the Company received any
notification that the SEC or the NYSE is contemplating terminating such registration or listing.
(ii) The Company is not required to seek stockholder approval pursuant to the listing rules of the NYSE
or otherwise for the issuance of the Common Shares and of the Warrant.
(j) Investment Company Status. The Company is not, and after giving effect to the issuance and sale of the
Purchased Securities and the application of the proceeds therefrom will not be, required to register as an “investment company”
as such term is defined in the Investment Company Act of 1940.
(k) No Other Company Representations or Warranties. Except for the representations and warranties expressly
set forth in this Section 2.1, neither the Company nor any other person acting on its behalf makes any other express or implied
representation or warranty with respect to the Purchased Securities, Warrant Shares, the
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Company or any of its subsidiaries or their respective businesses, operations, properties, assets, liabilities, condition (financial or
otherwise) or prospects.
Section 2.2 Representations and Warranties of the Investor. The Investor, hereby represents and warrants to the
Company that as of the date hereof and the Closing Date:
(a) Status. The Investor has been duly organized and is validly existing as a limited liability company under the
laws of the State of Delaware.
(b)

Authorization, Enforceability.

(i) The Investor has the power and authority, corporate or otherwise, to execute and deliver this
Agreement and the Registration Rights Agreement and to carry out its obligations hereunder and thereunder. The execution,
delivery and performance by the Investor of this Agreement and the Registration Rights Agreement and the consummation of the
transactions contemplated hereby and thereby have been duly authorized by all necessary action on the part of the Investor, and
no further approval or authorization is required on the part of the Investor or any other party for such authorization to be
effective. This Agreement and the Registration Rights Agreement are or will be valid and binding obligations of the Investor
enforceable against the Investor in accordance with their respective terms, except as the same may be limited by Bankruptcy
Exceptions.
(ii) The execution, delivery and performance by the Investor of this Agreement and the Registration
Rights Agreement and the consummation of the transactions contemplated hereby and thereby and compliance by the Investor
with any of the provisions hereof and thereof, will not (A) violate, conflict with, or result in a breach of any provision of, or
constitute a default (or an event which, with notice or lapse of time or both, would constitute a default) under, or result in the
termination of, or accelerate the performance required by, or result in a right of termination or acceleration of, or result in the
creation of, any lien, security interest, charge or encumbrance upon any of the properties or assets of the Investor under any of the
terms, conditions or provisions of (1) its organizational documents or (2) any note, bond, mortgage, indenture, deed of trust,
license, lease, agreement or other instrument or obligation to which the Investor is a party or by which it may be bound, or to
which the Investor or any of the properties or assets of the Investor may be subject, or (B) subject to compliance with the statutes
and regulations referred to in the next paragraph, violate any statute, rule or regulation or any judgment, ruling, order, writ,
injunction or decree applicable to the Investor or any of its properties or assets except, in the case of clauses (A) (2) and (B), for
those occurrences that, individually or in the aggregate, have not had and would not be reasonably likely to have an Investor
Material Adverse Effect. “Investor Material Adverse Effect” means a material adverse effect on the ability of the Investor to
consummate the Purchase and the other transactions contemplated by this Agreement.
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(iii) Other than (a) filings required under, and compliance with other applicable requirements of the HSR
Act and (b) such as have been made or obtained, no notice to, filing with, exemption or review by, or authorization, consent or
approval of, any Governmental Entity is required to be made or obtained by the Investor in connection with the consummation by
the Investor of the Purchase except for any such notices, filings, exemptions, reviews, authorizations, consent and approvals the
failure of which to make or obtain would not be reasonably likely to have an Investor Material Adverse Effect.
(c) Purchase for Investment. The Investor acknowledges that the Purchased Securities and the Warrant Shares
have not been registered under the Securities Act or under any state or other applicable securities laws. The Investor (i)
acknowledges that it is acquiring the Purchased Securities pursuant to an exemption from registration under the Securities Act
solely for investment with no intention to distribute any of the Purchased Securities or Warrant Shares to any person, (ii) will not
sell, transfer or otherwise dispose of any of the Purchased Securities or the Warrant Shares, except in compliance with this
Agreement and the registration requirements or exemption provisions of the Securities Act and any other applicable securities
laws, (iii) has such knowledge and experience in financial and business matters and in investments of this type that it is capable
of evaluating the merits and risks of its investment in the Purchased Securities and the Warrant Shares and of making an informed
investment decision, (iv) is an “accredited investor” (as that term is defined by Rule 501 of the Securities Act), (v) is a “qualified
institutional buyer” (as that term is defined in Rule 144A of the Securities Act) and (vi) (A) has been furnished with or has had
full access to all the information that it considers necessary or appropriate to make an informed investment decision with respect
to the Purchased Securities and Warrant Shares, (B) has had an opportunity to discuss with the Company and its representatives
the intended business and financial affairs of the Company and to obtain information necessary to verify any information
furnished to it or to which it had access and (C) can bear the economic risk of (x) an investment in the Company indefinitely and
(y) a total loss in respect of such investment. The Investor has such knowledge and experience in business and financial matters
so as to enable it to understand and evaluate the risks of, and form an investment decision with respect to its investment in, the
Purchased Securities and the Warrant Shares and to protect its own interest in connection with such investment. The Investor
further acknowledges that it has had such an opportunity to consult with its own counsel, financial and tax advisers and other
professional advisers as it believes is sufficient for purposes of the Purchase. The Investor further acknowledges (for itself and on
behalf of its Affiliates and representatives) that it has conducted, to its satisfaction, its own independent investigation of the
business, operations, assets and financial condition of the Company and its subsidiaries and, in making its determination to
proceed with the Purchase, the Investor and its Affiliates and representatives have relied on the results of their own independent
investigation.
(d) No Other Company Representations or Warranties. Except for the representations and warranties expressly
set forth in Section 2.1, the Investor hereby
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acknowledges that neither the Company nor any of its subsidiaries, nor any other person, (i) has made or is making any other
express or implied representation or warranty with respect to the Company or any of its subsidiaries or their respective
businesses, operations, assets, liabilities, condition (financial or otherwise) or prospects, including with respect to any
information provided or made available to the Investor or any of its representatives or any information developed by the Investor
or any of its representatives or (ii) will have or be subject to any liability or indemnification obligation to the Investor resulting
from the delivery, dissemination or any other distribution to the Investor or any of its representatives, or the use by the Investor or
any of its representatives, of any information, documents, estimates, projections, forecasts or other forward-looking information,
business plans or other material developed by or provided or made available to the Investor or any of its representatives in
anticipation or contemplation of the Purchase or any other transactions or potential transactions involving the Company and the
Investor. The Investor, on behalf of itself and on behalf of its respective Affiliates, expressly waives any such claim relating to the
foregoing matters.
(e) Ownership. Without giving effect to the Purchase, the Investor is not the Beneficial Owner of (i) any
Common Stock or (ii) any securities or other instruments representing the right to acquire Common Stock. The Investor does not
have a formal or informal agreement, arrangement or understanding with any person (other than the Company) to acquire,
dispose of or vote any securities of the Company. “Beneficial Ownership” shall be determined in accordance with Rules 13d-3
and 13d-5 under the Securities Exchange Act of 1934 (the “Exchange Act”), including the provision that any member of a
“group” shall be deemed to have Beneficial Ownership of all securities Beneficially Owned by other members of the group, and
except that the exclusion in Rule 13d-3(d)(1)(i) for rights to acquire securities that are not exercisable “within 60 days” shall not
apply. “Beneficial Owner” and “Beneficially Own” shall have conforming definitions. Unless specified otherwise, all percentage
calculations of Beneficial Ownership will be calculated by including securities that the person (including any group of which
such person is a member), but not any other person, has the right to acquire in both the numerator and the denominator.
To the extent the Investor transfers its rights to one or more of its Permitted Transferees at or prior to Closing, the representations
and warranties in Sections 2.2(a), (b), (c) and (d) shall be deemed to also be made by the Investor in respect of each such
Permitted Transferee and the representation and warranty in Section 2.2(e) shall be deemed to be made in respect of the Investor
and such Permitted Transferees collectively.
Article III
COVENANTS
Section 3.1. Commercially Reasonable Efforts. Subject to the terms and conditions of this Agreement, each of the
parties will use its commercially reasonable efforts in good faith to take, or cause to be taken, all actions, and to do, or cause to be
done, all things necessary, proper or desirable, or advisable under applicable laws, so as
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to permit consummation of the Purchase and the exercise in full of the Warrant for Warrant Shares (subject to the limitations set
forth in the Warrant) as promptly as practicable and otherwise to enable consummation of the transactions contemplated hereby
and by the other Transaction Documents (including making filings and deliveries) and shall use commercially reasonable efforts
to cooperate with the other party to that end. Without limiting the generality of the foregoing, promptly following the date of this
Agreement, the parties shall use commercially reasonable efforts to cooperate to make or cause to be made all filings required
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”) to permit the consummation of the Purchase.
The parties shall use commercially reasonable efforts to cooperate with each other in connection with HSR Act filings and
otherwise with respect to the obtaining of any required antitrust approvals. Nothing in this Agreement or the other Transaction
Documents shall be deemed to require the Company to seek any stockholder approval under the listing rules of the NYSE or
otherwise with respect to the issuance of the Warrant Shares.
Section 3.2 Expenses. Unless otherwise provided in any Transaction Document executed by the Company and
the Investor, each of the parties hereto will bear and pay all costs and expenses incurred by it or on its behalf in connection with
the transactions contemplated under the Transaction Documents, including fees and expenses of its own financial or other
consultants, investment bankers, accountants and counsel.
Section 3.3 Listing. The Company shall, at its expense, cause the Common Shares and the Warrant Shares, as
soon as reasonably practicable following (i) the Closing Date, in the case of the Common Shares, and (ii) the applicable exercise
date, in the case of Warrant Shares issued upon exercise of the Warrant, to be listed on the NYSE at the time they become freely
transferable in the public market under the Securities Act, subject to official notice of issuance, and shall maintain such listing on
the NYSE for so long as any Common Stock is listed on the NYSE.
Section 3.4 Certain Notifications Until Closing. From the date of this Agreement until the Closing, each party
shall promptly notify the other party of (i) any fact, event or circumstance of which it is aware and which would be reasonably
likely to cause any representation or warranty of such party contained in this Agreement to be untrue or inaccurate in any
material respect or to cause any covenant or agreement of such party contained in this Agreement not to be complied with or
satisfied in any material respect and (ii) any fact, circumstance, event, change, occurrence, condition or development of which it
is aware and which, individually or in the aggregate, has had or would be reasonably likely to have a Material Adverse Effect or
an Investor Material Adverse Effect, as the case may be; provided however that, delivery of any notice pursuant to this Section
3.4 shall not limit or affect any rights of or remedies available to the other party.
Section 3.5 The Company and Investor shall use commercially reasonable efforts to negotiate and shall,
concurrently with the consummation of the Closing, enter into a customary mutually acceptable consent and acknowledgement
by
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and among the Company, Investor and the Margin Loan Bank referred to in Section 1.2(A), which consent and acknowledgement
shall contain, among other things, an agreement by such Margin Loan Bank to vote the Common Shares held by such Margin
Loan Bank as nominee of the Investor at and in accordance with the directions of the Investor.
Article IV
ADDITIONAL AGREEMENT
Section 4.1 Transfer Restrictions.
(a) During the Common Stock Restricted Period, without the prior written consent of the Company, the Investor
and its Permitted Transferees shall not (i) directly or indirectly transfer, sell, assign, pledge, convey, hypothecate or otherwise
encumber or dispose of any of the Common Shares or Warrant Shares, or (ii) lend, hypothecate or permit any custodian to lend or
hypothecate any of the Common Shares or any other shares of Common Stock. During the Warrant Restricted Period, without the
prior written consent of the Company, the Investor and its Permitted Transferees shall not (A) directly or indirectly transfer, sell,
assign, pledge, convey, hypothecate or otherwise encumber or dispose of the Warrant, or (B) lend, hypothecate or permit any
custodian to lend or hypothecate the Warrant. “Common Stock Restricted Period” means the period commencing on the Closing
Date and ending on October 1, 2021. “Warrant Restricted Period” means the period commencing on the Closing Date and ending
on the Expiration Date (as defined in the Warrant). Each transaction referenced in the first two sentences of this Section 4.1(a) is
herein called a “Transfer”. Exercises of the Warrant for Warrant Shares in accordance with the terms of the Warrant shall not be
deemed Transfers. Notwithstanding the foregoing restrictions set forth in this Section 4.1(a), the Purchased Securities, the
Warrant Shares and other shares of Common Stock may be pledged to one or more banks or financial institutions as collateral in
connection with a bona fide margin loan or other customary lending arrangement and any such bank or financial institution (a
“Margin Loan Bank”) may, subject to compliance with applicable securities laws, transfer (or cause the transfer of) such
Purchased Securities, Warrant Shares or other shares of Common Stock in connection with any foreclosure or other similar
enforcement of remedies thereunder.
(b) Notwithstanding the foregoing, Section 4.1(a) shall not prevent the Investor and the Permitted Transferees
from Transferring any or all of the Purchased Securities or Warrant Shares, at any time, to an Affiliate of the Investor (each, a
“Permitted Transferee”), but only if the Permitted Transferee agrees in writing for the benefit of the Company to be bound by the
terms of this Agreement (including these transfer restrictions); provided that, if the Investor ceases to be an Affiliate of such
Permitted Transferee, such Permitted Transferee shall be required to transfer such Purchased Securities or Warrant Shares to the
Investor or a Permitted Transferee immediately; provided further that, no such Transfer shall relieve the Investor of its
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obligations under this Agreement. The Investor shall cause each Permitted Transferee to comply with this Agreement as
applicable to it.
(c) During the Common Stock Restricted Period, without the prior written consent of the Company, the Investor
and its Permitted Transferees may not engage in any Hedging Transaction with respect to any of the Common Shares or Warrant
Shares. During the Warrant Restricted Period, without the prior written consent of the Company, the Investor and its Permitted
Transferees may not engage in any Hedging Transaction with respect to the Warrant. “Hedging Transaction” means any short sale
(whether or not against the box) or any purchase, sale or grant of any right (including any put or call option, swap or other
derivative transaction whether settled in cash or securities) to obtain a “short” or “put equivalent position” with respect to the
Common Stock.
(d) The Purchased Securities are, and the Warrant Shares will be when issued, restricted securities under the
Securities Act and may not be offered or sold except pursuant to an effective registration statement or an available exemption
from registration under the Securities Act. Accordingly, the Investor shall not, directly or through others, offer or sell any
Purchased Securities or any Warrant Shares except pursuant to a registration statement or pursuant to Rule 144 or another
exemption from registration under the Securities Act, if available. Prior to any Transfer of Purchased Securities or Warrant Shares
other than pursuant to an effective registration statement, the Investor shall notify the Company of such Transfer and the
Company may require the Investor to provide, prior to such Transfer, such evidence that the Transfer will comply with the
Securities Act (including written representations and an opinion of counsel) as the Company may reasonably request. The
Company may impose stop-transfer instructions with respect to any securities that are to be transferred in contravention of this
Agreement.
Section 4.2. Legend. The Investor agrees that all certificates, statement of book entry interests or other
instruments representing Purchased Securities and the Warrant Shares will bear a legend substantially to the following effect:
“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS. THIS INSTRUMENT IS ISSUED
PURSUANT TO AND SUBJECT TO THE RESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A
SECURITIES PURCHASE AGREEMENT, DATED FEBRUARY 25, 2021, BETWEEN THE ISSUER OF THESE
SECURITIES AND THE INVESTOR REFERRED TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE ISSUER.
THE SECURITIES
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REPRESENTED BY THIS INSTRUMENT MAY NOT BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN
COMPLIANCE WITH SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE WITH SAID
AGREEMENT WILL BE VOID.”
Section 4.3 Removal of Legend.
(a) In the event that (i) any Common Shares or Warrant Shares become registered under the Securities Act or (ii)
the Common Shares or Warrant Shares are eligible to be transferred without restriction in accordance with Rule 144 under the
Securities Act, the Company shall (subject to the receipt of an opinion of counsel reasonably satisfactory to the Company and the
transfer agent to the effect that the restrictive legend referred to in Section 4.2 is no longer required under the Securities Act and
applicable state securities laws) issue new certificates, statements of book entry interests or other instruments representing such
Common Shares or Warrant Shares, which shall not contain such portion of the legend referred to in Section 4.2 that is no longer
applicable; provided that, the Investor surrenders to the Company the previously issued certificates, statements of book entry
interests or other instruments.
(b) In connection with a sale of Common Shares or Warrant Shares by the Investor in reliance on Rule 144 under
the Securities Act, the Investor or its broker shall deliver to the Company’s transfer agent and the Company a broker
representation letter providing to the transfer agent and the Company any information the Company deems necessary to
determine that the sale of the Purchased Securities or Warrant Shares is made in compliance with Rule 144. Upon receipt of such
representation letter and an opinion of counsel reasonably satisfactory to the Company and the transfer agent to the effect that the
legend referred to in Section 4.2 is no longer required under the Securities Act and applicable state securities laws, the Company
shall promptly direct its transfer agent to remove the portion of the legend referred to in Section 4.2 that is no longer applicable,
and the Company shall bear all costs associated therewith.
Secion 4.4 Rule 144 Reporting. With a view to making available the benefits of certain rules and regulations of
the SEC that may permit the sale of the Purchased Securities or Warrant Shares to the public without registration, the Company
agrees to use its reasonable best efforts to:
(a) make and keep public information regarding the Company available, as those terms are understood and
defined in Rule 144, at all times from and after the Closing Date until all Purchased Securities and Warrant Shares held by the
Investor are (i) eligible to be sold by the holder thereof, without the application of any volume or manner of sale restrictions,
pursuant to Rule 144, (ii) bear no legends restricting the transfer thereof (other than legends which would be subject to prompt
removal pursuant to Section 4.3), and (iii) bear an unrestricted CUSIP number (if held in global form) (“Freely Tradeable”);
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(b) until all Purchased Securities and Warrant Shares held by the Investor are Freely Tradeable, furnish to the
Investor forthwith upon request a copy of the most recent annual or quarterly report of the Company, and such other reports and
documents so filed as the Investor may reasonably request in availing itself of any rule or regulation of the SEC allowing the
Investor to sell any such Purchased Securities and Warrant Shares without registration; and
(c) take such further action as the Investor may reasonably request, all to the extent required from time to time to
enable the Investor to sell Purchased Securities and Warrant Shares without registration under the Securities Act within the
limitations of the exemption provided by Rule 144.
Article V
MISCELLANEOUS
Section 5.1 Termination. This Agreement may be terminated at any time prior to the Closing:
(a) by either the Investor or the Company if the Closing shall not have occurred by the date that is two months
after the date hereof; provided however that, the right to terminate this Agreement under this Section 5.1(a) shall not be available
to any party whose breach of any representation or warranty or failure to perform any obligation under this Agreement shall have
caused or resulted in the failure of the Closing to occur on or prior to such date;
(b) by either the Investor or the Company in the event that any Governmental Entity shall have issued an order,
decree or ruling or taken any other action restraining, enjoining or otherwise prohibiting the transactions contemplated by this
Agreement and such order, decree, ruling or other action shall have become final and nonappealable; or
(c) by the mutual written consent of the Investor and the Company.
In the event of termination of this Agreement as provided in this Section 5.1, this Agreement shall forthwith become void and
there shall be no liability on the part of either party, except that nothing herein shall relieve either party from liability for any
breach of this Agreement.
Section 5.2 Amendment. No amendment of any provision of this Agreement will be effective unless made in
writing and signed by an officer of a duly authorized representative of each party.
Section 5.3 Waiver of Conditions. The conditions to each party’s obligation to consummate the Purchase are for
the sole benefit of such party and may be waived by such party in such party’s sole discretion in whole or in part, but only to the
extent permitted by applicable law. No waiver will be effective unless it is in a writing
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signed by a duly authorized officer of the waiving party that makes express reference to the provision or provisions subject to
such waiver.
Section 5.4 Counterparts and Facsimile. For the convenience of the parties hereto, this Agreement may be
executed in any number of separate counterparts, each such counterpart being deemed to be an original instrument, and all such
counterparts will together constitute the same agreement. Executed signature pages to this Agreement may be delivered by
facsimile, PDF or other electronic file and such facsimiles, PDFs or other electronic files will be deemed as sufficient as if actual
signature pages had been delivered.
Section 5.5 Governing Law; Submission to Jurisdiction, Etc. This Agreement will be governed by and construed
in accordance with the laws of the State of New York applicable to contracts made and to be performed entirely within such
State. Each of the parties hereto agrees (a) to submit to the non-exclusive personal jurisdiction of the State or Federal courts in
the Borough of Manhattan, The City of New York, (b) that non-exclusive jurisdiction and venue shall lie in the State or Federal
courts in the State of New York, and (c) that notice may be served upon such party at the address and in the manner set forth for
such party in Section 5.6. To the extent permitted by applicable law, each of the parties hereto hereby unconditionally waives trial
by jury in any legal action or proceeding relating to the Transaction Documents or the transactions contemplated hereby or
thereby.
Section 5.6 Notices. Any notice, request, instruction or other document to be given hereunder by any party to the
other will be in writing and will be deemed to have been duly given (a) on the date of delivery if delivered personally upon
confirmation of receipt, or (b) on the second business day following the date of dispatch if delivered by a nationally recognized
next day courier service, in each case with a copy sent concurrently by e-mail. All notices hereunder shall be delivered as set
forth below, or pursuant to such other instructions as may be designated in writing by the party to receive such notice.
If to the Investor:
Bluescape Energy Partners, LLC
200 Crescent Court, Suite 1900
Dallas, TX 75201
Attention: Jonathan Siegler
E-mail: jsiegler@bluescapepartners.com
with a copy to (which alone shall not constitute notice):
Kirkland & Ellis LLP
609 Main St.
Houston, TX 77002
Attention: Julian J. Seiguer, P.C.
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Shubi Arora, P.C.
E-mail: julian.seiguer@kirkland.com
shubi.arora@kirkland.com
If to the Company:
Evergy, Inc.
1200 Main Street, 31st Floor
Kansas City, Missouri 64105
Attention: Heather A. Humphrey
E-mail: Heather.Humphrey@evergy.com
with a copy to (which copy alone shall not constitute notice):
Cravath, Swaine & Moore LLP
Worldwide Plaza
825 Eighth Avenue
New York, New York 10019
Attention: Erik R. Tavzel
Andrew C. Elken
E-mail:

etavzel@cravath.com
aelken@cravath.com

Section 5.7 Entire Agreement, Etc. This Agreement (including the Annexes hereto) and the other Transaction
Documents constitute the entire agreement, and supersede all other prior agreements, understandings, representations and
warranties, both written and oral, between the parties, with respect to the subject matter hereof and thereof.
Section 5.8 Definitions of “subsidiary” and “Affiliate”
(a) When a reference is made in this Agreement to a subsidiary of a person, the term “subsidiary” means those
entities of which such person owns or controls more than 50% of the outstanding equity securities either directly or through an
unbroken chain of entities as to each of which more than 50% of the outstanding equity securities is owned directly or indirectly
by its parent.
(b) The term “Affiliate” means, with respect to any person, any person directly or indirectly controlling,
controlled by or under common control with, such other person. For purposes of this definition, “control” when used with respect
to any person, means the possession, directly or indirectly, of the power to cause the direction of management and/or policies of
such person, whether through the ownership of voting securities by contract or otherwise.
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Section 5.9 Assignment. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder
or by reason hereof shall be assignable by any party hereto without the prior written consent of the other parties, and any attempt
to assign any right, remedy, obligation or liability hereunder without such consent shall be void, except an assignment by
Investor, upon one business day’s notice to the Company, of any or all of its rights hereunder (including under any other
Transaction Document) to one or more Permitted Transferees prior to the Closing subject to the requirements and conditions set
forth in Section 4.1(b) for a transfer of Purchased Securities and applicable requirements and conditions in the other Transaction
Documents. The actions of Investor and/or any Permitted Transferee shall be aggregated for purposes of all thresholds and
limitations herein and in the Registration Rights Agreement to the extent (i) Investor transfers any or all of its rights hereunder to
any Permitted Transferee prior to the Closing and/or (ii) Investor or any Permitted Transferee transfers any Purchased Securities
to any Permitted Transferee following the Closing.
Section 5.10 Severability. If any provision of this Agreement or a Transaction Document, or the application
thereof to any person or circumstance, is determined by a court of competent jurisdiction to be invalid, void or unenforceable, the
remaining provisions hereof, or the application of such provision to persons or circumstances other than those as to which it has
been held invalid or unenforceable, will remain in full force and effect and shall in no way be affected, impaired or invalidated
thereby, so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner
materially adverse to any party. Upon such determination, the parties shall negotiate in good faith in an effort to agree upon a
suitable and equitable substitute provision to effect the original intent of the parties.
Section 5.11 No Third Party Beneficiaries. Nothing contained in this Agreement, expressed or implied, is
intended to confer upon any person or entity other than the Company and the Investor (and any subsidiary of the Investor or
Permitted Transferee to which an assignment is made in accordance with this Agreement), any benefits, rights, or remedies.
Section 5.12 Specific Enforcement. Each of the parties hereto acknowledges and agrees that in the event of any
breach of this Agreement or the other Transaction Documents, the non-breaching party would be irreparably harmed and could
not be made whole by monetary damages. It is accordingly agreed that the parties hereto will waive the defense in any action for
specific performance that a remedy at law would be adequate and that the parties hereto, in addition to any other remedy to which
they may be entitled at law or in equity, shall be entitled to an injunction or injunctions to prevent breaches of the provisions of
this Agreement or the other Transaction Documents to enforce specifically the terms and provisions hereof without the necessity
of proving actual damage or securing or posting any bond or providing prior notice.
Section 5.13 Survival.
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(a) Except for the representations and warranties contained in Sections 2.1(a) (solely with respect to the due
incorporation and valid existence of the Company), 2.1(b), 2.1(c), 2.1(d), 2.1(e)(i), 2.1(e)(ii)(A)(1) (solely with respect to the
Company), 2.2(a), 2.2(c), 2.2(d) and 2.2(e) (the “Specified Representations”), none of the representations and warranties in this
Agreement or in any instrument delivered pursuant to this Agreement shall survive the Closing. After the Closing, no party
hereto may assert in any action, claim, demand, suit, arbitration or legal proceeding against any other party, or assert as a defense
in any action, claim, demand, suit, arbitration or legal proceeding brought by any other party, any breach of, noncompliance with
or inaccuracy of any representation or warranty in this Agreement (except for any Specified Representation) or in any instrument
delivered pursuant to this Agreement.
(b) The Specified Representations shall survive until the maximum period permitted by any applicable statute of
limitations.
(c) The maximum aggregate amount of liability of the Company arising out of or resulting from any breach,
noncompliance with or inaccuracy of its Specified Representations shall not exceed the amount paid by Investor for the Purchase.
(d) This Section 5.13 shall not limit any covenant or agreement of the parties which by its terms contemplates
performance after the Closing.

***
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized officers
of the parties hereto as of the date first herein above written.
EVERGY, INC.
By: /s/ Kirkland B. Andrews
Name: Kirkland B. Andrews
Title: Executive Vice President and Chief Financial Officer

BEP SPECIAL SITUATIONS V LLC
By: /s/ Jonathan Siegler
Name: Jonathan Siegler
Title: Managing Director and Chief
Financial Officer
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Annex A

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.
THIS INSTRUMENT IS ISSUED PURSUANT TO AND SUBJECT TO THE RESTRICTIONS ON TRANSFER AND OTHER
PROVISIONS OF A SECURITIES PURCHASE AGREEMENT, DATED AS OF FEBRUARY 25, 2021, BY AND BETWEEN
THE ISSUER OF THESE SECURITIES AND THE INVESTOR REFERRED TO THEREIN, A COPY OF WHICH IS ON
FILE WITH THE ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT BE SOLD OR
OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID AGREEMENT. ANY SALE OR OTHER
TRANSFER NOT IN COMPLIANCE WITH SAID AGREEMENT WILL BE VOID.
FORM OF WARRANT No. [●]
to purchase
3,950,000 Shares of Common Stock
EVERGY, INC.
a Missouri Corporation
Issue Date: [●], 2021
1. Definitions. Unless the context otherwise requires, when used herein the following terms shall have the meanings
indicated.
“Affiliate” has the meaning ascribed to it in the Purchase Agreement.
“Board of Directors” means the board of directors of the Corporation, including any duly authorized committee thereof.
“Business Combination” means a merger, consolidation, statutory share exchange or similar transaction that requires the
approval of the Corporation’s stockholders.
“business day” means any day except Saturday, Sunday and any day which shall be a legal holiday or a day on which
banking institutions in the State of New York generally are authorized or required by law or other governmental actions to close.
“Cash Settlement” has the meaning set forth in Section 3(C).
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“Cash Settlement Warrant Shares Number” has the meaning set forth in Section 3(C).
“Cashless Exercise” has the meaning set forth in Section 3(A).
“Cashless Exercise Ratio” with respect to any exercise of this Warrant means a fraction (i) the numerator of which is the
excess of (x) the VWAP for the Common Stock for the 30 Trading Days immediately preceding such exercise date over (y) the
Exercise Price, and (ii) the denominator of which is the VWAP for the Common Stock for the 30 Trading Days immediately
preceding such exercise date.
“Common Stock” means the Corporation’s common stock, no par value.
“Corporation” means Evergy, Inc., a Missouri corporation.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor statute, and the rules and
regulations promulgated thereunder.
“Exercise Price” means $64.70 (as such price may be adjusted from time to time pursuant to Section 12 hereof).
“Expiration Date” means [●]1.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, or any successor statute, and
the rules and regulations promulgated thereunder.
“Market Price” means, with respect to the Common Stock, on any given day, the last sale price, regular way, or, in case no
such sale takes place on such day, the average of the closing bid and asked prices, regular way, of the shares of the Common
Stock on the New York Stock Exchange on such day. If the Common Stock is not listed on the New York Stock Exchange on any
date of determination, the Market Price of the Common Stock on such date of determination means the closing sale price as
reported in the composite transactions for the principal U.S. national or regional securities exchange on which the Common Stock
is so listed or quoted, or, if no closing sale price is reported, the last reported sale price on the principal U.S. national or regional
securities exchange on which the Common Stock is so listed or quoted, or, if the Common Stock is not so listed or quoted on a
U.S. national or regional securities exchange, the last quoted bid price for the Common Stock in the over-the-counter market as
reported in the “pink sheets” by OTC Markets Group Inc. (formerly Pink Sheets LLC) or a similar organization, or, if that bid
price is not available, the Market Price of the Common Stock on that date shall mean the fair market value per share as
determined by the Board of Directors in reliance on an opinion of a nationally recognized independent investment banking firm
retained by the
1

