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ORDER APPROVING MERGER

This matter comes before the State Corporation Commission of the State of Kansas
(Commission) for consideration and decision. Having reviewed the pleadings and record, the
Commission makes the following findings:

1. On August 25, 2017, Westar Energy, Inc. and Kansas Gas and Electric Company
(Westar), Great Plains Energy Incorporated (Great Plains) and Kansas City Power & Light
Company (KCP&L) (the Applicants) filed an Application seeking approval to merge. The
Applicants intend to form a new, publicly traded holding company with a combined equity value
of approximately $14 billion, which will operate regulated electric utilities in Kansas and
Missouri.! Westar and KCP&L would become wholly-owned subsidiaries of the new holding
company.? As proposed, Westar shareholders will own approximately 52.5% of the combined
company with Great Plains’ shareholders owning the remaining 47.5% of the combined
company.’> The Application was supported with direct testimony from nine witnesses for the

Applicants.

! Application, Aug. 25, 2017, Y 9-10.
21d, 9§ 10.
31d, §11.




2. The Commission has jurisdiction to supervise and control electric public utilities,
as defined in K.S.A. 66-101a, doing business in Kansas.* K.S.A. 66-131(c) requires the
Commission to issue a decision on a public utility’s application for a merger or acquisition
within 300 days of receiving the application. The applicant may waive or extend the 300-day
period.’ The Applicants did not request to extend the 300-day timeframe.®

3. The Citizens’ Utility Ratepayer Board (CURB); the Kansas Industrial Consumers
(KIC);” Kansas Electric Cooperative, Inc. (KEPCo); the Kansas Power Pool (KPP); Sunflower
Electric Power Corporation (Sunflower) and Mid-Kansas Electric Company, LLC (Mid-Kansas);
Midwest Energy, Inc.; the International Brotherhood of Electrical Workers (IBEW), Local Union
No. 304; IBEW Local Union #412; IBEW Local Union #1464; IBEW Local Union #1613; Wal-
Mart Stores, Inc. (Wal-Mart); Kansas City, Kansas Board of Public Utilities (BPU); Kansas
Municipal Energy Agency (KMEA); City of Independence, Missouri; and Kansas Municipal
Utilities (KMU) were granted full intervention. The Sierra Club, Brightergy LLC, and the
Climate & Energy Project (CEP) were granted limited intervention.

4. Both the Sierra Club’s and the CEP’s intervention were limited to engaging in
discovery and filing motions and briefs on the issues of: (1) the effect of the transaction on the
environment; (2) whether the transaction maximizes the use of Kansas energy resources, and (3)

the question of economic waste.? Brightergy’s intervention was limited to engaging in discovery

4K.S.A.66-101.

5K.S.A. 66-131(c).

6 See Reply to KIC’s Response in Opposition to Applicants’ Proposed Schedule, Oct. 18, 2017.

7KIC consists of Spirit Aerosystems, Inc.; the Goodyear Tire & Rubber Co.; Coffeyville Resources Refining &
Marketing, LLC; Cargill, Inc.; CCPS Transportation, LLC; Occidental Chemical Corporation; HollyFrontier El
Dorado Refining LLC; and Learjet, Inc.

# Order Granting Limited Intervention to the Sierra Club, Climate Energy Project, and Brightergy, Nov. 2, 2018, §{
B, 11.



and filing motions and briefs on the issues of tariffs for parallel generation and net metering.’
Neither Brightergy nor the CEP were permitted to participate in the evidentiary hearing.

5. All of the parties accept the applicability of the Commission’s merger standards,
which were enumerated in the 2016 Docket, 16-KCPE-593-ACQ (16-593 Docket). In that
Docket, the Commission issued its Order on Merger Standards, reaffirming the merger standards
as modified in the 97-WSRE-676-MER Docket (97-676 Docket).!® In explaining its central
concern is whether the merger will promote the public interest, the Commission outlined the
following criteria to evaluate whether the merger will promote the public interest:

(a) The effect of the transaction on consumers, including:

(i) the effect of the proposed transaction on the financial condition of
the newly created entity compared to the financial condition of the
stand-alone entities if the transaction did not occur;

(ii) reasonableness of the purchase price, including whether the
purchase price was reasonable in light of the demonstrated savings
from the merger and whether the purchase price is within a reasonable
range;

(iii) whether ratepayer benefits resulting from the transaction can be
quantified;

(iv) whether there are operational synergies that justify payment of a
premium in excess of book value; and

(v) the effect of the proposed transaction on the existing competition.

(b) The effect of the transaction on the environment.

(c) Whether the proposed transaction will be beneficial on an overall basis to state
and local economies and to communities in the area served by the resulting public
utility operations in the state. Whether the proposed transaction will likely create
labor dislocations that may be particularly harmful to local communities, or the

state generally, and whether measures can be taken to mitigate the harm.

91d.,q5.
10 Order on Merger Standards, Docket No. 16-KCPE-593-ACQ, Aug. 9, 2016, § 5.
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(d) Whether the proposed #ransaction will preserve the Commission’s
jurisdiction and capacity to effectively regulate and audit public utility
operations in the state.

(e) The effect of the transaction on affected public utility shareholders.
(f) Whether the transaction maximizes the use of Kansas energy resources.
(g) Whether the transaction will reduce the possibility of economic waste.

(h) What impact, if any, the transaction has on the public safety.!!

6. The Commission recognized the 97-676 Docket allows for some flexibility in the
merger standards, including modifying those standards or even adding additional standards or
considerations.

These factors are the beginning criteria to be used when evaluating a
merger application, and are to be supplemented by any other
considerations that are relevant given the circumstances existing at the
time of the merger proposal. In essence, the question is whether the
public interest is served by approving the merger as determined by the
specific facts and circumstances of each case. (emphasis added)'?

7. On January 22, 2018, the Commission held a public hearing to provide Westar
and KCP&L customers an opportunity to learn more about the proposed merger and to comment
on the proposed merger. The public hearing was also broadcast live on the Commission’s
website.

8. On January 29, 2018, Staff and Intervenors filed their direct testimony. Adam
Gatewood, Jeff McClanahan, Robert Glass, Ph.D., Justin Grady, Leo Haynos, Walter Drabinski,
and Ann Diggs filed testimony of behalf of Staff. Staff contended that if its conditions were
incorporated into the merger agreement, the merger would satisfy the Commission’s merger

standards and would be in the public interest.!* Those conditions included: (1) an Earnings

Review and Sharing Plan (ERSP), including a five-year rate moratorium period, additional bill

g
12 1d., 4 6, quoting Order on Merger Application, 97-WSRE-676-MER, Sept. 28, 1999, { 18.
13 Direct Testimony of Jeffrey D. McClanahan (McClanahan Direct), Jan. 29, 2018, p. 9.



credits from 2019-2022, and a 50% eaming sharing mechanism for any actual earnings above the
authorized return on equity (ROE);!* (2) a requirement that Applicants continue to report and
track merger savings during the five-year rate moratorium period;!> (3) an independent third-
party audit of affiliate transactions and corporate cost allocations;'® (4) a Capital Resource Plan
requiring budgets, schedules and post-completion reporting on capital expenditures related to
generation, transmission, and distribution;!” and (5) compliance with Quality of Service
Performance Standards and Monitoring Criteria.'®

9. Andrea Crane, Cary Catchpole, and Stacey Harden filed testimony on behalf of
CURB. Crane testified, “[f]or the most part, I believe that the Amended Agreement does comply
with the Merger Standards ... [h]Jowever, there are a few areas where I believe that additional

»19  To provide additional ratepayer protections, Crane

ratepayer protections are necessary.
recommended: (1) an initial ratepayer credit of $100 million at closing, followed by an additional
annual credit of $50 million from 2020 to 2022;%° (2) a five-year rate moratorium; (3) denial of
Applicants’ request to defer transition costs associated with the merger;?! (4) a limitation of
dividends from the Applicants to the parent company of 100% of net income, absent approval
from the Commission and notification to the Commission if the debt ratio of the parent company
or any of the utilities exceeds 55%;%? and (5) a commitment to retain Westar’s inclining block

residential rate structure.?

1 1d, p. 16.

15 Jd, p. 17.

16 14,

714

BJd,p.18.

1 Direct Testimony of Andrea C. Crane (Crane Direct), Jan. 29, 2018, p. 15.
0., p.5.

2l g

214.,p.6.
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10.  Michael Gorman filed testimony on behalf of KIC, suggesting the Applicants
make four commitments to ensure the merger promotes the public interest: (1) to reduce rates;
(2) to advocate for consumer representation in Southwest Power Pool stakeholder process; (3) to
require the holding company to maintain a reasonable capital structure; and (4) to increase the
proposed upfront bill credit from $50 million to $190 million.?* Garrett Cole and David
Dismukes, Ph.D filed testimony on behalf of KEPCo, recommending additional conditions to
ensure the merger standards are met. After concluding the Applicants’ Integrated Resource Plan
(IRP) is neither valid nor reliable, and does not support the Applicants’ estimated merger
savings,” Cole presented four additional conditions before the merger should be approved.
Those four conditions are requiring: (1) Commission approval prior to retiring any generating
capacity;26 (2) the filing of a new, comprehensive IRP within 60 days of the Commission’s
approval of the merger;?’ (3) the filing of an IRP with the Commission every three years for at
least the next ten years;?® and (4) that the IRP includes market-tested pricing based on

).29

competitive Requests for Proposals (RFPs Dismukes advocated for eighteen additional

financial and ring-fencing commitments to insulate ratepayers from financial uncertainties.*’

11.  Karl Rabago filed testimony on behalf of the Sierra Club, arguing the Application
needs to be enhanced with additional commitments relating to maximizing the use of Kansas
energy resources, reducing the possibility of economic waste, and consideration of the impact on

the environment.?!

24 Direct Testimony of Michael P. Gorman, Jan. 29, 2018, p. 10.

% Direct Testimony of Garrett Cole, Jan. 29, 2018, p. 43.

% 1d., p. 45.

71d.

21d., p. 46.

2.

3 Direct Testimony of David E. Dismukes, Ph.D. (Dismukes Direct), Jan. 29, 2018, pp. 5-6.
31 Direct Testimony of Karl R. Rabago (Rabago Testimony), Jan. 29. 2018, p. 6.
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12.  Larry Holloway filed testimony on behalf of KPP, concluding there were no
adverse financial consequences from the merger.?? John Garretson filed testimony on behalf of
IBEW#304, expressing a neutral position of the proposed merger.>* On January 30, 2018, Steve
W. Chriss filed testimony on behalf of Wal-Mart. Chriss’s testimony recommended the
proposed $50 million rebate should be allocated to customer classes based on their respective
energy usage and within non-residential classes on energy basis, and advocated establishing a
process to develop renewable energy offerings.*

13.  On February 5, 2018, Michael Gorman filed cross-answering testimony on behalf
of KIC. Gorman’s testimony recommends expanding the five-year base rate moratorium
proposed by Staff to include all other riders and surcharges, and expanding Staff’s proposed
Capital Resource Plan to include rate affordability as a planning factor in managing capital

3% Gorman also rejected KPP’s proposal regarding the allocation of

expenditure budgets.
transmission resources between Kansas and Missouri.3¢

14,  On February 19, 2018, the Applicants filed rebuttal testimony from nine
witnesses. Terry Bassham, the Chairman, President and CEO of Great Plains, KCP&L, and
KCP&L Greater Missouri Operations (GMO), proposed to increase guaranteed customer bill
credits from $50 million to $75 million, with $50 million being credited shortly after closing, and
the remaining $25 million being distributed over the next four years.’” The Applicants also

agreed to forego recovery of $7.3 million in transition costs incurred prior to close and to accept

Staff’s recommendation to maintain an operating headquarters in Topeka, Kansas for at least ten

32 Direct Testimony of Larry W. Holloway, Jan. 29, 2018, p. 7.

33 Direct Testimony of John Garretson, Jan. 29, 2018, p. 2.

34 Direct Testimony of Steve W. Chriss, Jan. 30, 2018, p. 4.

33 Cross-Answering Testimony of Michael P. Gorman, Feb. 5, 2018, pp. 3-4.
3% 1d., p. 10.

37 Rebuttal Testimony of Terry Bassham, Feb. 19, 2018, p. 5.
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years after the closing of the merger.3® However, the Applicants rejected Staff’s Regulatory Plan
and CURB’s Rate Plan proposals, claiming they would subject the Applicants to too much
financial uncertainty and risk.>®> In addressing intervenors’ concems that the Applicants’
estimated savings are not merger rélated, Applicants assert merger standard (a)(iii) does not
require the savings to be merger related, only that they be quantifiable.** While Applicants
accept Staff’s position that Westar plant retirements are not merger related,*! they cite to Staff
and CURB testimony acknowledging Applicants have produced documentation supporting their
estimated merger savings.*?