To be the date that is three years after Closing of the transactions contemplated by the Purchase Agreement.
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Corporation for this purpose and certified in a resolution sent to the Warrantholder. For the purposes of determining the
Market Price of the Common Stock on the Trading Day preceding, on or following the occurrence of an event, (i) that Trading
Day shall be deemed to commence immediately after the regular scheduled closing time of trading on the New York Stock
Exchange or, if trading is closed at an earlier time, such earlier time and (ii) that Trading Day shall end at the next regular
scheduled closing time, or if trading is closed at an earlier time, such earlier time (for the avoidance of doubt, and as an example,
if the Market Price is to be determined as of the last Trading Day preceding a specified event and the closing time of trading on a
particular day is 4:00 p.m. and the specified event occurs at 5:00 p.m. on that day, the Market Price would be determined by
reference to such 4:00 p.m. closing price).
“NYSE Stockholder Approval” means any stockholder approval under the listing rules of the New York Stock Exchange
(or any other national securities exchange on which the Common Stock is listed) with respect to the issuance of the Warrant
Shares.
“Person” has the meaning given to it in Section 3(a)(9) of the Exchange Act and as used in Sections 13(d)(3) and 14(d)(2)
of the Exchange Act.
“Purchase Agreement” means the Securities Purchase Agreement, dated as of February 25, 2021, as amended from time
to time, between the Corporation and BEP Special Situations V LLC, including all schedules and exhibits thereto.
“Regulatory Approvals” with respect to the Warrantholder, means, to the extent applicable and required to permit the
Warrantholder to exercise this Warrant for shares of Common Stock and to own such shares of Common Stock without the
Warrantholder (or any Affiliate thereof) being in violation of applicable law, rule or regulation, the receipt of any necessary
approvals and authorizations of, filings and registrations with, notifications to, or expiration or termination of any applicable
waiting period under, the HSR Act.
“Securities Act” means the Securities Act of 1933, as amended, or any successor statute, and the rules and regulations
promulgated thereunder.
“Shares” has the meaning set forth in Section 2.
“Successor Entity” has the meaning set forth in Section 12(B).
“Trading Day” means a day on which the New York Stock Exchange is open for trading.
“VWAP” means the volume weighted average price per share of Common Stock on the New York Stock Exchange (as
reported by Bloomberg L.P. (or its successor) or, if not available, by another authoritative source mutually agreed by the
Corporation and Warrantholder) in respect of the period from the scheduled open of trading until the scheduled close of trading of
the primary trading session on such Trading Day.
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“Warrant” means this Warrant, issued pursuant to the Purchase Agreement.
“Warrant Shares” means the Shares issuable or issued upon exercise of this Warrant (as such number of Shares may be
adjusted from time to time pursuant to Section 3(A) and Section 12 hereof).
“Warrantholder” has the meaning set forth in Section 2.
2.
Number of Shares; Exercise Price. This certifies that, for value received, BEP Special Situations V LLC or its
permitted assigns (the “Warrantholder”) is entitled, upon the terms and subject to the conditions hereinafter set forth, to acquire
from the Corporation, in whole or in part, up to an aggregate of 3,950,000 fully paid and nonassessable shares of Common Stock
(as such number of Shares may be adjusted from time to time pursuant to Section 3(A) and Section 12 hereof), at a purchase price
per share of Common Stock equal to the Exercise Price pursuant to the Cashless Exercise procedures set forth in Section 3(A)
below. The number of shares of Common Stock (the “Shares”) and the Exercise Price are subject to adjustment as provided
herein, and all references to “Common Stock,” “Shares” and “Exercise Price” herein shall be deemed to include any such
adjustment or series of adjustments. The Corporation shall have the option to elect, in its sole discretion, a Cash Settlement with
respect to any exercise of this Warrant, in whole or in part, on the terms set forth in Section 3(C) below.
3.

Exercise of Warrant; Term; Cash Settlement.

(A) Subject to Section 2 and 3(C), to the extent permitted by applicable laws and regulations, the right to purchase the
Shares represented by this Warrant is exercisable, in whole or in part by the Warrantholder, at any time or from time to time after
the execution and delivery of this Warrant by the Corporation on the date hereof, but in no event later than 5:00 p.m., New York
City time, on the Expiration Date, by (i) the surrender of this Warrant and an executed Notice of Exercise in substantially the
form annexed hereto, duly completed and executed on behalf of the Warrantholder, at the principal executive office of the
Corporation located at 1200 Main Street, Kansas City, Missouri 64105 (or such other office or agency of the Corporation in the
United States as it may designate by notice in writing to the Warrantholder at the address of the Warrantholder appearing on the
books of the Corporation), and (ii) payment of the Exercise Price for the Shares thereby purchased, without payment of cash, by
reducing the number of Warrant Shares obtainable upon the exercise of this Warrant (either in full or in part, as applicable) and
payment of the Exercise Price as set forth herein so as to yield a number of Warrant Shares obtainable upon the exercise of this
Warrant (either in full or in part, as applicable) equal to the product of (x) the number of Warrant Shares issuable upon the
exercise of this Warrant (either in full or in part, as applicable) (assuming, solely for purposes of this calculation, that payment of
the Exercise Price were being made in cash) and (y) the Cashless Exercise Ratio (such manner of exercise, a “Cashless
Exercise”).
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(B) If the Warrantholder does not exercise this Warrant in its entirety, the Warrantholder shall be entitled to receive from
the Corporation within a reasonable time, and in any event not exceeding three business days, a new warrant in substantially
identical form for the purchase of that number of Shares equal to the difference between the number of Shares subject to this
Warrant and the number of Shares as to which this Warrant is so exercised.
(C) Notwithstanding anything in this Warrant to the contrary, upon the exercise of this Warrant, in whole or in part, the
Corporation shall, at its election and without prior notice to the Warrantholder, have the option to pay to the Warrantholder cash
in lieu of issuing Shares pursuant to Section 3(A) (such manner of settlement, a “Cash Settlement”) if, and to the extent, the
issuance of such Shares would require a NYSE Stockholder Approval. With respect to any exercise of this Warrant, the number
of Shares not issued solely because of the Corporation’s Cash Settlement election shall be referred to herein as the “Cash
Settlement Warrant Shares Number”. The cash payable by the Corporation with respect to any Cash Settlement shall be equal to
the product of (x) Cash Settlement Warrant Shares Number and (y) the VWAP for the Common Stock for the 30 Trading Days
immediately preceding such exercise date. The payment of cash with respect to a Cash Settlement shall be made within three
business days of the applicable exercise date by wire transfer of immediately available funds to the account designated by the
Warrantholder in the applicable Notice of Exercise.
4.
Issuance of Shares; Authorization. Certificates for Shares issued upon exercise of this Warrant shall be issued in
the name of the Warrantholder and shall be delivered to the Warrantholder within a reasonable time, not to exceed three business
days after the date on which this Warrant has been duly exercised in accordance with the terms of this Warrant; provided, that, in
lieu of such certificates, the Corporation may cause such shares to be issued in book entry form, in which case a statement of
book entry interests shall be delivered to the Warrantholder within the aforementioned period. The Corporation hereby represents
and warrants that any Shares issued upon the exercise of this Warrant in accordance with the provisions of Section 3(A) shall be
duly and validly authorized and issued, fully paid and nonassessable and free from all taxes, liens and charges (other than liens or
charges created by the Warrantholder, except as otherwise provided herein, income and franchise taxes incurred in connection
with the exercise of the Warrant or taxes in respect of any transfer occurring contemporaneously therewith). The Corporation
agrees that the Shares so issued shall be deemed to have been issued to the Warrantholder as of the close of business on the date
on which this Warrant and an executed Notice of Exercise in substantially the form annexed hereto are delivered to the
Corporation in accordance with the terms of this Warrant, notwithstanding that the stock transfer books of the Corporation may
then be closed or certificates representing such Shares, or any statement of book entry interests in lieu thereof, may not be
actually delivered on such date. The Corporation shall at all times reserve and keep available, out of its authorized but unissued
Common Stock, solely for the purpose of providing for the exercise of this Warrant, the aggregate number of shares of Common
Stock as shall from time to time be sufficient to effect the exercise of the rights under this Warrant, and if at any time the number
of authorized but unissued shares of Common Stock shall not be sufficient for purposes of the exercise of this
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Warrant in accordance with its terms, without limitation of such other remedies as may be available to the Warrantholder, the
Corporation shall immediately take all corporate action necessary to increase its authorized and unissued shares of Common
Stock to a number of shares as shall be sufficient for such purposes. The Corporation will (A) procure, at its sole expense and
prior to the issuance of such Shares, the listing of such Shares issuable upon exercise of this Warrant, subject to issuance or notice
of issuance, on all principal stock exchanges on which the Common Stock is then listed or traded and (B) maintain such listings
of such Shares at all times after issuance. The Corporation will use reasonable best efforts to ensure that the Shares may be issued
without violation of any applicable law or regulation or of any requirement of any securities exchange on which the Shares are
listed or traded. The Corporation and the Warrantholder shall reasonably cooperate to take such other actions as are necessary to
obtain (i) any Regulatory Approvals applicable to Warrantholder’s exercise of its rights hereunder, including with respect to the
issuance or acquisition of the Shares and (ii) any regulatory approvals applicable to the Corporation solely as a result of the
issuance of the Shares. Before taking any action that would cause an adjustment pursuant to Section 12 to reduce the Exercise
Price below the then par value (if any) of the Common Stock, the Corporation shall take any and all corporate action that may, in
the opinion of its counsel, be necessary in order that the Corporation may validly and legally issue fully paid and non-assessable
shares of Common Stock at the Exercise Price as so adjusted.
5.
No Fractional Shares or Scrip. No fractional Shares or scrip representing fractional Shares shall be issued upon
any exercise of this Warrant. In lieu of any fractional Share to which the Warrantholder would otherwise be entitled, the
Warrantholder shall be entitled to receive a cash payment equal to the Market Price of the Common Stock on the last Trading Day
preceding the date of exercise less the Exercise Price for such fractional share.
6.
No Rights as Stockholders; Transfer Books. This Warrant does not entitle the Warrantholder (in such capacity) to
(i) receive dividends or other distributions, (ii) consent to any action of the stockholders of the Corporation, (iii) receive notice of
or vote at any meeting of the stockholders, (iv) receive notice of any other proceedings of the Corporation or (v) exercise any
other rights whatsoever, in any such case, as a stockholder of the Corporation. The Corporation shall at no time close its transfer
books against transfer of this Warrant in any manner that interferes with the timely exercise of this Warrant.
7.
Charges, Taxes and Expenses. Issuance of certificates for Shares to the Warrantholder upon the exercise of this
Warrant shall be made without charge to the Warrantholder for any issue or transfer tax or other incidental expense in respect of
the issuance of such certificates, all of which taxes and expenses shall be paid by the Corporation; provided, however, that the
Corporation shall not be required to pay any tax that may be payable in respect of any transfer involved in the registration of
Warrant Shares or the Warrants in a name other than that of the Warrantholder or an Affiliate thereof. The Warrantholder shall be
responsible for all other tax liability that may arise as a result of holding or transferring this Warrant or receiving Warrant Shares
or cash upon exercise or settlement hereunder.
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8.

Transfer/Assignment.