15. On March 7, 2018, eight parties*® entered into a Non-Unanimous Settlement
Agreement (Settlement Agreement), which is attached as Attachment A.** While not Signatories
to the Non-Unanimous Settlement Agreement, on March 9, 2018, the IBEW#304, #412, #1464
and #1613 filed a Motion Supporting Approval of Non-Unanimous Settlement Agreement.*’
Similarly, on April 9, 2018 and April 10, 2018, respectively, KMEA* and the City of
Independence*’ filed Statements supporting the merger as modified in the Settlement Agreement.

Jeff McClanahan, the Director of Ultilities for the Commission, testified, “[t]he Agreement

reflects in large part the recommendations and conditions outlined in Staff’s Direct Testimony,

® 1d., pp. 7-8.

39 Rebuttal Testimony of Darrin R. Ives (Ives Rebuttal) Feb. 19, 2018, p. 5.

40 Rebuttal Testimony of Steven P. Busser (Busser Rebuttal), Feb. 19, 2018, p. 3.

“11ves Rebuttal, p. 16.

42 Busser Rebuttal, p. 4.

43 The eight Signatories to the Non-Unanimous Settlement Agreement are the Applicants; Staff, CURB; Sunflower;
Mid-Kansas; KPP; Midwest; and Brightergy.

44 On March 22, 2018, the Signatories filed Notice of Errata to Non-Unanimous Settlement Agreement, which is
attached to this Order as Attachment B. The Errata simply replaces two references to Docket No. 01-KCPE-701-
MIS with the correct docket, Docket No. 01-KCPE-708-MIS.

45 Motion Supporting Approval of Non-Unanimous Settlement Agreement, Mar. 9, 2018, q 4.

46 Statement of Kansas Municipal Energy Agency, Apr. 9, 2018, § 3.

47 Statement of City of Independence, Missouri, Apr. 10, 2018, { 3.
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so much so that Staff’s Direct Testimony provides much of the support for this Agreement.”*®

The key terms in the Settlement Agreement include:

The new holding company (Holdco) will maintain operating headquarters in both
Topeka, Kansas and Kansas City, Missouri. Holdco will maintain a headquarters in
Topeka for at least ten years after the merger closes;*

Holdco will maintain its charitable giving and community involvement in the
respective KCP&L and Westar service territories at the 2015 levels, or higher, for at
least five years after the close of the merger;>

There will be no involuntary severances as a result of plant closings,! all collective
bargaining agreements will be honored,*? and employees will receive compensation
and benefits comparable to current levels for at least two years after the merger
closes;>?

Following the merger, the Holdco board will initially be composed of an equal
number of directors selected by Westar and Great Plains;’*

Holdco, KCP&L, and Westar will maintain separate capital structure and separate

debt. Holdco’s consolidated debt shall not exceed 65% of total capital, and neither

KCP&L nor Westar debt shall exceed 60% of total capital;>

8 Testimony in Support of Non-Unanimous Stipulation and Agreement Prepared by Jeffrey D. McClanahan
(McClanahan Testimony in Support), Mar. 12,2018, p. 3.
4 Non-Unanimous Settlement Agreement, Mar. 7, 2018, q 14.

50 Id., § 16.
51 1d,, 4 20.
5214, 9 18.
$31d., 9 19.
5 1d, q21.
55 Id., 9 23.




Following the merger, Westar retail electric customers will receive one-time bill
credits totaling $23,065,299, and KCP&L Kansas retail electric customers will
receive one-time bill credits totaling $7,514,220;¢

For the period of 2019 through 2022, Westar retail electric customers will receive
annual bill credits of $8,649,487, and KCP&L Kansas retail electic customers will
receive annual bill credits of $2,817,832;°7

Following the respective 2018 KCP&L and Westar rate cases, both utilities will
experience a five-year base rate moratorium, provided their authorized return on
equity (ROE) is at least 9.3%.°® The Signatories to the Settlement Agreement agreed
to recommend a 9.3% ROE in both of the utilities’ 2018 rate cases.”® However, the
recommendations are not binding on the Commission;

Applicants agreed to forego their ability to demonstrate or utilize underearnings at the
time of the federal tax law changes as an offset to benefits due to customers;®°
KCP&L and Westar will file Earnings Review and Sharing Plans (ERSP) for each
year from 2019-2022. If the utilities exceed their authorized ROE, the overearnings
will be shared equally with retail electric customers;®!

Transition costs will be limited to $50 million on a total combined company basis,
and the Kansas jurisdictional portion will be amortized over ten years;®2

Holdco commits to not increasing retail rates for KCP&L and Westar customers as a

result of the merger;®

56 Id., § 31.
57 1d., 9 33.
58 Id., § 32.

¥ Id.
€0 Jd.

6114, 9 34.
62 Id., 9 35.
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+ KCP&L and Westar will file annual quality of service reports. Any penalties relating
to quality of service will be used to improve quality of service and shall not be
recovered from customers;®*

* The Signatories to the Settlement Agreement recommend the opening of a
compliance docket for KCP&L and Westar to track and update the status of the
merger integration process, including data on employee headcounts, and efficiencies
resulting from the merger;® and

* Holdco will honor the financial commitments undertaken in the 01-KCPE-708-MIS
Docket.%

16. On March 12, 2018, testimony in support of the Settlement Agreement was
submitted by Greg Greenwood and Darrin Ives on behalf of the Applicants; by Andrea Crane on
behalf of CURB; and by Jeff McClanahan, Justin Grady, Leo Haynos, and Bob Glass on behalf
of Staff. That same day, testimony opposing the Settlement Agreement was submitted by
KEPCo; BPU; and Michael Gorman on behalf of KIC.

17. Greenwood’s testimony applies the benefits of the merger to the merger standards
and concludes the Settlement Agreement satisfies the merger standards, and is, therefore, in the

.57 Ives’ testimony summarizes substantive changes to the commitments and

public interes
conditions agreed to by the Applicants in the Settlement Agreement and concludes those

conditions will ensure that customers continue to receive sufficient and efficient service at

reasonable rates while maintaining the financial integrity of Holdco, KCP&L, and Westar.%®

8 1d., 7 40.

8 1d., 9 49.

6 1d., 9 50.

% 1d., 9 59. :

7 Greg A. Greenwood Testimony in Support of Non-Unanimous Stipulation and Agreement, Mar. 12, 2018, p. 9.
%8 Darrin R. Ives Testimony in Support of Non-Unanimous Stipulation and Agreement, Mar. 12, 2018, p. 7.
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18.  Crane testified the Settlement Agreement is in the public interest based on the
Commission’s merger standards and should be approved as filed.® Similarly, McClanahan
testified, “[a] review of the Agreement will show that the Applicants have accepted the majority
of Staff’s recommended conditions ... [t]his fact, coupled with additional conditions the
Applicants have accepted, is a strong indication that the Agreement is in the Public Interest.””°
Grady’s testimony explains how the Settlement Agreement satisfies merger standards (a)(i)-
(a)(@iv), (c¢), (d), and (e); Haynos’s testimony explains how the Settlement Agreement satisfies
merger standards (a)(iii), (b), (c), (f), and (h); and Glass’s testimony explains how the Settlement
Agreement satisfies merger standards (a)(v), (c), and (g).”!

19. BPU filed a three-paragraph statement objecting to the Settlement Agreement,

2 Instead, BPU simply announced its

without providing any grounds for its opposition.
opposition and intention to actively participate in the evidentiary hearing.”

20.  KEPCo’s Objection to the Nonunanimous Settlement Agreement and the Motion
to Approve the Same identified four major disputes with the Settlement Agreement: (1) it objects
to the Signatories’ claims that the merger resulted in no acquisition premium or transaction-

related debt;’* (2) it contends that Staff does not represent KEPCo’s interests and has failed to

adequately address KEPCo’s concerns;”® (3) that the Settlement is not comprehensive and does

 Andrea C. Crane Testimony in Support of Settlement Agreement, Mar. 12, 2018, p. 20.

70 McClanahan Testimony in Support, p. 9.

nId,p.2.

72 Kansas City, Kansas Board of Public Utilities’ Objection to Non-Unanimous Settlement Agreement and Motion
to Approve Non-Unanimous Settlement Agreement, Mar. 12, 2018.

BId.,q3.

4 Objection to the Nonunanimous Settlement Agreement and the Motion to Approve the Same by Kansas Electric
Power Cooperative, Inc., Mar. 12, 2018, § 4.

S Id, 5.
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not address all of the issues raised by KEPCo;’® and (4) that the Settlement is unlawful because it
would predetermine Applicants’ rates in future proceedings without adequate notice.”’

21.  Gorman opposes the Settlement Agreement because it lacks: (1) a specific
provision outlining the Applicants’ obligation to manage cost of service during the rate
moratorium;”® (2) a commitment to manage rate base growth;” and (3) a comprehensive rate
moratorium that would include all customer charges, other than a fuel charge rider.?® KIC
believes the merger should be conditioned on a commitment to make retail electric rates
regionally competitive.®!

22.  On March 15, 2018, the Applicants filed Notice to the Commission that the
Federal Energy Regulatory Commission (FERC) issued an Order Authorizing Merger and
Disposition of Jurisdiction Facilities between Great Plains and Westar in FERC Docket No.
EC17-171-000.%2

23.  Beginning on March 19, 2018, the Commission held four days of evidentiary
hearings. The resulting wanscript consists of over 660 pages, plus more than 80 exhibits. The
Applicants, Staff, CURB, BPU, KEPCo, and KIC all appeared by counsel. The Commission
heard live testimony from a total of seventeen witnesses, including eight on behalf of the
Applicants, five on behalf of Staff, two on behalf of KEPCo, and one each on behalf of CURB

and KIC. ¥ The parties agreed to waive cross-examination of several witnesses and had the

%1d, 9 6.
Id,q17.
8 Testimony in Opposition to Non-unanimous Settlement Agreement of Michael P. Gorman, Mar. 12, 2018, p. 3.