(A) This Warrant and any rights hereunder, and any Shares issued upon exercise of this Warrant, shall be subject to the
applicable restrictions as set forth in Section 4.1 of the Purchase Agreement, and this Warrant may only be transferred to a
Permitted Transferee in accordance with the terms of the Purchase Agreement. Subject to compliance with the foregoing and
clause (B) of this Section 8, this Warrant and all rights hereunder are transferable, in whole or in part, upon the books of the
Corporation by the registered holder hereof in person or by duly authorized attorney, and a new warrant shall be made and
delivered by the Corporation, of the same tenor and date as this Warrant but registered in the name of one or more transferees,
upon surrender of this Warrant, duly endorsed, to the office or agency of the Corporation described in Section 3(A). All expenses
(other than stock transfer taxes) and other charges payable in connection with the preparation, execution and delivery of the new
warrants pursuant to this Section 8 shall be paid by the Corporation.
(B) If and for so long as required by the Purchase Agreement, this Warrant shall contain a legend as set forth in Section
4.2 of the Purchase Agreement.
9.
Exchange and Registry of Warrant. This Warrant is exchangeable, upon the surrender hereof by the Warrantholder
to the Corporation, for a new warrant or warrants of like tenor and representing the right to purchase the same aggregate number
of Shares. The Corporation shall maintain a registry showing the name and address of the Warrantholder as the registered holder
of this Warrant. This Warrant may be surrendered for exchange or exercise, in accordance with its terms, at the office of the
Corporation, and the Corporation shall be entitled to rely in all respects, prior to written notice to the contrary, upon such registry.
10.
Loss, Theft, Destruction or Mutilation of Warrant. Upon receipt by the Corporation of evidence reasonably
satisfactory to it of the loss, theft, destruction or mutilation of this Warrant, and in the case of any such loss, theft or destruction,
upon receipt of a bond, indemnity or security reasonably satisfactory to the Corporation, or, in the case of any such mutilation,
upon surrender and cancellation of this Warrant, the Corporation shall make and deliver, in lieu of such lost, stolen, destroyed or
mutilated Warrant, a new Warrant of like tenor and representing the right to purchase the same aggregate number of Shares as
provided for in such lost, stolen, destroyed or mutilated Warrant.
11.
Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any
right required or granted herein shall not be a business day, then such action may be taken or such right may be exercised on the
next succeeding day that is a business day.
12.
Adjustments and Other Rights. The Exercise Price and the number of Shares issuable upon exercise of this
Warrant shall be subject to adjustment from time to time as follows; provided, that if more than one subsection of this Section 12
is applicable to a single
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event, the subsection shall be applied that produces the largest adjustment and no single event shall cause an adjustment under
more than one subsection of this Section 12 so as to result in duplication:
(A) Stock Splits, Subdivisions, Reclassifications or Combinations. If the Corporation shall (i) declare and pay a
dividend or make a distribution on its Common Stock in shares of Common Stock, (ii) subdivide or reclassify the outstanding
shares of Common Stock into a greater number of shares, or (iii) combine or reclassify the outstanding shares of Common Stock
into a smaller number of shares, the number of Shares issuable upon exercise of this Warrant at the time of the record date for
such dividend or distribution or the effective date of such subdivision, combination or reclassification shall be proportionately
adjusted so that the Warrantholder after such date shall be entitled to purchase the number of shares of Common Stock that such
holder would have owned or been entitled to receive in respect of the shares of Common Stock subject to this Warrant after such
date had this Warrant been exercised immediately prior to such date. In such event, the Exercise Price in effect at the time of the
record date for such dividend or distribution or the effective date of such subdivision, combination or reclassification shall be
adjusted to the number obtained by dividing (x) the product of (1) the number of Shares issuable upon the exercise of this
Warrant before such adjustment and (2) the Exercise Price in effect immediately prior to the record or effective date, as the case
may be, for the dividend, distribution, subdivision, combination or reclassification giving rise to this adjustment by (y) the new
number of Shares issuable upon exercise of the Warrant determined pursuant to the immediately preceding sentence.
(B) Business Combinations. In case of any Business Combination or reclassification of Common Stock (other than a
reclassification of Common Stock referred to in Section 12(A)), the Warrantholder may elect, in its sole discretion and upon
written notice to the Corporation at least five business days prior to the consummation of such Business Combination or
reclassification, to either (i) have the successor entity to the Business Combination (the “Successor Entity”) assume in writing all
of the obligations of the Corporation under this Warrant, including agreements to deliver to the Warrantholder in exchange for
this Warrant a security of the Successor Entity evidenced by a written instrument substantially similar in form and substance to
this Warrant, including, which is exercisable for a corresponding number of shares of share capital equivalent to the Shares
acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the exercise of this Warrant) prior to
such Business Combination, and with an exercise price which applies the exercise price hereunder to such shares of share capital
(but taking into account the relative value of the Shares pursuant to such Business Combination and the value of such shares of
share capital, such adjustments to the number of shares of share capital and such exercise price being for the purpose of
protecting the economic value of this Warrant immediately prior to the consummation of such Business Combination) or (ii) have
the Warrantholder’s right to receive Shares upon exercise of this Warrant converted into the right to exercise this Warrant to
acquire the number of shares of stock or other securities or property (including cash) that the Common Stock issuable (at the time
of such Business Combination or reclassification) upon exercise of this Warrant immediately prior
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to such Business Combination or reclassification would have been entitled to receive upon consummation of such
Business Combination or reclassification; and in any such case, if necessary, the provisions set forth herein with respect to the
rights and interests of the Warrantholder shall be appropriately adjusted so as to be applicable, as nearly as may reasonably be
achievable, to the Warrantholder’s right to exercise this Warrant in exchange for any shares of stock or other securities or
property pursuant to this paragraph. In determining the kind and amount of stock, securities or property receivable upon exercise
of this Warrant following the consummation of such Business Combination, if the holders of Common Stock have the right to
elect the kind or amount of consideration receivable upon consummation of such Business Combination, then the Warrantholder
shall have the right to make a similar election (including, without limitation, being subject to similar proration constraints) upon
exercise of this Warrant with respect to the number of shares of stock or other securities or property that the Warrantholder shall
receive upon exercise of this Warrant.
(C) Rounding of Calculations; Minimum Adjustments. All calculations under this Section 12 shall be made to the
nearest one-tenth (1/10th) of a cent or to the nearest one-hundredth (1/100th) of a share, as the case may be. Any provision of this
Section 12 to the contrary notwithstanding, no adjustment in the Exercise Price or the number of Shares into which this Warrant
is exercisable shall be made if the amount of such adjustment would be less than $0.01 or one-tenth (1/10th) of a share of
Common Stock, but any such amount shall be carried forward and an adjustment with respect thereto shall be made at the time of
and together with any subsequent adjustment that, together with such amount and any other amount or amounts so carried
forward, shall aggregate $0.01 or 1/10th of a share of Common Stock, or more.
(D) Timing of Issuance of Additional Common Stock Upon Certain Adjustments. In any case in which the provisions of
this Section 12 shall require that an adjustment shall become effective immediately after a record date for an event, the
Corporation may defer until the occurrence of such event (i) issuing to the Warrantholder of this Warrant exercised after such
record date and before the occurrence of such event the additional shares of Common Stock issuable upon such exercise by
reason of the adjustment required by such event over and above the shares of Common Stock issuable upon such exercise before
giving effect to such adjustment and (ii) paying to such Warrantholder any amount of cash in lieu of a fractional share of
Common Stock or upon Cash Settlement; provided, however, that the Corporation upon request shall deliver to such
Warrantholder a due bill or other appropriate instrument evidencing such Warrantholder’s right to receive such additional shares,
and such cash, upon the occurrence of the event requiring such adjustment.
(E) Statement Regarding Adjustments. Whenever the Exercise Price or the number of Shares into which this Warrant is
exercisable shall be adjusted as provided in Section 12, the Corporation shall forthwith file at the principal office of the
Corporation a statement showing in reasonable detail the facts requiring such adjustment and the Exercise Price that shall be in
effect and the number of Shares into which this Warrant shall be exercisable after such adjustment, and
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the Corporation shall also cause a copy of such statement to be sent by a nationally recognized next day courier service (with a
copy sent concurrently by e-mail) to the Warrantholder at the mailing and e-mail addresses appearing in the Corporation’s records
(which initially shall be as set forth in Section 16 hereof).
(F) Notice of Adjustment Event. In the event that the Corporation shall propose to take any action of the type described
in this Section 12 (but only if the action of the type described in this Section 12 would result in an adjustment in the Exercise
Price or the number of Shares into which this Warrant is exercisable or a change in the type of securities or property to be
delivered upon exercise of this Warrant), the Corporation shall give notice to the Warrantholder, in the manner set forth in Section
12(E), which notice shall specify the record date, if any, with respect to any such action and the approximate date on which such
action is to take place. Such notice shall also set forth the facts with respect thereto as shall be reasonably necessary to indicate
the effect on the Exercise Price and the number, kind or class of shares or other securities or property that shall be deliverable
upon exercise of this Warrant. In the case of any action that would require the fixing of a record date, such notice shall be given at
least 5 days prior to the date so fixed, and in case of all other action, such notice shall be given at least 10 days prior to the taking
of such proposed action. Failure to give such notice, or any defect therein, shall not affect the legality or validity of any such
action.
(G) Adjustment Rules. Any adjustments pursuant to this Section 12 shall be made successively whenever an event
referred to herein shall occur.
13.
Governing Law. This Warrant shall be governed by and construed in accordance with the laws of the State
of New York applicable to contracts made and to be performed entirely within such State. Each of the parties hereto
agrees (a) to submit to the non-exclusive personal jurisdiction of the State or Federal courts in the Borough of Manhattan,
The City of New York, (b) that non-exclusive jurisdiction and venue shall lie in the State or Federal courts in the State of
New York, and (c) that notice may be served upon such party at the address and in the manner set forth for such party in
Section 16 hereof. To the extent permitted by applicable law, each of the parties hereto hereby unconditionally waives trial
by jury in any legal action or proceeding relating to the Transaction Documents (as defined in the Purchase Agreement)
or the transactions contemplated hereby or thereby.
14.

Binding Effect. This Warrant shall be binding upon any successors or assigns of the Corporation.

15.
Amendments. This Warrant may be amended and the observance of any term of this Warrant may be waived only
with the written consent of the Corporation and the Warrantholder.
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16.
Notices. Any notice, request, instruction or other document to be given hereunder by any party to the other shall
be in writing and shall be deemed to have been duly given (a) on the date of delivery if delivered personally upon confirmation of
receipt, or (b) on the second business day following the date of dispatch if delivered by a nationally recognized next day courier
service, in each case with a copy sent concurrently by e-mail. All notices hereunder shall be delivered as set forth below, or
pursuant to such other instructions as may be designated in writing by the party to receive such notice.
If to the Corporation, to:
Evergy, Inc.
1200 Main Street, 31st Floor
Kansas City, Missouri 64105
Attention: Heather A. Humphrey
E-mail:
Heather.Humphrey@evergy.com
with a copy to (which copy alone shall not constitute notice):
Cravath, Swaine & Moore LLP
Worldwide Plaza 825 Eighth Avenue
New York, New York 10019
Attention:
E-mail:

Erik R. Tavzel
Andrew C. Elken
etavzel@cravath.com
aelken@cravath.com

If to the Warrantholder, to:
Bluescape Energy Partners, LLC
200 Crescent Court, Suite 1900
Dallas, TX 75201
Attention: Jonathan Siegler
E-mail:
jsiegler@bluescapepartners.com
with a copy to (which copy alone shall not constitute notice):
Kirkland & Ellis LLP
609 Main St.
Houston, TX 77002
Attention:

Julian J. Seiguer, P.C.

11

E-mail:

Shubi Arora, P.C.
julian.seiguer@kirkland.com
shubi.arora@kirkland.com

17.
Entire Agreement. This Warrant and the form annexed hereto, and the Purchase Agreement (and the other
documents referenced in Section 5.7 of the Purchase Agreement), contain the entire agreement between the parties with respect to
the subject matter hereof and supersede all prior and contemporaneous arrangements or undertakings with respect thereto.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Corporation has caused this Warrant to be duly executed by a duly authorized officer.
Dated: [●]
EVERGY, INC.
By: ________________________________
Name:
Title:
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[Form of Notice of Exercise] Date: [●]
TO: [●]
RE: Election to Purchase Common Stock
The undersigned, pursuant to the provisions set forth in the attached Warrant, hereby agrees to subscribe for and purchase
the number of shares of the Common Stock set forth below covered by such Warrant, subject to the Corporation’s right to elect a
Cash Settlement. The undersigned, in accordance with Section 3(A) of the Warrant, hereby agrees to pay the aggregate Exercise
Price for such shares of Common Stock as set forth below by way of Cashless Exercise. A new warrant evidencing the remaining
shares of Common Stock covered by such Warrant, but not yet subscribed for and purchased, if any, should be issued in the name
of the Warrantholder set forth below.
Number of Shares of Common Stock with respect to which the Warrant is being exercised (including shares to be
withheld as payment of the Exercise Price pursuant to Section 3(A)(ii), if any): [●]
Aggregate Exercise Price: [●]
The undersigned directs payment with respect to a Cash Settlement, if applicable, to be made in accordance with the
following wire instructions:
Bank Name and Address:
ABA/Routing Number:
Beneficiary Account Name:
Beneficiary Account Number:
Special Instructions:

[●]
[●]
[●]
[●]
[●]

Warrantholder
By:
Name:
Title:
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THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”), is made and entered into as of [●], 2021, by
and between Evergy, Inc., a Missouri corporation (the “Company”), and BEP Special Situations V LLC, a Delaware limited
liability company (the “Investor”).
WHEREAS, the Company and the Investor are parties to a Securities Purchase Agreement, dated February 25,
2021 (the “Purchase Agreement”) pursuant to which the Investor is purchasing from the Company 2,269,447 shares of common
stock, no par value, of the Company (the “Common Stock”), and a warrant (the “Warrant”) to purchase up to 3,950,000 shares of
Common Stock;
WHEREAS, in connection with the consummation of the transactions contemplated by the Purchase Agreement,
the parties desire to enter into this Agreement in order to create certain registration rights for the Investor as set forth below; and
NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good
and valid consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to this Agreement hereby
agree as follows:
Section 1. Certain Definitions.
In addition to the terms defined elsewhere in this Agreement, the following terms shall have the following
meanings:
“Affiliate” of any Person means any other Person which directly, or indirectly through one or more intermediaries,
controls, or is controlled by, or is under common control with, such Person. The term “control” (including the terms
“controlling,” “controlled” and “under common control with”) as used with respect to any Person means the possession, direct or
indirect, of the power to direct or cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise.
“Agreement” means this Registration Rights Agreement, including all amendments, modifications and
supplements and any exhibits or schedules to any of the foregoing, and shall refer to this Registration Rights Agreement as the
same may be in effect at the time such reference becomes operative.
“beneficially own” means, with respect to any Person, securities of which such Person or any of such Person’s
Affiliates, directly or indirectly, has “beneficial ownership” as determined pursuant to Rule 13d-3 and Rule 13d-5 of the
Exchange Act, including securities beneficially owned by others with whom such Person or any of its Affiliates has agreed to act
together for the purpose of acquiring, holding, voting or disposing of such securities; provided that a Person shall not be deemed
to “beneficially own” (i) securities tendered pursuant to a tender or exchange offer made by such Person or any of such Person’s
Affiliates until such tendered securities are accepted for payment, purchase or exchange, (ii) any security as a result of an oral or
written agreement, arrangement or understanding to vote such security if such agreement, arrangement or understanding: (a)
arises solely from a revocable proxy given in response to a public proxy or consent solicitation made pursuant to, and in
accordance with, the
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applicable provisions of the Exchange Act, and (b) is not also then reportable by such Person on Schedule 13D under the
Exchange Act (or any comparable or successor report). Without limiting the foregoing, a Person shall be deemed to be the
beneficial owner of all Registrable Shares owned of record by any majority-owned subsidiary of such Person.
“Common Stock” has the meaning set forth in the first Recital hereto.
“Company” has the meaning set forth in the introductory paragraph.
“Demand Registration” has the meaning set forth in Section 2(a).
“Demand Registration Statement” has the meaning set forth in Section 2(a).
“Exchange Act” means the Securities Exchange Act of 1934.
“FINRA” means the Financial Industry Regulatory Authority, Inc. or any successor organization.
“Form S-3” means a registration statement on Form S-3 under the Securities Act or such successor forms thereto
permitting registration of securities under the Securities Act.
“Governmental Entity” means any national, federal, state, municipal, local, territorial, foreign or other government
or any department, commission, board, bureau, agency, regulatory authority or instrumentality thereof, or any court, judicial,
administrative or arbitral body or public or private tribunal.
“Holdback Agreement” has the meaning set forth in Section 6.
“Holdback Period” has the meaning set forth in Section 6.
“Investor” means the Person named as such in the first paragraph of this Agreement. References herein to the
Investor shall apply to Permitted Transferees who become Investors pursuant to Section 11, provided that for purposes of all
thresholds and limitations herein, the actions of the Permitted Transferees shall be aggregated.
“Minimum Amount” means $50,000,000.
“Permitted Transferee” means any Affiliate of the Investor.
“Person” means any individual, sole proprietorship, partnership, limited liability company, joint venture, trust,
incorporated organization, association, corporation, institution, public benefit corporation, Governmental Entity or any other
entity.
“Piggyback Registration” has the meaning set forth in Section 3(a).
“Prospectus” means the prospectus or prospectuses (whether preliminary or final) included in any Registration
Statement and relating to Registrable Shares, as amended or supplemented and including all material incorporated by reference in
such prospectus or prospectuses.