82 Applicants’ Notice to the Commission, Mar. 15,2018, 9 4.
8 At the outset of the hearing, the Commission waived in the direct testimony and rebuttal testimony of an
additional ten witnesses. See Tr. Vol. 1, pp. 15-17.
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opportunity to cross-examine the remaining witnesses at the evidentiary hearing and to redirect
their own witnesses.

24, On March 19, 2018, KIC filed another Objection to Non-Unanimous Settlement
Agreement, reiterating its earlier arguments that the Settlement does not address the long-term
trend of rate escalation,®* and for the first time raising concerns that the Settlement Agreement is
unlawful because the Signatories did not provide proper notice of ratemaking provisions
contained within the Settlement Agreement.®®  Specifically, KIC alleges that the ERSP
mechanism is a formula rate calculation, requiring notice,?® and the provisions to recommend a
9.3% ROE in the 2018 KCP&L and Westar rate cases were not properly noticed.?’

25.  Following the evidentiary hearing, the Applicants, Staff, CURB, KIC, KEPCo,
BPU, and the Sierra Club submitted posthearing briefs. The CEP filed notice that it incorporates
the arguments and authorities relied on by the Sierra Club in its Post-Hearing Brief.

MERGER STANDARDS

26.  Rather than a strict checklist, the merger standards serve as factors to evaluate

t.8 Therefore, an application does not need to

whether a proposed merger is in the public interes
satisfy each and every standard, but rather must satisfy enough standards to demonstrate that it

advances the public interest.

8 Objection to Non-Unanimous Settlement Agreement, Mar. 19, 2018, 5.

8 1d., 9 10-11.

%1d, at 7 10.

81d,911.

8 Intervenor Climate & Energy Project's (CEP) Notice of Incorporation by Reference of Sierra Club's Post-Hearing
Brief, Apr. 20, 2018.

% See Order, 16-KCPE-=593-ACQ (16-593 Order), Apr. 19, 2017, ] 37.
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MERGER STANDARD (a)(i)

27.  Under merger standard (a)(i), the Commission compares the financial condition of
the newly-created entity to that of the stand-alone entities absent a merger. The Applicants,
Staff, CURB, and KPP conclude the proposed merger satisfies merger standard (a)(i). Only KIC
and KEPCo argue that the proposed merger does not satisfy merger standard (a)(i).

28.  The Applicants contend the proposed merger would result in a stronger regional
utility holding company, with approximately one million Kansas customers and nearly 600,000
Missouri customers creating operational efficiencies.”’ In evaluating merger standard (a)(i), as it
did in the 16-593 Docket, the Commission looks to the credit rating agencies for guidance.’! As
it did in the 16-593 Docket, the Commission gives great weight to both Moody’s Investors
Service (Moody’s) and Standard & Poor’s (S&P) reports.*?

29.  Unlike the Great Plains failed attempt to acquire Westar in the 16-593 Docket, in
the current Docket, the credit rating agencies have provided a favorable view of the proposed
transaction. Gatewood noted the stark contrast between the rating agencies’ reaction to the
proposed merger of equals as compared to the 2016 Great Plains failed acquisition of Westar.*?
This proposed merger would, if approved, result in a Moody’s upgrade of Great Plains’ credit
rating from Baa2 to Baa3, and it would affirm the credit ratings of KCP&L and Westar.”* S&P
would affirm its current ratings for Great Plains and Westar, but upgrade its outlook for the
Applicants from negative to positive.”> Both Staff and CURB have noted that the rating

agencies’ positive response to the proposed merger.”® Crane testified “[t]he combined company

%0 Application, § 17; Direct Testimony of Anthony D. Somma (Somma Direct), Aug. 25, 2017, p. 8.

91 See 16-593 Order, 1 28.

2 See id.

93 Direct Testimony of Adam H. Gatewood (Gatewood Direct), Jan. 29, 2018, p. 6.

% Somma Direct, p. 9; Direct Testimony of Kevin E. Bryant (Bryant Direct), Aug. 25, 2017, p. 5; Application, ] 24.
%5 Bryant Direct, p. 5; Application, § 24.

% Gatewood Direct, p. 4; Crane Direct, p. 41.
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should be stronger than either company on a stand-alone basis.”®’ Neither KEPCo nor KIC
challenge the findings of the rating agencies.

30. KEPCo’s witness David Dismukes, Ph.D. recognized that the Commission
rejected Great Plains’ attempted acquisition of Westar primarily due to concerns over the
considerable financial risks that Great Plains would have undertaken to finance the acquisition.”®
Dismukes acknowledges a merger of equals presents less risk to customers than the 2016
proposed acquisition that was rejected in the 16-593 Docket.”” However, he argues the merger
of equals is a complex reorganization which will produce a holding company with higher than
optimum equity capitalization and “an initial post-closing credit rating that will be lower than
Westar’s credit rating.”'® Dismukes believes the high level of equity capitalization and lower
rated holding company may result in higher rates.!! Dismukes’ testimony does not reflect errata
to the Application filed on September 7 and 8, 2018, which correct the post-closing credit ratings
of Westar and KCP&L respectively.!®? Correcting that omission by Dismukes, there is no
evidence in the record that contradicts the rating agencies’ positive response to the proposed
merger. Dismukes sole remaining concern regarding merger standard (a)(i) is shared by KIC:
Holdco’s capital structure will be approximately 59% equity and 41% debt, which is more
weighted to equity than the 50-50 ratio typically found in utilities. To produce a capital structure
of approximately 50% debt-equity, Holdco will use cash on hand and issue debt to repurchase its

stock.!®® KEPCo and KIC are concerned that the stock repurchasing plan will create leveraged

risk at the holding company level that will impair its ability to maintain an investment grade

7 1d., p. 40.

%8 Dismukes Direct, p. 14.

% Tr., p. 547.

100 Dismukes Direct, p. 17.

101 7d., p. 18.

102 See Errata to Application, Sept. 7, 2018, § 1; Second Errata to Application, Sept. 8,2018, 7 1-2.
103 Gorman Direct, p. 30.
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bond rating.!% KIC urges the Commission to adopt a leveraged share-repurchase commitment to
protect customers from a gradual leveraged shareholder consolidation.!%

31.  The commitment sought by KIC appears to already be incorporated into the
Settlement Agreement through Conditions 9, 10, 15, and 16. Those conditions require the
Applicants to maintain an investment grade rating at both the holding company and utility level,
and limit the debt level to 65% at the holding company level and 60% at the utility level.!%
Crane testifies the Settlement Agreement restricts dividends from the utilities if payment of those
dividends would cause them to exceed their 60% debt limitation.!” Crane adds that the
Settlement Agreement’s extensive monitoring and requirements will enable the Commission and
the other parties to this Docket to closely monitor actual debt and dividend levels and even
supplement the safeguards if necessary.'® Therefore, KIC’s and KEPCo’s concerns appear to be
resolved.

32.  The evidence overwhelmingly supports a finding that the proposed merger
satisfies merger standard (a)(i). Beyond the uncontroverted positive responses from the credit
rating agencies, none of the parties to this Docket question the validity of the ratings agency
responses or the Commission’s reliance on those responses. In addition, Staff and CURB
favorable views of the proposed transaction provide additional support that the proposed merger

satisfies merger standard (a)(i). Therefore, the Commission finds the proposed merger of equals

satisfies merger standard (a)(i).

1% 74 p. 31.

105 post-Hearing Brief of Kansas Industrial Consumers Group, Inc. (KIC Brief), Apr. 20, 2018, ] 41.
106 See Settlement Agreement, Attachment A, pp. 42-44; see also Crane Testimony in Support, p. 19.
107 14

108 4
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MERGER STANDARD (a)(ii) and (a)(iv)

33.  Under merger standard (a)(ii), the Commission examines the reasonableness of
the purchase price, factoring in the demonstrated savings from the merger. Merger standard
(a)(iv) asks whether there are operational synergies that justify payment of a premium in excess
of book value. Due to substantial overlap in merger standards (a)(ii) and (a)(iv), the Commission
addresses these two standards together.'%

34.  As a merger of equals, Applicants claim there is no purchase price per se.!'°
Instead, the shareholders receive shares in the newly-formed Holdco, with one Westar share
being exchanged for one share of Holdco and with one Great Plains share being exchanged for
0.5981 shares of Holdco.!!! The Applicants explain that the exchange ratio was a result of arms’
length negotiations between the Applicants, who were each advised by outside financial
advisors.!'? Both Staff and CURB agree that there are no acquisition premiums or control
premiums in this proposed merger of equals.!'? Staff views this transaction as a true merger,
resulting in the formation of a new holding company owning the assets of each merged entity,

14

rather than a purchase.! CURB concludes the exchange ratio was designed to prevent

shareholders from paying or receiving a premium, and that the exchange ratio was negotiated at
arms’ length, after each utility retained independent advisors.!!”

35.  KIC agrees that as a merger of equals, no specific purchase price is applicable

here and that there is no acquisition premium.!'® However, KIC argues customers should receive

109 See 16-593 Order, 1§ 48.

110 Applicants’ Initial Brief, Apr. 10, 2018, p. 31.

111 Id.

112 Rebuttal Testimony of Kevin E. Bryant (Bryant Rebuttal), Feb. 19, 2018, p. 5.
113 McClanahan Direct, pp. 13-14.

14 Direct Testimony of Justin T. Grady (Grady Direct), Jan. 29, 2018, p. 13.

115 Crane Direct, p. 47.

116 KIC Brief, § 43.
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larger bill credits as a result of the transaction.!!” KIC’s concerns over the size of bill credits are
outside the scope of merger standard (a)(ii). A plain reading of merger standard (a)(ii)
demonstrates that satisfying the requirement depends upon whether the purchase price is
reasonable in light of demonstrable savings. The merger standard is silent on the allocation of
savings or whether the savings are distributed to ratepayers. Here, KIC acknowledges there is no
purchase price, ergo, it fails to demonstrate the unreasonableness of a non-existent purchase
price.

36. KEPCo argues the $380 termination fee Great Plains owed Westar for failing to
complete the transaction proposed in the 16-593 Docket is incorporated in the exchange
premium.’®  While Great Plains’ Senior Vice President and Chief Financial Officer Kevin
Bryant admitted Great Plains considered its potential obligation to pay the $380 million
termination fee in its review of the exchange premium,'!® he explained the termination fee was

d.120 In

never triggered because the initial transaction was amended, rather than terminate
acknowledging the termination fee was a factor in developing the merger terms,'?! the
Applicants explain it was one of many factors taken into consideration in negotiating the

2 Staff explains that, “[g]iven these circumstances, it is not apparent what

exchange ratio.!?
‘purchase price’ should be evaluated under Merger Standard (a) (ii).”!** As such, it is impossible
to segregate the effect of the termination fee from the final negotiated exchange ratio.

37. It is reasonable that Westar shares are valued higher than shares of Great Plains.

At the time the merger was announced, Westar had a larger market capitalization ($7.5 billion)

1 74§ 44

118 See Tr., pp. 312-314.
1 4 p. 314,

120 14 p.329.

121 4. pp. 329-330, 333.
12Tr, p. 331.

123 Grady Direct, p. 14.
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versus Great Plains ($6.3 billion)!?* and was trading at a higher stock price than Great Plains
($53.00 versus $29.25).125 The exchange ratio reflects Westar’s larger market capitalization and
higher stock price, among other factors evaluated by outside financial advisors to both utilities.
More importantly, the exchange ratio simply determines the ownership allocation of the new
holding company; it has no impact on customers or rates.!?