2

“Purchase Agreement” means the agreement specified in the first Recital hereto, as such agreement may be
amended from time to time.
“Registrable Shares” means, at any time, (i) the Subject Shares, and (ii) any securities issued by the Company
after the date hereof in respect of the Subject Shares by way of a share dividend or share split or in connection with a
combination of shares, recapitalization, merger, consolidation or other reorganization, but excluding (iii) any and all Subject
Shares and other securities referred to in clauses (i) and (ii) that at any time after the date hereof (a) have been sold pursuant to an
effective registration statement or Rule 144 under the Securities Act without limitation thereunder on volume or manner of sale,
(b) have been sold in a transaction where a subsequent public distribution of such securities would not require registration under
the Securities Act, (c) are eligible for sale pursuant to Rule 144 under the Securities Act, (d) are not outstanding or (e) have been
transferred in violation of Section 10 hereof or the provisions of the Purchase Agreement or to a Person that does not become an
Investor pursuant to Section 11 hereof (or any combination of clauses (a), (b), (c), (d) and (e)). It is understood and agreed that,
once a security of the kind described in clause (i) or (ii) above becomes a security of the kind described in clause (iii) above, such
security shall cease to be a Registrable Share for all purposes of this Agreement and the Company’s obligations regarding
Registrable Shares hereunder shall cease to apply with respect to such security.
“Registration Expenses” has the meaning set forth in Section 8(a).
“Registration Period” means the period commencing on October 1, 2021, and ending on the Termination Date.
“Registration Statement” means any registration statement of the Company which covers any of the Registrable
Shares pursuant to the provisions of this Agreement, including the Prospectus, amendments and supplements to such Registration
Statement, including post-effective amendments, all exhibits and all documents incorporated by reference in such Registration
Statement.
“S-3 Shelf Registration” has the meaning set forth in Section 4(a).
“S-3 Shelf Registration Statement” has the meaning set forth in Section 4(a).
“SEC” means the Securities and Exchange Commission or any successor agency.
“Securities Act” means the Securities Act of 1933.
“Shares” means any shares of Common Stock. If at any time Registrable Shares include securities of the Company
other than Common Stock, then, when referring to Shares other than Registrable Shares, “Shares” shall include the class or
classes of such other securities of the Company.
“Shelf Takedown” has the meaning set forth in Section 4(b).
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“Subject Shares” means (i) the Shares acquired by the Investor on the date hereof pursuant to the Purchase
Agreement and (ii) the Shares acquired by the Investor upon exercise of the Warrant.
“Suspension Period” has the meaning set forth in Section 5(a).
“Termination Date” means the first date on which there are no Registrable Shares.
“underwritten offering” means a registered offering in which securities of the Company are sold to one or more
underwriters on a firm-commitment basis for reoffering to the public, and “underwritten Shelf Takedown” means an underwritten
offering effected pursuant to a S-3 Shelf Registration.
“Warrant” has the meaning set forth in the first Recital hereto.
In addition to the above definitions, unless the context requires otherwise:
(i) any reference to any statute, regulation, rule or form as of any time shall mean such statute, regulation, rule or
form as amended or modified and shall also include any successor statute, regulation, rule or form from time to time;
(ii) “including” shall be construed as inclusive without limitation, in each case notwithstanding the absence of
any express statement to such effect, or the presence of such express statement in some contexts and not in others;
(iii)

references to “Section” are references to Sections of this Agreement;