38.  KEPCo also argues even though there is no control premium in the initial stock
swap, the stock repurchase plan will likely produce an enhanced valuation akin to a control

127 Dismukes does not provide any support for this claim. Accordingly, the

premium.
Commission gives little weight to his speculation.

39. Since the transaction represents a merger of equals, without a true purchase price,
the Commission agrees with Staff that the exchange ratio does not have the same relevance or
importance to ratepayers as the “purchase price” standard referenced in merger standard
(a)(ii).'?® To the extent this standard tangentially applies to a merger of equals, the Commission
finds the proposed transaction satisfies merger standard (a)(ii).

40.  As discussed above, there is no premium paid in this transaction as a merger of
equals. Since there is no premium, it is not necessary to examine whether a premium is justified

by operational synergies. To the extent this standard applies to a merger of equals, the

Commission finds the Settlement Agreement satisfies merger standard (a)(iv).

MERGER STANDARD (a)(iii)

41.  Under merger standard (a)(iii), the Commission examines whether the benefits

accruing to the ratepayers from the merger can be quantified. The Applicants identify $225

124 KEPCo Exhibit 7 (Guggenheim Presentation to the Westar Board of Directors), July 6, 2017, p. 10.
12514, p. 13.

126 Tr,, p. 330.

127 Dismukes Direct, pp. 28-29.

128 See Grady Direct, p. 14.
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million in quantifiable benefits to Kansas ratepayers in the first five years following the closing

129 Specifically, the Settlement Agreement provides: (1) $30 million in upfront bill

of the merger.
credits; (2) $45 million in guaranteed bill credits spread out over 2019-2022; and (3) $150
million from the five-year rate moratorium.!*® Staff agrees that the Settlement Agreement
guarantees ratepayers substantial quantifiable benefits, but calculates $183.5 million in

Bl Similarly, “[t]aking into account the

guaranteed ratepayer benefits in the first five years.
totality of the Settlement Agreement, CURB believes that it provides significant quantifiable
ratepayer benefits.”!32 CURB estimates ratepayers will receive $125 million in benefits over the
first five years after closing, and opines ratepayers may see additional benefits as a result of the
ERSP mechanism.!** While the Signatories to the Settlement Agreement may disagree on the
precise amount of benefits resulting from the rate moratorium, they agree the merger produces
significant quantifiable benefits.

42.  BPU relies on U.S. Department of Justice and Federal Trade Commission’s
Horizontal Merger Guidelines, that have not been adopted by this Commission, to argue “a large
portion of these savings are not merger related, as required by this Commission.”!** But that
misstates merger standard (a)(iii), which simply asks if benefits to ratepayers attributable to the
merger can be quantified. In arguing, “[t]he record demonstrates that besides the one-time cash
payout customers will receive from the Merger, the majority of the rate payer benefits could be

achieved absent this Merger,”!3> BPU admits there are quantifiable benefits to ratepayers from

the merger. Merger Standard (a)(iii) does not require the majority of ratepayer benefits be

129 Applicants’ Initial Brief, p. 35.

130 74 p. 34.

131 Testimony in Support of Non-Unanimous Settlement Agreement Prepared by Justin T. Grady (Grady Testimony
in Support), Mar. 12, 2018, p. 13.

132 post-Hearing Brief of the Citizens’ Utility Ratepayer Board (CURB Brief), Apr. 20, 2018, § 35.

133 Id

134 Responsive Brief of the Kansas City, Kansas Board of Public Utilities (BPU Brief), Apr. 20, 2018, p. 10.

3514, p. 9.
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achieved as a result of the merger, only that the benefits exist and be quantifiable. By
recognizing ratepayers benefit from upfront bill credits, BPU tacitly acknowledges that merger
standard (a)(iii) is satisfied.

43.  Rather than arguing that ratepayers will not receive quantifiable benefits from the
merger, KIC objects, contending that the merger’s benefits are too heavily weighted to
shareholders.!*® KIC acknowledges that customers will accrue savings from the merger but
claims that those savings will be relatively small compared to expected rate increases through
surcharges allowed during the rate moratorium period.!*” KIC contends the rate moratorium is
not beneficial enough because it allows some cost increases to be passed through to customers'3#
and because it provides for an excessive ROE."*® However, KIC never refutes either Grady’s
testimony that 61% of all estimated merger savings in the first five years are expected to flow to
ratepayers'? or Greenwood’s testimony that two-thirds of the benefits resulting from the merger
in the first five years will flow to ratepayers.!*! Greenwood estimates that in the first five years,
customers will receive $225 million of the overall $333 million in total savings.'*> While he
admits, shareholders will receive some benefit from those savings, the bulk of the savings -- 68%
-- will accrue to the customers.!*?

44,  KIC completely ignores the bill credits contained in the Settlement Agreement.
KIC does not dispute the guaranteed upfront bill credits of $23,065,299 to Westar retail electric
customers and $7,514,220 to KCP&L’s Kansas retail electric customers are quantifiable

customer benefits resulting from the merger. Nor does KIC contest that the Settlement requires

136 See KIC Brief, p. 21.

137 14§ 62.

138 4. 4 53.

139 74 4 58,

140 Grady Testimony in Support, p. 14.
UL Tr, p. 341.
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Applicants to provide annual bill credits of $8,649,487 to Westar retail electric customers and
$2,817,832 to KCP&L’s Kansas retail electric customers for the years 2019 through 2022.
Likewise, KIC does not challenge Applicants’ estimated $48.7 million in benefits to Westar
customers and $31.7 million in benefits to KCP&L Kansas customers resulting from the
Applicants’ agreement to forego their claims for under-earnings from federal tax law changes as
an offset.}*

45.  In essence, KIC argues that substantially all of the benefits arising from the
merger should flow to customers and not be shared with shareholders. However, that result is
not required by merger standard (a)(iii). In its previous merger orders, the Commission has
made “it clear that in order to promote the public interest, adequate ratepayer benefits, resulting
from a balanced and equitable sharing of the benefits attributed to a merger, is required.”'** If
the Commission were to adopt KIC’s approach, utilities would have limited incentive to pursue
mergers.

46.  Like KIC, KEPCo focuses on whether the Applicants can demonstrate merger-
related savings from accelerating plant closure, while ignoring the bill credits. KEPCo
essentially ignores merger standard (a)(iii) in its post-hearing briefing.

47. It is undisputed that the Settlement Agreement provides: (1) guaranteed upfront
bill credits of $23,065,299 to Westar retail electric customers and $7,514,220 to KCP&L'’s
Kansas retail electric customers; (2) annual bill credits of $8,649,487 to Westar retail electric
customers and $2,817,832 to KCP&L’s Kansas retail electric customers for 2019 through 2022;

and (3) an estimated $48.7 million in benefits to Westar customers and $31.7 million in benefits

to KCP&L Kansas customers resulting from the Applicants’ agreement to forego their claims for

144 See Applicants’ Initial Brief, p. 36.
145 Grady Direct, p. 21.
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under-earnings from federal tax law changes as an offset.*® Those provisions alone are
sufficient to satisfy the merger standard (a)(iii) requirement to demonstrate quantifiable benefits
to the ratepayers. Accordingly, the Commission finds the Settlement Agreement satisfies merger
standard (a)(iii).

MERGER STANDARD (a)(v)

48.  The Commission also examines merger standard (a)(v), the effect of the proposed
transaction on the existing competition. As the Applicants explain, there is a limited effect on
existing retail competition since each electric utility is only authorized to provide service within
a specified geographic area.!*” K.S.A. 66-1,172 divides the State into electric service territories
and certificates only one retail electwic supplier to provide retail electric service within the
certified territory and the respective service territories of the Applicants do not overlap. CURB
agrees the merger will have very little impact on retail competition, since the utilities are only
authorized to provide service within their certified territories.!*® In arguing the merger will harm
competition, BPU relies on a decision by the California Public Utility Commission that a merger
between two rival utilities could have a significantly detrimental effect on the quality of service
through higher rates.!* This Docket presents a substantial evidentiary record, enabling the
Commission to assess whether the proposed merger will result in higher retail rates or lower
quality of service, therefore it has no reason to apply the exogenous California Public Utility
Commission’s conclusions from a merger involving two different utilities. Accordingly, the

Commission gives no weight to the California Public Utility Commission’s analysis. Based on

146 See Applicants’ Initial Brief, p. 36.

147 Direct Testimony of Greg A. Greenwood (Greenwood Direct), Aug. 25, 2017, p. 20.
148 CURB Brief, { 36.

149 BPU Brief, p. 7.
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K.S.A. 66-1,172, the Commission finds the merger would have little impact on retail
competition.

49.  Applicants note the services they offer in wholesale markets are regulated by the
FERC,'*° which approved the proposed merger on March 15, 2018.13! Since the FERC found the
proposed merger will not adversely affect wholesale vertical or horizontal competition, the
Applicants contend merger standard (a)(v) is met. Staff believes the Settlement Agreement
addresses all of its prior concerns related to merger standard (a)(v).!>

50. BPU’s main objection to the merger appears to be centered on merger standard
(a)(v). By creating a utility whose size will vastly eclipse the other electricity providers in the
State, BPU argues the merger is not in the public interest.!** Similarly, KIC expresses its
concerns that post-merger, the Applicants would own approximately 19% of total capacity in the
SPP.1%* At its core, BPU’s concern is preserving its ability to purchase or sell “power by pitting
Westar and KCP&L against one another to compete for sales to (or purchases from) the BPU.”!%
For BPU’s fears to be realized, the Applicants would need to consolidate their zonal rates for
transmission service.!*® Not only have the Applicants not proposed to consolidate their zonal
rates, but any consolidation would require approval by either the FERC or SPP.!>” Therefore,
BPU’s concerns over zonal consolidation are best resolved by either the FERC or SPP.

51.  Neither KIC nor BPU present compelling arguments to counteract the FERC’s

finding that the merger will not adversely affect wholesale vertical or horizontal competition.

150 Greenwood Direct, p. 20.

151 Applicants’ Notice to the Commission, Mar. 15, 2018, § 4
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Therefore, the Commission finds the proposed Settlement Agreement satisfies merger standard

@(W)-
MERGER STANDARD (b)

52. Merger standard (b) questions the effect of the transaction on the environment.
Applicants assert the proposed merger will have a positive impact on the environment because it
will allow construction of additional wind generation in Kansas, and the accelerated retirement
of 780 MW of fossil-fuel generation.!*® By replacing coal generation with wind generation, the
Applicants can lower their emissions.! CURB believes that the merger will result in the early
retirement of certain coal generation plants, having a positive impact on the environment.'s°
Staff’s analysis indicates the proposed merger will not have any significant environmental
impact.'®!

53.  Both the Sierra Club and CEP believe the Settlement Agreement needs additional
safeguards to satisfy merger standard (b). The Sierra Club’s witness, Karl Rabago, testified,
“[t]he proposed merger can reduce environmental impacts through commitments to retire
generation and develop and deploy new clean energy resources,”!®? but by advancing a resource

plan that locks in old and inefficient coal units, actually has a negative environmental impact.'6?

Rabago faults the Applicants for not committing to meaningful clean energy development.!*
54.  While the Commission agrees with the Sierra Club that the Applicants’ promises

to accelerate the retirements of some of its coal-fired plants are merely promises and not

incorporated into the Settlement Agreement, the Commission recognizes the strong economic

138 Direct Testimony of Darrin R. Ives (Ives Direct), Aug. 25, 2017, pp. 32-33.
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incentive the Applicants have to accelerate the retirements. Applicants claim “total Merger and
non-Merger related net savings from these retirements are forecast to be $278 million over the
first five years following the merger.”!%> Those expected savings are reflected in Holdco’s pro
forma five-year financial forecast and are expected to benefit customers and shareholders.!
The investment community relies on Holdco’s pro forma financial forecasts. The market will
react negatively if the Applicants fail to meet their financial forecasts. Therefore, the Applicants
face market pressure to recognize the savings associated with accelerated retirements that are
baked into their pro forma forecasts.

55.  In addition to the market’s expectations, Applicants also face pressure from their
own shareholders. Under the Settlement Agreement, the ratepayers are guaranteed 61% of the

67

estimated merger savings in the first five years.!®” By Staff’s calculations, the Settlement

Agreement provides $183.5 million in guaranteed ratepayer benefits in the first five years.!6®
Ratepayers are guaranteed savings regardless of whether the merger produces all of the expected
savings. The Applicants have also committed to maintaining employee compensation and
benefit levels for two years'®® and to no involuntary severances as a result of the merger,!”
which prevents the Applicants from looking to reduced labor costs for savings. To recognize
meaningful benefits for their shareholders, the Applicants are dependent on realizing savings

from accelerated plant retirement. If the Applicants do not produce savings through accelerated

plant retirements, they will likely disappoint their investors. Therefore, while the Settlement

163 Tves Direct, p. 22.
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Agreement does not mandate the accelerated retirements, the Applicants have little choice but to
honor their commitments to accelerate the retirements.

56.  The evidence is uncontroverted that the Applicants intend to accelerate the
retirements of fossil-fuel generation plants, which should result in lower emissions. Therefore,
merger standard (b) is satisfied. While the Sierra Club would prefer even more environmental
benefits from the merger, the merger standard does not require a certain level of environmental
benefit. In fact, the Commission recently approved the acquisition of Empire District Electric
Company upon a showing the “transaction will not negatively impact the environment.”!’!
Accordingly, the Commission finds the Settlement Agreement satisfies merger standard (b).

MERGER STANDARD (c)

57.  Merger standard (c) addresses whether the proposed transaction will provide a
benefit to the state and local economies and the likelihood that the transaction will lead to labor
dislocations and harm local communities.

58.  The Applicants estimate the local economy will experience approximately $331
million in net benefits associated from the merger over the next twelve years.!”> While Dr. Glass
cannot segregate the impact on the Kansas economy from impact on the Missouri economy, he
agrees with the Applicants’ analysis that the merger provides net economic benefits to Kansas.!"3
Similarly, CURB believes the Settlement Agreement will lower utility rates, and likely attract
new businesses and positively impact local economies.!’*

59. Of the parties opposing the Settlement Agreement, only KIC analyzes merger

standard (c). KIC posits, since the Settlement does not contain a plan that materially addresses

171 See Order Granting Joint Motion to Approve the Unanimous Settlement Agreement and Approval of the Joint
Application, Docket No. 16-EPDE-410-ACQ, Dec. 22,2016,  40.

172 Applicants’ Initial Brief, p. 52.
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escalating and regionally uncompetitive retail rates, the merger will not provide an overall
benefit to state and local economies.”> KIC fails to acknowledge evidence that the Settlement

76

Agreement provides $183.5 million in guaranteed ratepayer benefits in the first five years,'’% and

that 61% of all estimated merger savings in the first five years are expected to flow to
ratepayers.'”’

60.  KIC also ignores evidence that the Applicants will reduce their capital spending
by a billion dollars over the next five years as a result of the merger.!’”® Greenwood summarized
the impact of the merger by explaining, “[w]ithout this merger, we get zero merger savings.
With this merger, we get $555 million during the first five years. And we can spend a billion
dollars less of capital during that time.”!” Referring to the billion dollar reduction in capital
spending, Greenwood testified, “[t]hose are savings that show up in lower customer bills.”!8°
The billion dollars savéd in capital expense over five years will be available for ratepayers to
spend elsewhere, which should create an economic stimulus.

61.  KIC asserts rates remain too high following the merger. Merger standard (c) asks
whether the proposed transaction will be beneficial on an overall basis to state and local
economies, not whether it is an economic cure all. If the Commission were to adopt KIC’s
approach, it would be nearly impossible to approve any merger. Merger standard (c) simply
requires a merger provides an economic benefit. As Greenwood admits,

no one said that this merger is going to reduce total rates for customers,
right? It’s the single biggest thing that we can do. You know, I’ve been

with Westar for a quarter century ... when we find something that saves 2
or 3 million dollars a year and we can repeat that every year, we get pretty
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excited, so you can imagine the excitement on something that reduces
rates 160 million dollars each and every year after a ramp-up period. '8!

Customers will experience rate relief, meaning their bills will be lower if the merger occurs.
Whether that relates in an actual reduction in rates remains to be seen. However, KIC reads
merger standard (c) to require an actual rate reduction. It does not. The evidence is
overwhelming that merger savings will be shared with customers. The first prong of merger
standard (c) is met.

62.  Another aspect of merger standard (c) examines the likelihood the transaction will
lead to labor dislocations and harm local communities. In Condition 1 of the Settlement
Agreement, Applicants commit to maintaining their current headquarters in downtown Topeka,
Kansas, staffed with at least 500 employees through 2023, and maintaining Kansas headquarters
in Topeka for an additional five years, with Holdco staffing levels reflecting more employees in
Kansas than in Missouri.!®? In Condition 3, Applicants commit to continuing charitable giving
and community involvement in its Kansas service territory at an equal or greater level to their
2015 giving levels for a minimum of five years after the merger closes.!®* In Conditions 6 and 7,
Applicants commit to maintain substantially comparable compensation levels and benefits for all
employees for at least two years and avoid any involuntary severances as a result of the
merger.'® No parties contest the validity of those commitments. IBEW#304, #412, #1464 and

#1613 support the Settlement Agreement.!?’

8174, p. 384.
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63. Based on Conditions 1, 3, 6, and 7, the Commission finds the Settlement
Agreement satisfies the second prong of merger standard (¢). The proposed merger meets both
prongs of merger standard (c).

MERGER STANDARD (d)

64.  Merger standard (d) considers whether the proposed transaction will preserve the
Commission’s jurisdiction and capacity to effectively regulate and audit public utility operations
in the state. Applicants identify several provisions of the Settlement Agreement that they claim
enhance the Commission’s ability to regulate them, notably: (1) the ERSP mechanism, which
incentivizes the Applicants to achieve merger savings; (2) the capital plan reports to monitor the
utilities’ capital plans; (3) the quality of service standards and associated penalty provisions; and
(4) the financing, ratemaking, accounting, and related conditions.!® The inclusion of the ERSP
mechanism alleviates Staff’s concems that the proposed transaction could diminish the
Commission’s ability to effectively regulate the Applicants.'®”

65. KEPCo’s position is that the merger should not be allowed to proceed absent a
clearly articulated Integrated Resource Plan (IRP) process in Kansas.!®® The IRP process
envisioned by KEPCo would provide the Commission with Kansas-specific information.!®’
KEPCo suggests the Kansas-specific IRP need not be completed before the merger closes,
therefore, it argues requiring a Kansas-sp;:ciﬁc IRP will not be an impediment to the merger
closing.!?

66.  While the ERSP mechanism is fhcluded in the Settlement Agreement as

Condition 26, the Commission is concermned that the Capital Resource Plan provided for in
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paragraph 50(iv) of the Settlement Agreement does not reference an IRP.!°! In conversations
with the Applicants, Staff and CURB expressed their desire to include an IRP process in the
Capital Resource Plan.!? Staff’s expectation is that an IRP process will be discussed in the
compliance docket agreed to in Condition 40 of the Settlement Agreement.!*> At the evidentiary
hearing, Bassham committed to complete an IRP and share it with the Commission.'**

67. The Commission agrees with Staff, CURB, and KEPCo that an IRP process needs
to be included in the Capital Resource Plan. Therefore, the Commission mandates that the
Signatories develop a reporting format and submit it for Commission approval within three
months of the close of the transaction. If the Signatories are unable to meet that deadline, or if
the Commission rejects the proposed reporting format, the Commission may establish a formal
procedural schedule to develop the IRP process. Moreover, the IRP process will remain in effect
until such time as the Commission authorizes its elimination.

68.  KIC acknowledges the proposed transaction does not alter the Commission’s
statutory authority, but claims it could potentially hamper effective regulation in the future.!®
To avoid hampering the Commission’s ability to effectively regulate the Applicants, KIC urges
the Commission to commit to addressing rate escalation.'®® Within the purview of this Docket,
KIC fails to create a nexus between the Commission’s ability to effectively regulate the

Applicants and the need to address rate escalation. The Commission understands KIC’s desire to

reduce rates, but fails to see how a commitment to contain rates is within the scope of merger
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standard (d) or this merger generally. The 2018 KCP&L and Westar rate cases are the
appropriate forums to seek to limit rate escalation.

69.  KIC also erroneously argues the Commission’s hands are tied by the provisions of
the Settlement Agreement that recommends a 9.3% ROE in the 2018 KCP&L and Westar rate
cases.!”” The Commission is not bound by any agreement among the Signatories regarding the
ROE in either of these rate cases. The recommended ROE is merely a promise by the
Signatories to recommend a 9.3% ROE to the Commission, akin to a prosecutor recommending a
reduced sentence for a cooperating witness to a judge. In the latter instance, a judge has no
obligation to accept the plea agreement. Similarly, by accepting the terms of the Settlement
Agreement, the Commission is under no obligation to utilize any specific ROE in a future rate
case.

70.  The Commission notes KIC!®® and its members'® have already been granted
intervention in Westar’s pending rate case, 18-WSEE-328-RTS, where they will have a full
opportunity to present evidence that a 9.3% ROE is excessive or that another ROE is more
appropriate. Other parties may do the same.

71.  Conditioned on the Commission’s mandate that the Signatories develop a
reporting format and submit it for Commission approval within three months of the close of the

transaction, the Commission finds the Settlement Agreement satisfies merger standard (d).
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MERGER STANDARD (e)

72.  Merger standard (e) addresses the effect of the transaction on affected public
utility shareholders. It is uncontested that at special shareholder meetings held on November 21,
2017, over 90% of the votes cast by Great Plains shareholders and a similar percentage of the
votes cast by Westar shareholders supported the transaction.?® As of November 21, 2017, the
majority of both companies’ common stock was held by sophisticated, institutional investors.
The Commission is reluctant to second guess the overwhelming majority of both Great Plains
and Westar shareholders. Therefore, the Commission finds the Settlement Agreement satisfies
merger standard (e).

MERGER STANDARDS (f) and (g)

73.  Since merger standard (f), which asks whether the transaction maximizes the use
of Kansas’ energy resources, and merger standard (g), which asks whether the transaction will
reduce the possibility of economic waste, have substantial overlap, the Commission addresses
them together.

74.  The Sierra Club contends that without a proper IRP, it is unclear how Holdco
would maximize Kansas’s energy resources or reduce the possibility of economic waste.?!
Since Applicants may not complete a comprehensive IRP in Missouri until 2021, the Sierra Club
believes it is imperative for the Commission to institute an IRP process in Kansas.?®? The

Commission’s adoption of an IRP process in its evaluation of merger standard (d), should

address the Sierra Club’s concems.