(iv) words such as “herein”, “hereof”, “hereinafter” and “hereby” when used in this Agreement refer to this
Agreement as a whole;
(v) references to “business day” mean any day except Saturday, Sunday and any day which shall be a legal
holiday or a day on which banking institutions in the State of New York generally are authorized or required by law or
other governmental action to close; and
(vi) the symbol “$” means U.S. dollars.
Section 2. Demand Registration.
(a) Right to Request Registration. Subject to the provisions hereof, during the Registration Period, the Investor
may at any time request registration for resale under the Securities Act of all or part of the Registrable Shares separate from a S-3
Shelf Registration (a “Demand Registration”); provided, however, that (based on the then-current market prices) the number of
Registrable Shares included in the Demand Registration would, if fully sold, yield gross proceeds to the Investor of at least the
Minimum Amount. Subject to Section 2(d) and Sections 5 and 7 below, the Company shall use reasonable best efforts (i) to file a
Registration Statement registering for resale such number of Registrable Shares as requested to be so registered pursuant to this
Section 2(a) (a “Demand Registration Statement”) within 30 days after
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the Investor’s request therefor and (ii) if necessary, to cause such Demand Registration Statement to be declared effective by the
SEC as soon as practical thereafter. If permitted under the Securities Act, such Registration Statement shall be one that is
automatically effective upon filing.
(b) Number of Demand Registrations. Subject to the limitations of Sections 2(a), 2(d) and 4(a), the Investor shall
be entitled to request up to three Demand Registrations in the aggregate (regardless of the number of Permitted Transferees who
may become an Investor pursuant to Section 11). A Registration Statement shall not count as a permitted Demand Registration
unless and until it has become effective.
(c) Priority on Demand Registrations. The Company may include Shares other than Registrable Shares in a
Demand Registration for any accounts (including for the account of the Company) on the terms provided below; and if such
Demand Registration is an underwritten offering, such Shares may be included only with the consent of the managing
underwriters of such offering. If the managing underwriters of the requested Demand Registration advise the Company and the
Investor requesting such Demand Registration that in their opinion the number of Shares proposed to be included in the Demand
Registration exceeds the number of Shares which can be sold in such underwritten offering without materially delaying or
jeopardizing the success of the offering (including the price per share of the Shares proposed to be sold in such underwritten
offering), the Company shall include in such Demand Registration (i) first, the number of Registrable Shares that the Investor
proposes to sell, and (ii) second, the number of Shares proposed to be included therein by any other Persons (including Shares to
be sold for the account of the Company) allocated among such Persons in such manner as the Company may determine. If the
number of Shares which can be sold is less than the number of Shares proposed to be registered pursuant to clause (i) above by
the Investor, the amount of Shares to be sold shall be allocated to the Investor.
(d) Restrictions on Demand Registrations. The Investor shall not be entitled to request a Demand Registration (i)
within six months after the Investor has sold Shares in a Demand Registration or an underwritten Shelf Takedown requested
pursuant to Section 4(b) or (ii) at any time when the Company is diligently pursuing a primary or secondary underwritten offering
pursuant to a Piggyback Registration. Notwithstanding the foregoing, the Company shall not be obligated to proceed with a
Demand Registration if the offering to be effected pursuant to such registration can be effected pursuant to a S-3 Shelf
Registration and the Company, in accordance with Section 4, effects or has effected a S-3 Shelf Registration pursuant to which
such offering can be effected.
(e) Underwritten Offerings. The Investor shall be entitled to request an underwritten offering pursuant to a
Demand Registration, but only if the number of Registrable Shares to be sold in the offering would reasonably be expected to
yield gross proceeds to the Investor of at least the Minimum Amount (based on then-current market prices) and only if the
request is not made within six months after the Investor has sold Shares in an underwritten offering pursuant to (i) a Demand
Registration or (ii) a S-3 Shelf Registration. If any of the Registrable Shares covered by a Demand Registration are to be sold in
an underwritten offering, the Company shall have the right, subject to the consent of the Investor, which consent shall not
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be unreasonably withheld, to select the managing underwriter or underwriters to lead the offering.
(f) Effective Period of Demand Registrations. Upon the date of effectiveness of any Demand Registration for an
underwritten offering and if such offering is priced promptly on or after such date, the Company shall use reasonable best efforts
to keep such Demand Registration Statement effective for a period equal to 60 days from such date or such shorter period which
shall terminate when all of the Registrable Shares covered by such Demand Registration have been sold by the Investor. If the
Company shall withdraw any Demand Registration pursuant to Section 5 before such 60 days end and before all of the
Registrable Shares covered by such Demand Registration have been sold pursuant thereto, the Investor shall be entitled to a
replacement Demand Registration which shall be subject to all of the provisions of this Agreement. A Demand Registration shall
not count against the limit on the number of such registrations set forth in Section 2(b) if (i) after the applicable Registration
Statement has become effective, such Registration Statement or the related offer, sale or distribution of Registrable Shares
thereunder becomes the subject of any stop order, injunction or other order or restriction imposed by the SEC or any other
governmental agency or court for any reason not attributable to the Investor or its Affiliates (other than the Company and its
controlled Affiliates) and such interference is not thereafter eliminated so as to permit the completion of the contemplated
distribution of Registrable Shares or (ii) in the case of an underwritten offering, the conditions specified in the related
underwriting agreement, if any, are not satisfied or waived for any reason not attributable to the Investor or its Affiliates (other
than the Company and its controlled Affiliates), and as a result of any such circumstances described in clause (i) or (ii), less than
75% of the Registrable Shares covered by the Registration Statement are sold by the Investor pursuant to such Registration
Statement.
Section 3. Piggyback Registrations.
(a) Right to Piggyback.
Whenever during the Registration Period the Company proposes to register any Shares under the Securities Act
(other than on a registration statement on Form S-8, F-8, S-4 or F-4), or to file a prospectus supplement to an effective
registration statement with respect to an offering of Shares whether for its own account or for the account of one or more holders
of Shares (other than the Investor), and the form of registration statement to be used may be used for any registration of
Registrable Shares (a “Piggyback Registration”), the Company shall give written notice to the Investor of its intention to effect
such a registration and, subject to Sections 3(b) and 3(c), shall include in such registration statement and in any offering of Shares
to be made pursuant to that registration statement all Registrable Shares with respect to which the Company has received a
written request for inclusion therein from the Investor within 10 days after the Investor’s receipt of the Company’s notice or, in
the case of a primary offering, such shorter time as is reasonably specified by the Company in light of the circumstances (which
in any event shall be no less than two business days) (provided that only Registrable Shares of the same class or classes as the
Shares being registered may be included). The Company shall have no obligation to proceed with any Piggyback Registration
and may abandon, terminate and/or withdraw such registration for any reason at any time prior to the pricing thereof. If the
Company or any other Person other than the Investor proposes to sell Shares in an underwritten offering
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pursuant to a registration statement on Form S-3 under the Securities Act, such offering shall be treated as a primary or secondary
underwritten offering pursuant to a Piggyback Registration.
(b) Priority on Primary Piggyback Registrations. If a Piggyback Registration is initiated as a primary
underwritten offering on behalf of the Company and the managing underwriters advise the Company and the Investor (if the
Investor has elected to include Registrable Shares in such Piggyback Registration) that in their opinion the number of Shares
proposed to be included in such offering exceeds the number of Shares (of any class) which can be sold in such offering without
materially delaying or jeopardizing the success of the offering (including the price per share of the Shares proposed to be sold in
such offering), the Company shall include in such registration and offering (i) first, the number of Shares that the Company
proposes to sell, and (ii) second, the number of Shares requested to be included therein by holders of Shares, including the
Investor (if the Investor has elected to include Registrable Shares in such Piggyback Registration), pro rata among all such
holders on the basis of the number of Shares requested to be included therein by all such holders or as such holders and the
Company may otherwise agree (with allocations among different classes of Shares, if more than one are involved, to be
determined by the Company).
(c) Priority on Secondary Piggyback Registrations. If a Piggyback Registration is initiated as an underwritten
registration on behalf of a holder of Shares other than the Investor, and the managing underwriters advise the Company that in
their opinion the number of Shares proposed to be included in such registration exceeds the number of Shares (of any class)
which can be sold in such offering without materially delaying or jeopardizing the success of the offering (including the price per
share of the Shares to be sold in such offering), then the Company shall include in such registration (i) first, the number of Shares
requested to be included therein by the holder(s) requesting such registration, (ii) second, the number of Shares requested to be
included therein by other holders of Shares including the Investor (if the Investor has elected to include Registrable Shares in
such Piggyback Registration), pro rata among such holders on the basis of the number of Shares requested to be included therein
by such holders or as such holders and the Company may otherwise agree (with allocations among different classes of Shares, if
more than one are involved, to be determined by the Company), and (iii) third, the number of Shares that the Company proposes
to sell.
(d) Selection of Underwriters. If any Piggyback Registration is a primary or secondary underwritten offering, the
Company shall have the right to select the managing underwriter or underwriters to administer any such offering.
(e) Basis of Participations. The Investor may not sell Registrable Shares in any offering pursuant to a Piggyback
Registration unless it (i) agrees to sell such Shares on the same basis provided in the underwriting or other distribution
arrangements approved by the Company and that apply to the Company and/or any other holders involved in such Piggyback
Registration and (ii) completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements,
lockups and other documents required under the terms of such arrangements.
Section 4. S-3 Shelf Registration.
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(a) Right to Request Registration. Subject to the provisions hereof, at any time when the Company is eligible to
use Form S-3 during the Registration Period, the Investor shall be entitled to request on one occasion that the Company file a
Registration Statement on Form S-3 (or an amendment or supplement to an existing registration statement on Form S-3) for a
public offering of all or such portion of the Registrable Shares designated by the Investor pursuant to Rule 415 promulgated
under the Securities Act or otherwise (a “S-3 Shelf Registration”). A request for a S-3 Shelf Registration may be made prior to
the commencement of the Registration Period; provided, however, the Company shall have no obligation to file a S-3 Shelf
Registration prior to the commencement of the Registration Period. In addition, a request for a S-3 Shelf Registration may not be
made within six months after the Investor has sold Shares in a Demand Registration or at any time when a S-3 Shelf Registration
is in effect or the Company is diligently pursuing a primary or secondary underwritten offering pursuant to a registration
statement. Upon such request, and subject to Section 5, the Company shall use reasonable best efforts (i) to file a Registration
Statement (or any amendment or supplement thereto) covering the number of Registrable Shares specified in such request under
the Securities Act on Form S-3 (a “S-3 Shelf Registration Statement”) for public sale in accordance with the method of
disposition specified in such request within ten business days (in the case of a Registration Statement that is automatically
effective upon filing) or 30 days (in the case of all other Registration Statements) after the Investor’s written request therefor and
(ii) if necessary, to cause such S-3 Shelf Registration Statement to become effective as soon as practical thereafter. If permitted
under the Securities Act, such Registration Statement shall be one that is automatically effective upon filing. The right to request
a S-3 Shelf Registration may be exercised no more than once in the aggregate, regardless of the number of Permitted Transferees
who may become an Investor pursuant to Section 11. If the Investor has used its right to a S-3 Shelf Registration pursuant to this
Section 4 and has exercised fewer than three Demand Registrations, the Investor may elect a second S-3 Shelf Registration and,
upon such election, the number of Demand Registrations available to the Investor shall be reduced by one.
(b) Right to Effect Shelf Takedowns. The Investor shall be entitled, at any time and from time to time when a S3 Shelf Registration Statement is effective and during the Registration Period, to sell such Registrable Shares as are then
registered pursuant to such Registration Statement (each, a “Shelf Takedown”), but only upon not less than ten business days’
prior written notice to the Company (if such takedown is to be underwritten). The Investor shall be entitled to request that a Shelf
Takedown be an underwritten offering; provided, however, that (based on the then-current market prices) the number of
Registrable Shares included in each such underwritten Shelf Takedown would reasonably be expected to yield gross proceeds to
the Investor of at least the Minimum Amount, and provided further that the Investor shall not be entitled to request any
underwritten Shelf Takedown (i) within six months after the Investor has sold Shares in an underwritten offering effected
pursuant to (x) a Demand Registration or (y) a S-3 Shelf Registration or (ii) at any time when the Company is diligently pursuing
a primary or secondary underwritten offering of Shares pursuant to a registration statement. The Investor shall give the Company
prompt written notice of the consummation of each Shelf Takedown (whether or not underwritten).
(c) Priority on Underwritten Shelf Takedowns. The Company may include Shares other than Registrable Shares
in an underwritten Shelf Takedown for any accounts on the
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terms provided below, but only with the consent of the managing underwriters of such offering and the Investor (such consent not
to be unreasonably withheld). If the managing underwriters of the requested underwritten Shelf Takedown advise the Company
and the Investor that in their opinion the number of Shares proposed to be included in the underwritten Shelf Takedown exceeds
the number of Shares which can be sold in such offering without materially delaying or jeopardizing the success of the offering
(including the price per share of the Shares proposed to be sold in such offering), the Company shall include in such underwritten
Shelf Takedown (i) first, the number of Shares that the Investor proposes to sell, and (ii) second, the number of Shares proposed
to be included therein by any other Persons (including Shares to be sold for the account of the Company) allocated among such
Persons in such manner as the Company may determine. If the number of Shares which can be sold is less than the number of
Registrable Shares proposed to be included in the underwritten Shelf Takedown pursuant to clause (i) above, the amount of
Shares to be so sold shall be allocated to the Investor. The provisions of this paragraph (c) apply only to a Shelf Takedown that
the Investor has requested be an underwritten offering.
(d) Selection of Underwriters. If any of the Registrable Shares are to be sold in an underwritten Shelf Takedown
initiated by the Investor, the Company shall have the right, subject to the consent of the Investor, which consent shall not be
unreasonably withheld, to select the managing underwriter or underwriters to lead the offering.
(e) Effective Period of S-3 Shelf Registrations. The Company shall use reasonable best efforts to keep any S-3
Shelf Registration Statement effective until the expiration of the Registration Period.
Section 5. Suspension Periods.
(a) Suspension Periods. The Company may (i) delay the filing or effectiveness of a Registration Statement in
conjunction with a Demand Registration or a S-3 Shelf Registration or (ii) prior to the pricing of any underwritten offering or
other offering of Registrable Shares pursuant to a Demand Registration or a S-3 Shelf Registration, delay such underwritten or
other offering (and, if it so chooses, withdraw any registration statement that has been filed), but in each case described in clauses
(i) and (ii) only if the Company determines in its sole discretion (x) that proceeding with such an offering would require the
Company to disclose material information that would not otherwise be required to be disclosed at that time and that the disclosure
of such information at that time would not be in the Company’s best interests, or (y) that the registration or offering to be delayed
would, if not delayed, materially adversely affect the Company and its subsidiaries taken as a whole or materially interfere with,
or jeopardize the success of, any pending or proposed material transaction, including any debt or equity financing, any
acquisition or disposition, any recapitalization or reorganization or any other material transaction, whether due to commercial
reasons, a desire to avoid premature disclosure of information or any other reason. Any period during which the Company has
delayed a filing, an effective date or an offering pursuant to this Section 5 is herein called a “Suspension Period”. If pursuant to
this Section 5 the Company delays or withdraws a Demand Registration or S-3 Shelf Registration requested by the Investor, the
Investor shall be entitled to withdraw such request and, if it does so, such request shall not count against the limitation on the
number of such registrations set forth in Section 2 or 4. The Company shall provide prompt
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written notice to the Investor of the commencement and termination of any Suspension Period (and any withdrawal of a
registration statement pursuant to this Section 5), but shall not be obligated under this Agreement to disclose the reasons therefor.
The Investor shall keep the existence of each Suspension Period confidential and refrain from making offers and sales of
Registrable Shares (and direct any other Persons making such offers and sales to refrain from doing so) during each Suspension
Period. In no event (x) may the Company deliver notice of a Suspension Period to the Investor more than three times in any
calendar year and (y) shall a Suspension Period or Suspension Periods be in effect for an aggregate of 90 days or more in any
calendar year.
(b) Other Lockups. Notwithstanding any other provision of this Agreement, the Company shall not be obligated
to take any action hereunder that would violate any lockup or similar restriction binding on the Company in connection with a
prior or pending registration or underwritten offering.
(c) Purchase Agreement Restrictions. Nothing in this Agreement shall affect the restrictions on transfers of
Shares and other provisions of the Purchase Agreement, which shall apply independently hereof in accordance with the terms
thereof.
Section 6. Holdback Agreements.
The restrictions in this Section 6 shall apply for as long as the Investor is the beneficial owner of any Registrable
Shares. If the Company sells Shares or other securities convertible into or exchangeable for (or otherwise representing a right to
acquire) Shares in a primary underwritten offering pursuant to any registration statement under the Securities Act (but only if the
Investor is provided its piggyback rights, if any, in accordance with Sections 3(a) and 3(b)), or if any other Person sells Shares in
a secondary underwritten offering pursuant to a Piggyback Registration in accordance with Sections 3(a) and 3(b), and if (x) (A)
the Investor sells Registrable Shares in such offering or (B) C. John Wilder or any Restricted Person (as defined in the
Cooperation Agreement referred to in the Purchase Agreement) serves on the Board of Director of the Company at the time of
such offering and (y) the managing underwriters for such offering advise the Company (in which case the Company promptly
shall notify the Investor) that a public sale or distribution of Shares outside such offering would materially adversely affect such
offering, then, if requested by the Company, the Investor shall agree, as contemplated in this Section 6, not to (and to cause its
controlled Affiliates not to) sell, transfer, pledge, issue, grant or otherwise dispose of, directly or indirectly (including by means
of any short sale), or request the registration of, any Registrable Shares (or any securities of any Person that are convertible into
or exchangeable for, or otherwise represent a right to acquire, any Registrable Shares) for a period (each such period, a
“Holdback Period”) beginning on the fifth day before the pricing date for the underwritten offering and extending through the
earlier of (i) the 90th day after such pricing date (subject to customary automatic extension in the event of the release of earnings
results of or material news relating to the Company) and (ii) such earlier day (if any) as may be designated for this purpose by the
managing underwriters for such offering (each such agreement of the Investor, a “Holdback Agreement”). Each Holdback
Agreement shall be in writing in form and substance satisfactory to the Company and the managing underwriters.
Notwithstanding the foregoing, the Investor shall not be obligated to enter into a Holdback Agreement unless the Company and
each selling shareholder in such offering also
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execute agreements substantially similar to such Holdback Agreement. A Holdback Agreement shall not apply to (x) the exercise
of any warrants or options to purchase shares of the Company (provided that such restrictions shall apply with respect to the
securities issuable upon such exercise) or (y) any Shares included in the underwritten offering giving rise to the application of
this Section 6.
Section 7. Registration Procedures.
(a) Whenever the Investor requests that any Registrable Shares be registered pursuant to this Agreement, the
Company shall use reasonable best efforts to effect, as soon as practical as provided herein, the registration and the sale of such
Registrable Shares in accordance with the intended methods of disposition thereof, and, pursuant thereto, the Company shall, as
soon as practical as provided herein:
(i) subject to the other provisions of this Agreement, use reasonable best efforts to prepare and file with the SEC
a Registration Statement with respect to such Registrable Shares and cause such Registration Statement to become
effective (unless it is automatically effective upon filing);
(ii) use reasonable best efforts to prepare and file with the SEC such amendments and supplements to such
Registration Statement and the Prospectus used in connection therewith as may be necessary to comply with the
applicable requirements of the Securities Act and to keep such Registration Statement effective for the relevant period
required hereunder, but no longer than is necessary to complete the distribution of the Registrable Shares covered by such
Registration Statement, and to comply with the applicable requirements of the Securities Act with respect to the
disposition of all the Registrable Shares covered by such Registration Statement during such period in accordance with
the intended methods of disposition set forth in such Registration Statement;
(iii) use reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness of any
Registration Statement, or the lifting of any suspension of the qualification or exemption from qualification of any
Registrable Shares for sale in any jurisdiction in the United States;
(iv) deliver, without charge, such number of copies of the preliminary and final Prospectus and any supplement
thereto as the Investor may reasonably request in order to facilitate the disposition of the Registrable Shares of the
Investor covered by such Registration Statement in conformity with the requirements of the Securities Act;
(v) use reasonable best efforts to register or qualify such Registrable Shares under such other securities or blue
sky laws of such U.S. jurisdictions as the Investor reasonably requests and continue such registration or qualification in
effect in such jurisdictions for as long as the applicable Registration Statement may be required to be kept effective under
this Agreement (provided that the Company will not be required to qualify generally to do business in any jurisdiction
where it would not otherwise be
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required to (1) qualify but for this subparagraph (v), (2) subject itself to taxation in any such jurisdiction or (3) consent to
general service of process in any such jurisdiction);
(vi) notify the Investor and each distributor of such Registrable Shares identified by the Investor, at any time
when a Prospectus relating thereto would be required under the Securities Act to be delivered by such distributor, of the
occurrence of any event as a result of which the Prospectus included in such Registration Statement includes an untrue
statement of a material fact 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, and, at the request of the Investor, the Company shall
use reasonable best efforts to prepare, as soon as practical, a supplement or amendment to such Prospectus so that, as
thereafter delivered to any prospective purchasers of such Registrable Shares, such Prospectus shall not include an untrue
statement of a material fact or omit 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;
(vii) in the case of an underwritten offering in which the Investor participates pursuant to a Demand
Registration, a Piggyback Registration or a S-3 Shelf Registration, enter into an underwriting agreement in substantially
the form used by the Company or companies of comparable market capitalization for offerings of that kind, with
appropriate modification, containing such provisions (including provisions for indemnification, lockups, opinions of
counsel and comfort letters), and take all such other customary and reasonable actions as the managing underwriters of
such offering may request in order to facilitate the disposition of such Registrable Shares (including, making members of
senior management of the Company available at reasonable times and places to participate in “road-shows” that the
managing underwriter determines are necessary to effect the offering);
(viii) in the case of an underwritten offering in which the Investor participates pursuant to a Demand
Registration, a Piggyback Registration or a S-3 Shelf Registration, and to the extent not prohibited by applicable law, (1)
make reasonably available, for inspection by the managing underwriters of such offering and one attorney and accountant
acting for such managing underwriters, pertinent corporate documents and financial and other records of the Company
and its subsidiaries and controlled Affiliates, (2) cause the Company’s officers and employees to supply information
reasonably requested by such managing underwriters or attorney in connection with such offering, (3) make the
Company’s independent accountants available for any such managing underwriters’ due diligence and have them provide
customary comfort letters to such underwriters in connection therewith; and (4) cause the Company’s counsel to furnish
customary legal opinions to such underwriters in connection therewith; provided, however, that such records and other
information shall be subject to such confidential treatment as is customary for underwriters’ due diligence reviews;
(ix) use reasonable best efforts to cause all such Registrable Shares to be listed on each primary securities
exchange (if any) on which securities of the same class issued by the Company are then listed;
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(x) provide a transfer agent and registrar for all such Registrable Shares not later than the effective date of such
Registration Statement and, a reasonable time before any proposed sale of Registrable Shares pursuant to a Registration
Statement, if requested by the transfer agent, provide the transfer agent with printed certificates or statements of book
entry interests for the Registrable Shares to be sold, subject to the provisions of Section 11;
(xi) make generally available to its shareholders a consolidated earnings statement (which need not be audited)
for a period of 12 months beginning after the effective date of the Registration Statement as soon as reasonably
practicable after the end of such period, which earnings statement shall satisfy the requirements of an earning statement
under Section 11(a) of the Securities Act and Rule 158 thereunder; and
(xii)

promptly notify the Investor and the managing underwriters of any underwritten offering, if any:

(1) when the Registration Statement, any pre-effective amendment, the Prospectus or any Prospectus
supplement or any post-effective amendment to the Registration Statement has been filed and, with respect to the
Registration Statement or any post-effective amendment, when the same has become effective;
(2) of any request by the SEC for amendments or supplements to the Registration Statement or the
Prospectus or for any additional information regarding the Investor;
(3) of the notification to the Company by the SEC of its initiation of any proceeding with respect to the
issuance by the SEC of any stop order suspending the effectiveness of the Registration Statement; and
(4) of the receipt by the Company of any notification with respect to the suspension of the qualification
of any Registrable Shares for sale under the applicable securities or blue sky laws of any jurisdiction.
For the avoidance of doubt, the provisions of clauses (vii), (viii), (xi) and (xii) of this Section 7(a) shall apply only
in respect of an underwritten offering and only if (based on market prices at the time the offering is requested by the Investor) the
number of Registrable Shares to be sold in the offering would reasonably be expected to yield gross proceeds to the Investor of at
least the Minimum Amount.
(b) No Registration Statement (including any amendments thereto) shall include any untrue statement of a
material fact or omit to state a material fact required to be stated therein, or necessary to make the statements therein not
misleading, and no Prospectus (including any supplements thereto) shall include any untrue statement of a material fact or 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, in each case, except for any untrue statement or alleged untrue statement of a material fact or omission or
alleged omission of a material fact made in reliance on and in conformity with written information furnished to the
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Company by or on behalf of the Investor, any selling securityholder or any underwriter or other distributor specifically for use
therein.
(c) At all times after the Company has filed a registration statement with the SEC pursuant to the requirements of
the Securities Act and during the Registration Period, the Company shall use reasonable best efforts to continuously maintain in
effect the registration of Common Stock under Section 12 of the Exchange Act and to use reasonable best efforts to file all
reports required to be filed by it under the Securities Act and the Exchange Act and the rules and regulations adopted by the SEC
thereunder, all to the extent required to enable the Investor to be eligible to sell Registrable Shares (if any) pursuant to Rule 144
under the Securities Act.
(d) The Company may require the Investor and each distributor of Registrable Shares as to which any
registration is being effected to furnish to the Company information regarding such Person and the distribution of such securities
as the Company may from time to time reasonably request in connection with such registration.
(e) The Investor agrees by having its shares of Common Stock treated as Registrable Shares hereunder that, upon
being advised in writing by the Company of the occurrence of an event pursuant to Section 7(a)(vi), the Investor will
immediately discontinue (and direct any other Persons making offers and sales of Registrable Shares to immediately discontinue)
offers and sales of Registrable Shares pursuant to any Registration Statement (other than those pursuant to a plan that is in effect
prior to such time and that complies with Rule 10b5-1 under the Exchange Act) until it is advised in writing by the Company that
the use of the Prospectus may be resumed and is furnished with a supplemented or amended Prospectus as contemplated by
Section 7(a)(vi), and, if so directed by the Company, the Investor will deliver to the Company all copies, other than permanent
file copies then in the Investor’s possession, of the Prospectus covering such Registrable Shares current at the time of receipt of
such notice.
(f) The Company may prepare and deliver a free writing prospectus (as such term is defined in Rule 405 under
the Securities Act) in lieu of any supplement to a Prospectus, and references herein to any “supplement” to a Prospectus shall
include any such free writing prospectus. Neither the Investor nor any other seller of Registrable Shares may use a free writing
prospectus to offer or sell any such shares without the Company’s prior written consent.
(g) It is understood and agreed that any failure of the Company to file a registration statement or any amendment
or supplement thereto or to cause any such document to become or remain effective or usable within or for any particular period
of time as provided in Section 2, 4 or 7 or otherwise in this Agreement, due to reasons that are not reasonably within its control,
or due to any refusal of the SEC to permit a registration statement or prospectus to become or remain effective or to be used
because of unresolved SEC comments thereon (or on any documents incorporated therein by reference) despite the Company’s
good faith and reasonable best efforts to resolve those comments, shall not be a breach of this Agreement.
(h) It is further understood and agreed that the Company shall not have any obligations under this Section 7 at
any time prior to the commencement of or after the expiration of the Registration Period, unless an underwritten offering in
which the Investor participates has been priced but not completed prior to the expiration of the Registration Period, in which
event
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the Company’s obligations under this Section 7 shall continue with respect to such offering until it is so completed (but not more
than 60 days after the commencement of the offering).
(i) Notwithstanding anything to the contrary in this Agreement, the Company shall not be required to file a
Registration Statement or include Registrable Shares in a Registration Statement unless it has received from the Investor, at least
three days prior to the anticipated filing date of the Registration Statement, requested information required to be provided by the
Investor for inclusion therein.
Section 8. Registration Expenses.
(a) All expenses incident to the Company’s performance of or compliance with this Agreement, including all
registration and filing fees, fees and expenses of compliance with securities or blue sky laws, FINRA fees, listing application
fees, printing expenses, transfer agent’s and registrar’s fees, cost of distributing Prospectuses in preliminary and final form as
well as any supplements thereto, and fees and disbursements of counsel for the Company and all independent certified public
accountants and other Persons retained by the Company (all such expenses being herein called “Registration Expenses”) (but not
including any underwriting discounts or commissions attributable to the sale of Registrable Shares or fees and expenses of
counsel and any other advisor representing any underwriters or other distributors), shall be borne by the Company. The Investor
shall bear the cost of all underwriting discounts and commissions associated with any sale of Registrable Shares and shall pay all
of its own costs and expenses, including all fees and expenses of any counsel (and any other advisers) representing the Investor
and any stock transfer taxes.
(b) The obligation of the Company to bear the expenses described in Section 8(a) shall apply irrespective of
whether a registration, once properly demanded or requested becomes effective or is withdrawn or suspended; provided, however,
that Registration Expenses for any Registration Statement withdrawn solely at the request of the Investor (unless withdrawn
following commencement of a Suspension Period pursuant to Section 5) shall be borne by the Investor.
Section 9. Indemnification.
(a) The Company shall indemnify, to the fullest extent permitted by law, the Investor and each Person who
controls the Investor (within the meaning of the Securities Act) against all losses, claims, damages, liabilities, judgments, costs
(including reasonable costs of investigation) and expenses (including reasonable attorneys’ fees) arising out of or based upon any
untrue or alleged untrue statement of a material fact contained in any Registration Statement or Prospectus or any amendment
thereof or supplement thereto or arising out of or based upon any omission or alleged omission of a material fact required to be
stated therein or necessary to make the statements therein not misleading, except insofar as the same are made in reliance and in
conformity with information furnished in writing to the Company by the Investor expressly for use therein. In connection with an
underwritten offering in which the Investor participates conducted pursuant to a registration effected hereunder, the Company
shall indemnify each participating underwriter and each Person who controls such underwriter (within the meaning of

15

the Securities Act) to the same extent as provided above with respect to the indemnification of the Investor.
(b) In connection with any Registration Statement in which the Investor is participating, the Investor shall
furnish to the Company in writing such information as the Company reasonably requests for use in connection with any such
Registration Statement or Prospectus, or amendment or supplement thereto, and shall indemnify, to the fullest extent permitted by
law, (i) the Company, its officers and directors and each Person who controls the Company (within the meaning of the Securities
Act) and (ii) each participating underwriter, if any, and each Person who controls such underwriter (within the meaning of the
Securities Act) against all losses, claims, damages, liabilities, judgments, costs (including reasonable costs of investigation) and
expenses (including reasonable attorneys’ fees) arising out of or based upon any untrue or alleged untrue statement of material
fact contained in the Registration Statement or Prospectus, or any amendment or supplement thereto, or arising out of or based
upon any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein
not misleading, but only to the extent that the same are made in reliance and in conformity with information furnished in writing
to the Company by or on behalf of the Investor expressly for use therein; provided, in no event shall Investor’s aggregate liability
pursuant to this Section 9(b) be greater than the amount of proceeds received from the sale of Shares under such Registration
Statement giving rise to the Investor indemnification obligation.
(c) Any Person entitled to indemnification hereunder shall (i) give prompt written notice to the indemnifying
Person of any claim with respect to which it seeks indemnification and (ii) permit such indemnifying Person to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified Person. Failure so to notify the indemnifying
Person shall not relieve it from any liability that it may have to an indemnified Person except to the extent that the indemnifying
Person is materially and adversely prejudiced thereby. The indemnifying Person shall not be subject to any liability for any
settlement made by the indemnified Person without its consent (but such consent will not be unreasonably withheld). An
indemnifying Person who is entitled to, and elects to, assume the defense of a claim shall not be obligated to pay the fees and
expenses of more than one counsel (in addition to one local counsel) for all Persons indemnified (hereunder or otherwise) by such
indemnifying Person with respect to such claim (and all other claims arising out of the same circumstances), unless in the
reasonable judgment of any indemnified Person there may be one or more legal or equitable defenses available to such
indemnified Person which are in addition to or may conflict with those available to another indemnified Person with respect to
such claim, in which case such maximum number of counsel for all indemnified Persons shall be two rather than one. If an
indemnifying Person is entitled to, and elects to, assume the defense of a claim, the indemnified Person shall continue to be
entitled to participate in the defense thereof, with counsel of its own choice, but, except as set forth above, the indemnifying
Person shall not be obligated to reimburse the indemnified Person for the costs thereof. The indemnifying Person shall not
consent to the entry of any judgment or enter into or agree to any settlement relating to a claim or action for which any
indemnified Person would be entitled to indemnification by any indemnified Person hereunder unless such judgment or
settlement imposes no ongoing obligations on any such indemnified Person and includes as an unconditional term the giving, by
all relevant claimants and plaintiffs, to such indemnified Person, of a release, satisfactory in form and substance to
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such indemnified Person, from all liabilities in respect of such claim or action for which such indemnified Person would be
entitled to such indemnification. The indemnifying Person shall not be liable hereunder for any amount paid or payable or
incurred pursuant to or in connection with any judgment entered or settlement effected with the consent of an indemnified Person
unless the indemnifying Person has also consented to such judgment or settlement.
(d) The indemnification provided for under this Agreement shall remain in full force and effect regardless of any
investigation made by or on behalf of the indemnified Person or any officer, director or controlling Person of such indemnified
Person and shall survive the transfer of securities and the Termination Date but only with respect to offers and sales of
Registrable Shares made during the Registration Period or during the period following the Termination Date referred to in
Section 7(h).
(e) If the indemnification provided for in or pursuant to this Section 9 is due in accordance with the terms hereof,
but is held by a court to be unavailable or unenforceable in respect of any losses, claims, damages, liabilities or expenses referred
to herein, then each applicable indemnifying Person, in lieu of indemnifying such indemnified Person, shall contribute to the
amount paid or payable by such indemnified Person as a result of such losses, claims, damages, liabilities or expenses in such
proportion as is appropriate to reflect the relative fault of the indemnifying Person on the one hand and of the indemnified Person
on the other in connection with the statements or omissions which result in such losses, claims, damages, liabilities or expenses
as well as any other relevant equitable considerations. The relative fault of the indemnifying Person on the one hand and of the
indemnified Person on the other 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
indemnifying Person or by the indemnified Person, and by such Person’s relative intent, knowledge, access to information and
opportunity to correct or prevent such statement or omission. In no event shall the liability of the indemnifying Person be greater
in amount than the amount for which such indemnifying Person would have been obligated to pay by way of indemnification if
the indemnification provided for under Section 9(a) or 9(b) hereof had been available under the circumstances.
Section 10. Securities Act Restrictions.
The Registrable Shares are restricted securities under the Securities Act and may not be offered or sold except
pursuant to an effective registration statement or an available exemption from registration under the Securities Act. Accordingly,
the Investor shall not, directly or through others, offer or sell any Registrable Shares except pursuant to a Registration Statement
as contemplated herein or pursuant to Rule 144 or another exemption from registration under the Securities Act, if available.
Prior to any transfer of Registrable Shares other than pursuant to an effective registration statement, the Investor shall notify the
Company of such transfer and the Company may require the Investor to provide, prior to such transfer, such evidence that the
transfer will comply with the Securities Act (including written representations or an opinion of counsel) as the Company may
reasonably request. The Company may impose stop-transfer instructions with respect to any Registrable Shares that are to be
transferred in contravention of this Agreement. Any certificates, statements of book entry interests or other instruments
representing the Registrable Shares may bear a legend (and the Company’s share
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registry may bear a notation) referencing the restrictions on transfer contained in this Agreement (and the Purchase Agreement),
until such time as such securities have ceased to be (or are to be transferred in a manner that results in their ceasing to be)
Registrable Shares. Subject to the provisions of this Section 10, the Company will replace any such legended certificates,
statements of book entry interests or other instruments with unlegended certificates, statements of book entry interests or other
instruments, as applicable, promptly upon surrender of the legended certificates, statements of book entry interests or other
instruments, respectively, to the Company or its designee and cause shares that cease to be Registrable Shares to bear a general
unrestricted CUSIP number, in order to facilitate a lawful transfer or at any time after such shares cease to be Registrable Shares.
Section 11. Transfers of Rights.
If the Investor transfers any rights to a Permitted Transferee in accordance with the Purchase Agreement, such
Permitted Transferee shall, together with all other such Permitted Transferees and the Investor, also have the rights of the Investor
under this Agreement, but only if the Permitted Transferee signs and delivers to the Company a written acknowledgment (in form
and substance satisfactory to the Company) that it has joined with the Investor and the other Permitted Transferees as a party to
this Agreement and has assumed the rights and obligations of the Investor hereunder with respect to the rights transferred to it by
the Investor. Each such transfer shall be effective when (but only when) the Permitted Transferee has signed and delivered the
written acknowledgment to the Company. Upon any such effective transfer, the Permitted Transferee shall automatically have the
rights so transferred, and the Investor’s obligations under this Agreement, and the rights not so transferred, shall continue,
provided that under no circumstances shall the Company be required to provide (i) more than three Demand Registrations and (ii)
more than one S-3 Shelf Registration (or two in the event the Investor elects to exchange one of its Demand Registrations for a S3 Shelf Registration). Notwithstanding any other provision of this Agreement, no Person who acquires securities transferred in
violation of this Agreement or the Purchase Agreement, or who acquires securities that are not or upon acquisition cease to be
Registrable Shares, shall have any rights under this Agreement with respect to such securities, and such securities shall not have
the benefits afforded hereunder to Registrable Shares.
Section 12. Miscellaneous.
(a) Notices. Any notice, request, instruction or other document to be given hereunder by any party to the other
will be in writing and will be deemed to have been duly given (a) on the date of delivery if delivered personally upon
confirmation of receipt, or (b) on the second business day following the date of dispatch if delivered by a nationally recognized
next day courier service, in each case with a copy sent concurrently by e-mail. All notices hereunder shall be delivered as set
forth below, or pursuant to such other instructions as may be designated in writing by the party to receive such notice.
If to the Company:
Evergy, Inc.
1200 Main Street, 31st Floor
Kansas City, Missouri 64105
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Attention: Heather A. Humphrey
E-mail: Heather.Humphrey@evergy.com
with a copy to (which copy alone shall not constitute notice):
Cravath, Swaine & Moore LLP
825 8th Avenue
New York, New York 10019
Attention: Erik R. Tavzel
Andrew C. Elken
E-mail: etavzel@cravath.com
aelken@cravath.com
If to the Investor:
Bluescape Energy Partners, LLC
200 Crescent Court, Suite 1900
Dallas, TX 75201
Attention: Jonathan Siegler
E-mail: jsiegler@bluescapepartners.com
with a copy to (which copy alone shall not constitute notice):
Kirkland & Ellis LLP
609 Main St.
Houston, TX 77002
Attention: Julian J. Seiguer, P.C.
Shubi Arora, P.C.
E-mail: julian.seiguer@kirkland.com
shubi.arora@kirkland.com
(b) No Waivers. No failure or delay by any party in exercising any right, power or privilege hereunder shall
operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the
exercise of any other right, power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of
any rights or remedies provided by law.
(c) Assignment. Other than pursuant to Section 11, neither this Agreement nor any right, remedy, obligation nor
liability arising hereunder or by reason hereof shall be assignable by any party hereto without the prior written consent of the
other parties, and any attempt to assign any right, remedy, obligation or liability hereunder without such consent shall be void,
except an assignment by Investor to a Permitted Transferee in accordance with the terms hereof.
(d) No Third-Party Beneficiaries. Nothing contained in this Agreement, expressed or implied, is intended to
confer upon any person or entity other than the Company
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and the Investor (and any Permitted Transferee to which an assignment is made in accordance with this Agreement), any benefits,
rights, or remedies (except as specified in Section 9 hereof).
(e) Governing Law; Submission to Jurisdiction; Waiver of Jury Trial, Etc. This Agreement will be
governed by and construed in accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the non-exclusive personal
jurisdiction of the State or Federal courts in the Borough of Manhattan, The City of New York, (b) that non-exclusive
jurisdiction and venue shall lie in the State or Federal courts in the State of New York, and (c) that notice may be served
upon such party at the address and in the manner set forth for such party in Section 13(a). To the extent permitted by
applicable law, each of the parties hereto hereby unconditionally waives trial by jury in any legal action or proceeding
arising out of or relating to this Agreement or the transactions contemplated hereby.
(f) Counterparts; Effectiveness. This Agreement may be executed in any number of counterparts (including by email or facsimile) and by different parties hereto in separate counterparts, with the same effect as if all parties had signed the
same document. All such counterparts shall be deemed an original, shall be construed together and shall constitute one and the
same instrument. This Agreement shall become effective when each party hereto shall have received counterparts hereof signed
by all of the other parties hereto.
(g) Entire Agreement. This Agreement contains the entire agreement between the parties hereto with respect to
the subject matter hereof and supersedes and replaces all other prior agreements, written or oral, among the parties hereto with
respect to the subject matter hereof.
(h) Captions. The headings and other captions in this Agreement are for convenience and reference only and
shall not be used in interpreting, construing or enforcing any provision of this Agreement.
(i) Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent
jurisdiction or other authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and
restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated so long
as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to
any party. Upon such a determination, the parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby be
consummated as originally contemplated to the fullest extent possible.
(j) Other Registration Rights. The Company agrees that it shall not grant any registration rights to any third party
unless such rights are either on a pro rata basis with or expressly made subordinate to the rights of Investor in a manner consistent
with this Agreement.
(k) Amendments. The provisions of this Agreement, including the provisions of this sentence, may not be
amended, modified or supplemented, and waivers or consents to
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departures from the provisions hereof may not be given without the prior written consent of the Company and the Investor.
[Signature Pages Follow]
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IN WITNESS WHEREOF, this Registration Rights Agreement has been duly executed by each of the parties
hereto as of the date first written above.
EVERGY, INC.
By:
Name:
Title:

[Signature Page to Registration Rights Agreement]
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BEP Special Situations V LLC
By: _________________________
Name:
Title:

[Signature Page to Registration Rights Agreement]
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Exhibit 99.1
NEWS RELEASE

FOR IMMEDIATE RELEASE

Evergy Appoints Utility Industry Veteran C. John Wilder and
Former U.S. Senator Mary L. Landrieu to Board of Directors
Reaches Agreement with Bluescape Energy Partners and Elliott Investment Management
Reaffirms Commitment to Sustainability Transformation Plan (STP) and
Expected 6% to 8% EPS CAGR Through 2024
C. John Wilder to Chair Finance Committee of the Board
KANSAS CITY, Mo. – February 26, 2021 – Evergy, Inc. (NYSE: EVRG) today announced that it has entered into agreements with Bluescape
Energy Partners LLC (“Bluescape”) and Elliott Investment Management L.P. (“Elliott”) and certain of their respective affiliates. As part of the
Bluescape agreement, C. John Wilder, Executive Chairman of Bluescape, and former U.S. Senator Mary L. Landrieu, will join the Evergy
Board of Directors, effective March 1. These appointments bring two highly qualified directors with deep industry experience and a wealth of
public policy knowledge to the Evergy Board.
Additionally, the composition of the five-member Finance Committee will be amended such that its members are David Campbell, Paul
Keglevic, Tony Isaac, Landrieu and Wilder, who will serve as chair. As Evergy aspires to achieve top quartile performance across its
business, the charter of the Finance Committee has been amended to include competitive analysis and benchmarking of the Company’s key
operating, customer, financial and sustainability performance metrics.
“Evergy has made significant advancements as a forward-thinking, sustainable energy company,” said Mark Ruelle, Evergy Board Chair.
“Our Sustainability Transformation Plan positions Evergy to drive even higher performance across our organization, and this agreement
brings additional expertise to support its execution. Both John and Mary have proven track records creating significant value for all
stakeholders, and we welcome them to the Board.”
In connection with the agreement, Bluescape will be making an equity investment of approximately $115 million in the Company by
purchasing newly issued Evergy common shares. Bluescape will have the option to purchase additional Evergy common shares over the
next three years at a per share price that is 20% higher than the current per share market price.

Ruelle continued, “The STP will enable us to deliver best-in-class earnings growth, optimize capital allocation and significantly
increase operational efficiencies. Bluescape’s investment represents a strong vote of confidence in Evergy, our team and the
value we can achieve through this plan.”

_________________________________________________________________________________________________
investors.evergy.com

High Performance and the Sustainability Transformation Plan
Evergy reaffirmed the Company’s long-term earnings growth rate target of 6% to 8% per year from 2019 through 2024, consistent with topperforming utilities. Additionally, the Company looks forward to working with Wilder and Landrieu to implement the STP and to optimize the
plan to generate industry-leading performance across the Company’s operating performance, financial performance and customer service
functions. Evergy’s Board and leadership team are committed to executing the STP by:

•

Continuing to improve regional rate competitiveness;

•

Further advancing efficiency and operational performance, driving high performance in cost, operating metrics, and safety;

•

Optimizing infrastructure investments, including updates to transmission and distribution infrastructure and customer-facing
platforms, driving high performance in reliability and customer service;

•

Developing and implementing a program to enable the sustainable transformation of the Company’s generation fleet, including
investments in new renewable resources, while advancing the Company’s goals of reliability, sustainability, and affordability; and

•

Continuing to focus on regulatory and stakeholder relationships to promote long-term policies that enhance reliability, sustainability,
and affordability in Kansas and Missouri.

Evergy plans to hold an Investor Day in the third quarter of 2021 to update shareholders on the STP and the continued progress on its
implementation.
“Continuous improvement is core to Evergy’s mission,” said David Campbell, Evergy President and Chief Executive Officer. “Through
improved efficiency and operating performance, increased infrastructure investments, and the transition of our generation fleet, we will
provide our customers with sustainable, reliable and affordable energy while driving superior shareholder value.”
“I am excited to join Evergy’s Board of Directors and make the most of this truly unique opportunity,” said Wilder. “I look forward to working
with the Board, David, Kirk Andrews, Kevin Bryant, and the broader management team to refine and implement the STP for the benefit of all
Evergy stakeholders. I believe Evergy can significantly improve its competitiveness with relentless execution of the STP, which will have the
long-term benefit of making Evergy a more resilient and customer-centered company to thrive in the dramatically changing electric power
industry.”
“We appreciate the constructive dialogue with Evergy’s Board, and more recently with David,” said Jeff Rosenbaum, Senior Portfolio
Manager at Elliott. “We are pleased with Bluescape’s investment in Evergy. We believe that the appointment of Mary Landrieu to the Board
and John Wilder’s new role as chair of the
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revamped Finance Committee will help the Company provide significant value for all stakeholders. We are confident that Evergy has the right
plan and the right team in place.”
Pursuant to their agreements with the Company, Elliott and Bluescape have agreed to customary standstill, voting, and other provisions. The
full agreement between Evergy and Bluescape, as well as Bluescape’s investment and the related agreements, will be filed on a Form 8-K
with the SEC.
Advisors
Morgan Stanley & Co. LLC acted as lead financial advisor to Evergy and Goldman Sachs & Co. LLC also acted as financial advisor. Cravath,
Swaine & Moore LLP is acting as legal advisor to Evergy.
About C. John Wilder
C. John Wilder is the Executive Chairman of Bluescape. Wilder serves on the boards of directors of several private portfolio companies.
Wilder has previously served on the board of many private and public companies, including NRG and TXU Corp. He served in executive
officer roles in TXU Corp., Entergy Corp., and Royal Dutch/Shell Group.
About Mary L. Landrieu
Senator Mary Landrieu served in the United States Senate for three terms, first elected in 1996. During her tenure, she was a member (and
then Chair) of the Senate Energy and Natural Resources Committee, as well as a member of the Senate Armed Services Committee, the
Appropriations Committee, and Chair of the Small Business and Entrepreneurship Committee. In her role as Chair of the Small Business
Committee, she was the lead sponsor of the Small Business Jobs Act of 2010, which helped to create and retain over 650,000 American
jobs. Prior to serving in the U.S. Senate, she served in the Louisiana State Legislature from 1979 - 1987. In 1987, she was elected State
Treasurer and served with distinction for two terms. Senator Landrieu currently serves as Senior Policy Advisor at Van Ness Feldman LLP, a
law and government relations firm, specializing in energy, environment and natural resources law. Senator Landrieu also serves on the Board
of Directors of Tyler Technologies, Inc. (NYSE: TYL), where she serves on the nominating and governance committee.
About Evergy, Inc.
Evergy, Inc. (NYSE: EVRG) serves approximately 1.6 million customers in Kansas and Missouri. We were formed in 2018 when long-term
local energy providers KCP&L and Westar Energy merged. We are a leader in renewable energy, supplying nearly half of the power we
provide to homes and businesses from emission-free generation. We support our local communities where we live and work and strive to
meet the needs of customers through energy savings and innovative solutions.
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About Elliott
Elliott Investment Management L.P. manages approximately $41.8 billion of assets. Its flagship fund, Elliott Associates, L.P., was founded in
1977, making it one of the oldest funds under continuous management. The Elliott funds' investors include pension plans, sovereign wealth
funds, endowments, foundations, funds-of-funds, high net worth individuals and families, and employees of the firm.
About Bluescape
Bluescape, founded in 2007, is an alternative investment firm that leverages its private capital, global network, and superior thinking to
deliver differentiated long term investment performance in the broader energy and utility sectors. Bluescape employs a unique approach and
long-term perspective, helping position companies for growth and value creation by providing capital and strategic oversight with its multidisciplined team of executive-level managers, operators, strategic consultants, and restructuring advisors. It thrives to uncover investments
exhibiting high performance potential where it seeks to build lasting partnerships. Bluescape thrives to create positive impacts for all of its
stakeholders through its capital, operational capabilities, and long-term ownership model.
Forward Looking Statements
Statements made in this release that are not based on historical facts are forward-looking, may involve risks and uncertainties, and are
intended to be as of the date when made. Forward-looking statements include, but are not limited to, statements relating to our strategic plan,
including, without limitation, those related to earnings per share, dividend, operating and maintenance expense and capital investment goals;
the outcome of legislative efforts and regulatory and legal proceedings; future energy demand; future power prices; plans with respect to
existing and potential future generation resources; the availability and cost of generation resources and energy storage; target emissions
reductions; and other matters relating to expected financial performance or affecting future operations. Forward-looking statements are often
accompanied by forward-looking words such as “anticipates,” “believes,” “expects,” “estimates,” “forecasts,” “should,” “could,” “may,” “seeks,”
“intends,” “proposed,” “projects,” “planned,” “target,” “outlook,” “remain confident,” “goal,” “will” or other words of similar meaning. Forwardlooking statements involve risks, uncertainties and other factors that could cause actual results to differ materially from the forward-looking
information.
In connection with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, Evergy, Inc., Evergy Kansas Central,
Inc. and Evergy Metro, Inc. (collectively, the Evergy Companies) are providing a number of risks, uncertainties and other factors that could
cause actual results to differ from the forward-looking information. These risks, uncertainties and other factors include, but are not limited to:
economic and weather conditions and any impact on sales, prices and costs; changes in business strategy or operations; the impact of
federal, state and local political, legislative, judicial and regulatory actions or developments,
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including deregulation, re-regulation, securitization and restructuring of the electric utility industry; decisions of regulators regarding, among
other things, customer rates and the prudency of operational decisions such as capital expenditures and asset retirements; changes in
applicable laws, regulations, rules, principles or practices, or the interpretations thereof, governing tax, accounting and environmental
matters, including air and water quality and waste management and disposal; the impact of climate change, including increased frequency
and severity of significant weather events and the extent to which counterparties are willing to do business with, finance the operations of or
purchase energy from the Evergy Companies due to the fact that the Evergy Companies operate coal-fired generation; prices and availability
of electricity in wholesale markets; market perception of the energy industry and the Evergy Companies; the impact of the Coronavirus
(COVID-19) pandemic on, among other things, sales, results of operations, financial condition, liquidity and cash flows, and also on
operational issues, such as the availability and ability of our employees and suppliers to perform the functions that are necessary to operate
the Evergy Companies; changes in the energy trading markets in which the Evergy Companies participate, including retroactive repricing of
transactions by regional transmission organizations (RTO) and independent system operators; financial market conditions and performance,
including changes in interest rates and credit spreads and in availability and cost of capital and the effects on derivatives and hedges,
nuclear decommissioning trust and pension plan assets and costs; impairments of long-lived assets or goodwill; credit ratings; inflation rates;
the transition to a replacement for the London Interbank Offered Rate (LIBOR) benchmark interest rate; effectiveness of risk management
policies and procedures and the ability of counterparties to satisfy their contractual commitments; impact of physical and cybersecurity
breaches, criminal activity, terrorist attacks and other disruptions to the Evergy Companies’ facilities or information technology infrastructure
or the facilities and infrastructure of third-party service providers on which the Evergy Companies rely; ability to carry out marketing and sales
plans; cost, availability, quality and timely provision of equipment, supplies, labor and fuel; ability to achieve generation goals and the
occurrence and duration of planned and unplanned generation outages; delays and cost increases of generation, transmission, distribution or
other projects; the Evergy Companies’ ability to manage their transmission and distribution development plans and transmission joint
ventures; the inherent risks associated with the ownership and operation of a nuclear facility, including environmental, health, safety,
regulatory and financial risks; workforce risks, including those related to the Evergy Companies’ ability to attract and retain qualified
personnel, maintain satisfactory relationships with their labor unions and manage costs of, or changes in, retirement, health care and other
benefits; disruption, costs and uncertainties caused by or related to the actions of individuals or entities, such as activist shareholders or
special interest groups, that seek to influence our strategic plan, financial results or operations; the possibility that strategic initiatives,
including mergers, acquisitions and divestitures, and long-term financial plans, may not create the value that they are expected to achieve in
a timely manner or at all; difficulties in maintaining relationships with customers, employees, regulators or suppliers; and other risks and
uncertainties.
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This list of factors is not all-inclusive because it is not possible to predict all factors. Additional risks and uncertainties are discussed from time
to time in current, quarterly and annual reports filed by the Evergy Companies with the Securities and Exchange Commission (SEC). Reports
filed by the Evergy Companies with the SEC should also be read for more information regarding risk factors. Each forward-looking statement
speaks only as of the date of the particular statement. The Evergy Companies undertake no obligation to publicly update or revise any
forward-looking statement, whether as a result of new information, future events or otherwise, except as required by law.
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