200 Tr., p. 331, see also KEPCo Exhibit 9 (SEC Form, Schedule 14A), p. 8.
201 Sjerra Club’s Post-Hearing Brief (Sierra Club Brief), Apr. 20, 2018, p. 8.
22 g b 11.
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75.  KIC reiterates its concern that regionally-uncompetitive rates greatly increase the
possibility that Kansas’s energy resources will not be fully utilized.?®* Specifically, KIC blames
the loss of wholesale load on Westar’s escalating cost of service.?** The actual causes of the loss
of wholesale load, whether attributable either to Westar’s cost of service or to energy efficiency
reducing demand, is immaterial. The relevant inquiry is whether the merger will maximize the
use of Kansas energy resources. The Applicants argue the proposed merger represents the best
opportunity to maximize Kansas resources.?> The Applicants argue Holdco will be financially
stronger than Great Plains or Westar individually, and will be better positioned to take advantage
of Kansas energy resources, chiefly wind energy resources, post-merger.2% In evaluating merger
standard (a)(i), the Commission has already concluded the merged entity will be financially
stronger than the standalone companies. It follows that Holdco will be better able to take
advantage of wind energy through greater investment in Kansas wind resources. KIC has
produced no evidence to the contrary. Based on the Applicants’ promise that it will use wind
energy and other modern and efficient resources to replace the megawatts lost by the accelerated
retirements of fossil-fuel generation plants, the Commission believes the merger will maximize
the use of Kansas energy resources. The implementation of the IRP process should also ensure
the merger maximizes the use of Kansas energy resources. The Commission finds the proposed
transaction satisfies merger standard (f).

76.  KIC also argues the merger will not reduce the possibility of economic waste

because uncompetitive retail rates prevent new businesses from relocating to Kansas and existing

203 KIC Brief, q 90.

204 Id

205 Applicants’ Reply Brief, p. 35.
206 Tyes Direct, p. 34.
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businesses to expand their Kansas presence.?’’ KIC produced no evidence that retail rates are
preventing new businesses from moving to Kansas or preventing existing businesses to expand
their Kansas presence. As discussed in the evaluation of merger standard (c), the evidence
suggests the Applicants will reduce their capital spending by a billion dollars over the next five
years as a result of the merger,2% and that “[t]hose are savings that show up in lower customer
bills.”?®® The Commission concludes that the billion dollars saved in capital expense over five
years could create an economic stimulus. In addition, the ERSP mechanism may return even
greater bill credits to retail customers, while at the same time giving the Applicants a powerful
incentive to operate efficiently and reduce economic waste.2!® The Commission agrees that the
reduced capital spending resulting from the merger and the ERSP mechanism strongly support a
finding that this merger will reduce the possibility of economic waste. Accordingly, the
Commission concludes the Settlement Agreement satisfies merger standard (g).

MERGER STANDARD (h)

77.  The final merger standard, (h), asks what impact, if any, the transaction has on the
public safety. No party to these proceedings contests that the merger complies with this
standard.2!!  Conditions 36-39 and 40b of the Settlement Agreement address reliability
performance and reporting requirements.?!2
78.  Inaddition to adopting minimum reliability performance metrics and penalties fo;

failure to perform, the Settlement Agreement adopts Staff’s recommendation to require any

penalties for failure to perform to be used to improve quality of service and not be recoverable

207 KIC Brief, § 92.

208 Tr., p. 348.

209 14, p. 348.

210 See Applicants’ Initial Brief, p. 67.

21t See id., p. 68; KIC Brief, § 93.

212 Testimony in Support of Non-Unanimous Settlement Agreement Prepared by Leo M. Haynos, Mar. 12, p. 3.
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from customers in the cost of service.?’* Condition 36 requires an annual report of post-merger
reliability metrics, by comparing those metrics to the average of the previous five years and
mandatory annual reporting on the post-merger operating areas activities in IT consolidation,
vegetation management, post-storm after action reviews, and results of transmission system
patrols.?!* The uncontroverted evidence is Conditions 37-40b of the Settlement Agreement are
expected to result in improved system reliability;?!® therefore, the Commission finds the
Settlement Agreement satisfies merger standard (h).

79.  While not required to meet each and every merger standard to be approved, the
proposed transaction does satisfy each of the Commission’s applicable merger standards.
Accordingly, the Commission finds the merger as conditioned in the Settlement Agreement is in
the public interest.

Applying the Five-Factor Test

80. On March 7, 2018, the Applicants, Staff, CURB, Sunflower, Mid-Kansas, KPP,
Midwest, and Brightergy filed a Joint Motion for Approval of Non-Unanimous Settlement
Agreement. On March 9, 2018, the Unions filed their motion in support of the Non-Unanimous
Settlement Agreement.?!® In addition, both KMEA and the City of Independence, Missouri have
stated they have no opposition to the Settlement Agreement and support approval of the

proposed transaction.?!”? KEPCo, KIC, BPU, and the Sierra Club oppose the merger. The

B 1d,

214 Id.

251d,p. 8.

216 International Brotherhood of Electrical Workers, Local No. 304, 412, 1464 and 1613 Motion Supporting
Approval of Non-Unanimous Settlement Agreement, Mar. 9, 2018, Y 4.

217 Statement of Kansas Municipal Energy Agency,  3; Statement of the City of Independence, MO, { 3.
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CEP incorporates the arguments and authorities relied on by the Sierra Club in its Post-Hearing
Brief?!8

81.  The law generally favors compromise and settlement of disputes between parties
when they enter into an agreement knowingly and in good faith.2®* When approving a settlement,
the Commission must make an independent finding as to whether the settlement is supported by
substantial competent evidence in the record as a whole, will establish just and reasonable rates,
and is in the public interest. Since the settlement is non-unanimous, the Commission will apply
the five-factor test to determine the reasonableness of proposed settlement agreement. These
factors are:

a. Whether each party had an opportunity to be heard on reasons for
opposing the settlement;

b. Whether the settlement is supported by substantial competent evidence in
the record as a whole;

c. Whether the settlement conforms to applicable law;
d. Whether the settlement will result in just and reasonable rates;

e. Whether the results of the settlement are in the public interest.?2

The five-factor test was first announced and utilized by the Commission in the context of a rate
case in 2008.22! In announcing the five-factor test, the Commission explained that the factors
“are derived from principles of utility regulation, administrative law, and case law... [and]

simply represent a more orderly manner for the Commission to address a non-unanimous black-

218 Intervenor Climate & Energy Project's (CEP) Notice of Incorporation by Reference of Sierra Club's Post-Hearing
Brief, Apr. 20, 2018.

H9rantz v. Univ. of Kansas, 271 Kan. 234, 241-42 (2001).

220See Order Approving Contested Settlement Agreement, Docket No, 08-ATMG-280-RTS (08-280 Order), May 12,
2008, 1§ 9-10.

221 See id., § 11.
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box settlement.”?? Since the five-factor test was designed to address a black-box settlement,
rather than a settlement conceming a merger of equals, where all of the conditions are explicitly
spelled out, not all of the five factors are applicable in this case.

Evaluation of the Settlement Agreement

1. Each party had an opportunity to be heard on its reasons for opposing the
Settlement

82.  The parties opposing the Settlement were given the opportunity to be heard. On
March 12, 2018, KEPCo, KIC, and BPU all filed separate objections to the Non-Unanimous
Settlement Agreement.??> KEPCo, KIC, BPU all appeared at the evidentiary hearing, with
KEPCo and KIC presenting their own witnesses and testimony opposing the merger, and
KEPCo, KIC, and BPU all cross-examining the Signatories to the Settlement Agreement.
Following the evidentiary hearing, KEPCo, KIC, BPU, and the Sierra Club all filed post-hearing
briefs, which provided them another opportunity to express their reasons to oppose the Non-
Unanimous Settlement.??* Therefore, the opponents of the Non-Unanimous Settlement have had
numerous opportunities to be heard.

83.  While KEPCo claims it was not notified of any settlement meetings scheduled
after the initial settlement conference,??> participating in the settlement conferences is not the
relevant standard. Instead, the concern is whether an opponent to the settlement has an
opportunity to be heard by the Commission. Here, the record is replete with filings and
testimony by KEPCo detailing its objections to the Settlement Agreement. The Commission also

notes that KEPCo’s claim that it was not notified of subsequent settlement discussion is disputed

m
223 Objection to the Non-Unanimous Settlement Agreement and the Motion to Approve the Same by Kansas Electric
Power Cooperative, Inc.; Testimony in Opposition to Non-Unanimous Settlement Agreement of Michael P. Gorman
on Behalf of Kansas Industrial Consumers Group, Inc.; Kansas City, Kansas Board of Public Utilities’ Objection to
Non-Unanimous Settlement Agreement and Motion to Approve Non- Unanimous Settlement Agreement.

224 KEPCo Brief; KIC Brief; BPU Brief; Sierra Club Brief.

225 KEPCo Brief; KIC Brief, p. 89.
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by the Signatories to the Settlement Agreement.??® Therefore, KEPCo has no basis to claim that
it was denied an opportunity to express the reasoning behind its opposition to the Settlement
Agreement. The Commission finds all parties were given sufficient opportunity to be heard on

any reasons they may have had for opposing the Settlement.

2. The Settlement is supported by substantial competent evidence in the record
as a whole
84.  All items agreed to and included within the Settlement Agreement are supported

by substantial competent evidence in the record as a whole. Specifically, testimony in support of
the Settlement was filed by Greg Greenwood and Darrin Ives on behalf of Applicants; Jeff
McClanahan, Justin Grady, Leo Haynos, and Robert Glass, Ph.D. on behalf of Staff; and by
Andrea Crane on behalf of CURB.

85.  The record is voluminous, consisting of hundreds of documents, a four-day
evidentiary hearing, testimony from seventeen witnesses, and hundreds of pages of post-hearing
briefing. The overwhelming majority of competent evidence favors approving the Settlement
Agreement. Based on its thorough review of the record, the Commission finds there is
substantial competent evidence that the Settlement Agreement satisfies the Commission’s merger
standards and is in the public interest. Therefore, the Commission concludes there is substantial

competent evidence in the record as a whole to approve the Settlement Agreement.

3. The Settlement conforms to applicable law
86.  “An Order is ‘lawful’ if it is within the statutory authority of the commission, and
if the prescribed statutory and procedural rules are followed in making the Order.”??” The

Commission has jurisdiction to supervise electric public utilities, including issuing decisions on

226 See Applicants’ Reply Brief, pp. 69-70; McClanahan Testimony in Support, pp. 10-11.
227 Central Kansas Power Co. v. Kansas Corp. Comm’n, 221 Kan. 505, 511 (1977).
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merger applications.?® Thus, the subject matter of the Settlement Agreement is within the
Commission’s authority. Additionally, the Signatories to the Settlement Agreement agree that
applicable statutory and procedural rules have been followed. The Settlement is the result of
negotiations among the parties to this proceeding. Therefore, Commission approval of the
Settlement Agreement complies with applicable law.

87.  KIC argues the Settlement Agreement is unlawful because there was improper
notice of the ERSP mechanism??®® or the agreement to recommend a 9.3% ROE in the 2018
KCP&L and Westar rate cases.”?’ The Commission finds the notice was appropriate. Neither
the ERSP mechanism nor the agreement to recommend an ROE constitute ratemaking.

88. There is no tariff associated with the ERSP mechanism. Absent a tariff, rates
cannot be changed. The ERSP does not make any changes to the rates currently on file with the
Commission, it simply determines credits that would be due to ratepayers in the event the
utilities exceed their authorized ROEs.?*! Without an ERSP, customers would not be able to
share in any savings until the five-year rate moratorium concludes.?*

89.  As acknowledged by KIC, in Paragraph 32 of the Settlement Agreement, “the
Signatories agree to make certain recommendations ... including “an agreement to recommend a
9.3% retum on equity in both rate cases.”?3 (emphasis added) The plain language of the
Settlement Agreement demonstrates the Signatories are merely making a non-binding
recommendation to the Commission. The Commission is not a signatory, and is not bound to

accept the Signatories’ recommended ROE. KIC has already been granted full intervention in

228 See K.S.A. 66-101; K.S.A. 66-131(c).
29 KIC Brief, ] 107.

B0 1d., 108.

21 Applicants’ Initial Brief, p. 88.

2214,

233 KIC Brief, 7 108.
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Westar’s pending rate case, where it will have the opportunity to contest the recommended ROE.
Furthermore, the ROE is not a rate; it is just a single component of the revenue requirement.
Therefore, the Commission finds the Settlement Agreement does not establish any rates and
denies KIC’s argument that notice was defective,

90. Kansas law favors and encourages settlements.”?* By stating, “no settlement
proposal, unanimous or contested; black-box or transparent, relieves the three-member
Commission of its responsibility to make an independent judgment as to whether the settlement
constitutes a reasonable remedy or resolution of the issues”,?** the Commission acknowledges the
settlement standards set forth in Farmland?® and CURB*? regarding non-unanimous settlements
apply equally to all settlement agreements before it for consideration. The Settlement
Agreement meets this legal standard.

4. The Settlement results in just and reasonable rates

91.  As discussed in Paragraphs 87 and 88, the Settlement does not set any rates.?® It
imposes a five-year rate moratorium?® and provides some upfront bill credits to retail electric
customers,?*® followed by annual credits from 2019-2022,2*! but does not set any rates.
Therefore, this factor of the test is inapplicable.

92.  The parties represent a variety of interests, including investors, large commercial
customers, small commercial customers, residential customers and the public generally. The

terms of the Settlement Agreement are fair and reasonable, and were fully and fairly negotiated

4Bright v. LSI Corp., 254 Kan. 853, 858 (1994).

55 See 08-280 Order, § 11.

BSEarmland Indus. v. Kansas Corp. Comm’n, 24 Kan. App. 2d 172, 186-88 (1997).
B1Citizens’ Util. v. Kansas Corp. Comm’n, 28 Kan. App. 2d 313, 316-17 (2000).
238 Non-Unanimous Settlement Agreement.

29 14,4 32.

20 17 €31,

#d, 933.
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by the parties in conjunction with the acknowledgement that it is unlikely the Commission would
accept wholesale any party’s prefiled position.

5. The results of the Settlement are in the public interest

93.  The Commission’s merger standards are designed to evaluate whether the merger
will promote the public interest. In its review of the merger standards, the Commission found
the merger, as modified by the Settlement Agreement is in the public interest. Therefore, it is not
necessary to repeat the Commission’s analysis. Instead, the Commission notes that each party
has a duty to protect the interests it represents. The Applicants have a duty to both their
customers and shareholders. CURB represents the interests of residential and small commercial
customers. The Unions represent their members. Staff represents the public interest generally,
placing Staff in the unique position of being required to weigh and balance the interests of the
Applicants, all classes of the Applicants’ customers, and any other interests impacted by the
Commission’s Order that may not be party to the proceeding. The Commission finds the
Settlement Agreement represents an equitable balancing of the interests of all parties. Therefore,
in addition to its findings that the merger itself promotes the public interest, the Commission
finds the Settlement Agreement is in the public interest.

94.  The Commission approves the Non-Unanimous Settlement Agreement and
approves the merger of equals between Great Plains Energy and Westar as conditioned by the
Settlement Agreement and the understanding that the Signatories will develop a reporting format
for an IRP process to be submitted for Commission approval within three months of the close of

the transaction.
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THEREFORE, THE COMMISSION ORDERS:

A. The Commission approves the Non-unanimous Settlement Agreement in its
entirety. The terms of the attached Settlement Agreement, including its errata, are incorporated
into this Order.

B. The Signatories are directed to develop a reporting format for an IRP process and
submit it for Commission approval within three months of the close of the transaction.

C. Any party may file and serve a petition for reconsideration pursuant to the
requirements and time limits established by K.S.A. 77-529(a)(1).24?

D. The Commission retains jurisdiction over the subject matter and parties for the
purpose of entering such further orders as it deems necessary.

BY THE COMMISSION IT IS SO ORDERED.

Albrecht, Chair; Emler, Commissioner; Keen, Commissioner

Dated: ,21/ Jf{tb(»\} 20/?

Hon M. Rt
16/mn M. Retz )

Secretary to the Commission

BGF

22K S A. 66-118b; K.S.A. 77-503(c); K.S.A. 77-531(b).
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BEFORE THE STATE CORPORATION COMMISSION
OF THE STATE OF KANSAS

In the Matter of the Application of Great Plains Energy )
Incorporated, Kansas City Power & Light Company )
and Westar Energy, Inc. for approval of the Merger of ) Docket No. 18-KCPE-095-MER
Westar Energy, Inc. and Great Plains Energy )
Incorporated. )

NON-UNANIMOUS SETTLEMENT AGREEMENT

Pursuant to K.A.R. 82-230a(a)(l), Westar Energy, Inc. and Kansas Gas and Electric
Company (referred to herein as “Westar”), Great Plains Energy Incorporated (“Great Plains
Energy” or “GPE”), Kansas City Power & Light Company (“KCP&L”) (GPE, KCP&L and
Westar are collectively referred to herein as “Applicants”), the Staff of the State Corporation
Commission of the State of Kansas (“Staff” and “Commission” respectively), the Citizens’ Utility
Ratepayer Board (“CURB”), Sunflower Electric Power Corporation (“Sunflower”), Mid-Kansas
Electric Company, Inc. (“Mid-Kansas”), Kansas Power Pool (“KPP”), Midwest energy, Inc.
(“Midwest”), and Brightergy, LLC (“Brightergy”) by and through their undersigned counsel, enter
into this Settlement Agreement (“Settlement Agreement”) as a comprehensive settlement of all
issues relevant to this proceeding involving the merger of Westar and GPE (“Merger”). (Applicants,
Staff, and the above-named intervenors are collectively referred to herein as the “Signatories™ or,
individually, as a “Signatory”). Wal-mart Stores, Inc. (“Walmart”) has indicated it does not

oppose the terms of this Settlement Agreement.

The Signatories hereto agree as follows:

I DESCRIPTION OF PROCEEDINGS

1. Westar is the largest Kansas jurisdictional electric utility. Westar is a Kansas
corporation, with its principal office and place of business at 818 South Kansas Avenue, Topeka,

Kansas 66612. Westar holds a certificate of public convenience and necessity issued by the

1
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Commission allowing it to operate as an electric public utility in Kansas. Westar generates,
transports, distributes and sells electric service to the public in Kansas and is subject to the
jurisdiction, supervision and control of the Commission under Chapter 66 of the Kansas Statutes
Annotated.

2. Great Plains Energy, through its operating subsidiary KCP&L, owns the second
largest Kansas jurisdictional electric utility. Great Plains Energy, with its principal office and place
of business at 1200 Main Street? Kansas City, Missouri 64105, is a Missouri corporation authorized
to do business in Kansas; GPE is the holding company for KCP&L (a single legal entity with
operations in both Kansas and Missouri), and for KCP&L Greater Missouri Operations Company
(“GMO”) (a single legal entity with operations in Missouri only). GPE was established on October
1, 2001,! and its stock is traded on the NYSE as “GXP.” GPE is a public utility holding company
under the Public Utility Holding Company Act of 2005, which was enacted as part of the Energy
Policy Act of 2005.

3. KCP&L is a corporation duly organized and existing under the laws of the State of
Missouri, and its principal office and place of business is located at 1200 Main Street, Kansas City,
Missouri 64105. KCP&L is authorized to do business in the State of Kansas and holds a certificate
of public convenience and necessity issued by the Commission allowing it to operate as an electric
public utility in Kansas. KCP&L generates, transports, distributes and sells electric service to the
public in Kansas and Missouri, and is a public utility subject to the jurisdiction, supervision and
control of the Commission under Chapter 66 of the Kansas Statutes Annotated.

4. Westar and KCP&L are joint owners, with another party, of the Wolf Creek Nuclear

Generating Station, an 1,170 megawatt (“MW”) nuclear power plant, which is operated by the Wolf

! The Commission approved the reorganization of KCP&L into a registered holding company structure in Docket No.
01-KCPE-708-MIS (“01-708 Docket”), Order issued August 7, 2001, as amended by Order dated August 21, 2001.

2

ATTACHMENT A
Page 2 of 75



Creek Nuclear Operating Company (“WCNOC”).2 KCP&L and Westar are also joint owners of
the La Cygne Generating Station, a two-unit 1,400 MW coal-fired power plant.> GMO and Westar
are also joint owners of the Jeffrey Energy Center, a three-unit 2,150 MW coal-fired power plant.*

5. The Merger will result in a legal structure identical to the structure that exists at GPE
today, but with the addition of Westar as an additional subsidiary utility operating company of a
newly formed holding company.® Ultimately, the Merger results in the formation of a new publicly
traded holding company, Holdco (also sometimes referred to as “the combined Company”), of
which Westar and KCP&L will be direct wholly-owned subsidiaries. Holdco will be the 100%
owner of Westar, KCP&L and GMO. Pursuant to K.S.A. 66-101b, 66-101d, and 66-136, the
Application requested Commission approval for GPE to restructure and reorganize itself as the
combined Company. In accordance with the terms of the Amended Unanimous Settlement
Agreement (“SA”) in Docket No. 01-KCPE-708-MIS (“01-708 Docket”) and the Commission’s
Order in the 01-708 Docket, all rights and obligations of GPE thereunder will automatically become
the rights and obligations of Holdco.

6. On August 25,2017, Applicants filed an Application and Direct Testimony with
the Commission pursuant to K.S.A. 66-101, et seq., 66-104, 66-117, 66-131, 66-136 and other
applicable statutes, and pursuant to the terms of the SA in the 01-708 Docket, and any other
potentially applicable orders issued by the Commission, requesting an order from the Commission
approving the merger of Westar and GPE. The Merger reached between GPE and Westar is a stock-
for-stock merger of equals, negotiated with the intent and result that neither company would be

paying or receiving a premium with respect to the other company, there would be no transaction debt

2 WCNOC is 47% owned by KCP&L, 47% owned by Kansas Gas & Electric Company, and 6% owned by Kansas
Electric Power Cooperative, Inc.
3 KCP&L owns 50% and is the managing partner of the La Cygne Generating Station.
4 Westar owns 92% and is the managing partner of the Jeffrey Energy Center.
3 Kansas Gas and Electric Company will continue to be a wholly-owned subsidiary of Westar Energy, Inc. after the
Merger.
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and no exchange of cash. Westar and GPE will merge to form a new holding company, which will
operate regulated electric utilities in Kansas and Missouri and will have a combined equity value of
approximately $14 billion. Shareholders of both Westar and GPE will exchange their respective
shares for shares in the new holding company, which will have a new, yet to be determined, name.

7. Between August 28, 2017 and the date this Settlement Agreement was filed with the
Commission, the following parties filed for, and were granted, intervention in this proceeding:
CURB, Kansas Industrial Consumers Group, Inc. (“KIC”)®, Kansas Electric Power Cooperative, Inc.
(“KEPCo”), IBEW, Local Unions No. 304, 412, 1464, and 1613 (“Unions”), Kansas City, Kansas
Board of Public Utilities (“BPU”), Walmart, KPP, Midwest, Kansas Municipal Energy Agency
“(KMEA”), Kansas Municipal Utilities (“KMU”), City of Independence, Missouri
(“Independence”), Sunflower, Mid-Kansas, Sierra Club, Climate Energy Project (“CEP”), and
Brightergy.

8. On November 21, 2017, the Commission issued a procedural order in this
proceeding. Pursuant to said Order, Staff, CURB and all other intervenors were ordered to file
direct testimony on January 29, 2018, and cross-answering testimony on February 5, 2018.
Applicants were ordered to file rebuttal testimony on February 19, 2018. An evidentiary hearing
was scheduled for March 19-27, 2018.

9. The Signatories are convinced that combining these two companies under the proper
terms will be beneficial to stabilizing electric prices in Kansas after experiencing significant price
increases in Kansas, similar to those experienced across the country, over the last decade. Many
surrounding states have already taken this step and experienced cost benefits for their states as a

result. To this end, Applicants and Staff have decided to conduct a review (either jointly or

6In this proceeding, KIC’s participating members are Occidental Chemical Corporation, Spirit AeroSystems, Inc., CCPS
Transportation, LLC, The Goodyear Tire & Rubber Company, Coffeyville Resources Refining & Marketing, LLC,
Cargill, Incorporated, HollyFrontier El Dorado Refining L%C and Learjet Inc.
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individually) to identify the major differences between surrounding states’ rates and the Applicants’
rates in order to better understand and document the major contributors to any differences. The
Signatories met to discuss resolution of this matter on a number of occasions. As a result, the
Signatories have now reached agreement on all issues raised in this proceeding. Such Settlement
Agreement is set forth below, which the Signatories recommend to the Commission for approval.

10. Signatories have agreed, that in accordance with the merger standards articulated by
the Commission in Docket Nos. 172,745-U and 174,155-U, as modified in Docket No. 97-WSRE-
676-MER, which were reaffirmed by the Commission in its more recent Order on Merger Standards
(“Merger Standards”),” and subject to the terms and conditions contained in this Settlement
Agreement, the Application filed in this proceeding is in the public interest and should be approved
and the authority requested therein should be granted by the Commission. The terms and conditions
on approval of the Application are as set out in Section II of this Settlement Agreement.

II. TERMS OF THE SETTLEMENT

11.  Subject to the conditions and reservations set forth herein, the Signatories to this
Settlement Agreement have evaluated the proposed Merger under the Commission’s Merger
Standards, and agree that, in accordance with those standards, adoption of this Settlement
Agreement is in the public interest.

12.  The Signatories to this Settlement Agreement recommend to the Commission
approval of this Settlement Agreement; approval of the Merger more fully described in the

Application in this case; and that the following conditions be ordered as part of that approval.

7 See, Docket No. 16-KCPE-593-ACQ, Order issued Aug.59, 2016.
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A. CONDITIONS ON APPROVAL OF THE APPLICATION OF MERGER

13.  Applicants agree to the Merger Commitments and Conditions included with this
settlement agreement as Attachment 1, as more specifically addressed below. In case of conflict,
terms set forth in Attachment 1 prevail.

0 General Conditions

14.  Holdco will have operating headquarters in Topeka, Kansas, and Kansas City,
Missouri. Holdco’s corporate headquarters will remain at GPE’s current headquarters building in
Kansas City, Missouri. Westar’s current headquarters at 800-818 Kansas Avenue in Topeka will be
Holdco’s Kansas headquarters and Applicants commit that staffing levels there will be maintained
at no less than 500 employees for at least five years following the closing of the Merger. Thereafter,
Holdco will maintain a Kansas headquarters somewhere in Topeka, Kansas (if not at 800-818 South
Kansas Avenue) for a period of at least ten (10) years after the closing of the Merger. This Kansas
operating headquarters will house all levels of technical, managerial, and executive talent and
payroll (including a regulatory affairs staff) and should be reflective of the fact that the combined
company will have more employees in Kansas than in Missouri.

15.  Upon closing of the Merger, Mark Ruelle will become the non-executive chairman
of Holdco for a period of three (3) years. Terry Bassham will serve as president and chief executive
officer.

16.  Holdco will continue charitable giving and community involvement in the Kansas
service territories of KCP&L and Westar at levels equal to or greater than KCP&L’s and Westar’s
respective 2015 levels for a minimum of five (5) years following the closing of the Merger.

17.  Holdco will maintain and promote all low-income assistance programs consistent
with those in place at all operating utility companies prior to the Merger for at least five (5) years

after closing.
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2 Employee Commitments

18.  Holdco will honor all existing collective bargaining agreements.

19.  Holdco will maintain substantially comparable compensation levels and benefits for
all employees for two years after the closing of the Merger.

20.  While Merger-related efficiencies will result in a lower employee headcount over
time for the combined organization post-closing compared to the two stand-alone organizations
prior to closing, there will be no involuntary severance as a result of the Merger. There will be no
involuntary severance as a result of closing the following generating facilities: Sibley (units 1, 2,
and 3), Montrose (units 1, 2, and 3), Lake Road (unit 4/6), Tecumseh (unit 7), Gordon Evans (units
1 and 2) and Murray Gill (units 3 and 4). Holdco will achieve headcount-related efficiencies
(including any reduction in Kansas headquarters personnel) through normal attrition and other
voluntary means over time in a generally balanced way across the states of Kansas and Missouri.

©) Organizational and Financing Conditions

21.  Upon the closing of the Merger, the size of the Holdco board of directors will be
mutually determined by GPE and Westar. In addition, as of the closing of the transaction, Holdco’s
board shall initially be composed of an equal number of directors designated by each of GPE and
Westar, who shall be predominantly from the Kansas and Missouri region and the majority of whom
shall be independent as defined by the New York Stock Exchange. Terry Bassham shall be a
member of the board as a GPE nominee and Mark Ruelle shall be the non-executive Chairman of
the board as a Westar nominee, with Mr. Ruelle serving as such for a term of three years. The initial
lead independent director of Holdco will also be designated by Westar, with reasonable consultation
with GPE. In addition to the above, as of the closing, the board of directors will initially have five
(5) standing board committees. Those committees will be composed of an equal number of directors

designated by each of GPE and Westar. The initial chairpersons for three (3) of the five (5) standing
7
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committees shall be designated by GPE and the chairpersons for two (2) of the five (5) standing
committees shall be designated by Westar.

22.  Holdco will exercise management prudence to maintain the financial integrity of
Westar and KCP&L in all respects, including matters relating to dividends, capital investments and
other financial actions in an effort to maintain investment grade credit ratings. Holdco
acknowledges that it is ultimately responsible for maintaining the financial integrity of its public
utility subsidiaries such that they are capable of meeting their statutory responsibilities to provide
sufficient and efficient service.

23. Separate capital structures: Holdco, KCP&L, and Westar shall maintain separate

capital structures to finance the activities and operations of each entity. Holdco, KCP&L and
Westar shall maintain separate debt. Holdco, as a consolidated entity, KCP&L, and Westar shall
also maintain separate preferred stock, if any. Holdco, KCP&L and Westar shall use reasonable
and prudent investment grade capital structures. KCP&L and Westar will be provided with
appropriate amounts of equity from Holdco to maintain such capital structures. Holdco shall
maintain consolidated debt (excluding short-term debt and debt due within one year) of no more
than 65 percent of total consolidated capitalization, and KCP&L’s and Westar’s debt (excluding
short-term debt and debt due within one year) shall be maintained at no more than 60 percent.
Holdco commits that Westar and KCP&L will not make any dividend payments to the parelnt
company, or other upstream cash payment, to the extent that the payment would result in an increase
in either utility’s debt level (excluding short-term debt and debt due within one year) above 60
percent of its total capitalization, unless the Commission authorizes otherwise.

24. Separate debt: Holdco, KCP&L, and Westar shall maintain separate debt so that
Westar will not be liable (directly or through guarantees, cross-defaults or other provisions) for the

debts of Holdco, KCP&L, or GMO or other subsidiaries of Holdco (excluding Westar and
8
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subsidiaries of Westar), and KCP&L, GMO and other subsidiaries of Holdco (excluding Westar
and subsidiaries of Westar) will not be liable (directly or through guarantees, cross-defaults or other
provisions) for the debts of Westar. For the avoidance of doubt, consistent with past practice,
Westar may guarantee certain obligations of its subsidiaries, and subsidiaries of Westar may
guarantee certain obligations of Westar.

Holdco, KCP&L, and Westar shall also maintain adequate capacity under revolving credit
facilities and commercial paper, if any, which capacity may be administered on a combined basis
provided that capacity maintained for KCP&L and Westar shall be exclusively dedicated to the
benefit of KCP&L and Westar, pricing is separated by entity, and that (i) Westar neither guarantees
the debt of Holdco, KCP&L, GMO or other subsidiaries of GPE (excluding Westar and subsidiaries
of Westar) nor is subject to a cross-default for such debt and (ii) Holdco, KCP&L, GMO and other
subsidiaries of GPE (excluding Westar and subsidiaries of Westar) neither guarantee the debt of
Westar nor are subject to a cross-default for such debt.

25. Asset Conveyance: Holdco, KCP&L, and Westar shall not sell, lease, rent or

otherwise convey, outside routine business practices, Westar and KCP&L assets necessary and
useful in providing electric service to the public without Commission approval.

26. Separation of assets: Holdco commits that KCP&L and Westar will not commingle

their assets with the assets of any other person or entity, except as allowed under the Commission’s
Aftiliate Transaction statutes or other Commission order.

Holdco commits that KCP&L and Westar will conduct business as separate legal entities
and shall hold all of their assets in their own legal entity name unless otherwise authorized by

Commission order.
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Holdco, KCP&L, and Westar affirm that the present legal entity structure that separates
their regulated business operations from their unregulated business operations shall be maintained
unless express Commission approval is sought to alter any such structure.

Holdco, KCP&L, and Westar further commit that proper accounting procedures will be
employed to protect against cross-subsidization of Holdco’s, KCP&L’s and Westar’s non-regulated
businesses, or Holdco’s other regulated businesses in Kansas or its regulated businesses in other
jurisdictions by Westar’s Kansas customers. KCP&L and Westar agree to file within 30 days after
issuance, the independent third-party audit of cost allocations between Holdco, Westar, GMO and
KCP&L that was agreed to be conducted in the Missouri merger proceeding.®

27. Other Separation: Westar (including subsidiaries of Westar), on the one hand, and

Holdco and KCP&L, on the other hand, shall not grant or permit to exist any encumbrance, claim,
security interest, pledge or other right in their respective stock or assets in favor of any entity or
person other than immaterial liens or encumbrances in the ordinary course of business, letters of
credit issued on behalf of third-parties in the ordinary course of business and encumbrances
resulting from regulatory requirements unless otherwise authorized by the Commission.

28. Credit Rating: Holdco, KCP&L, and Westar shall maintain separate issuer (i.e.,
Corporate Credit Ratings) and separate issue ratings for debt that is publicly placed.

29. Credit rating downgrade: 1f S&P or Moody’s downgrade the Corporate Credit Rating

or senior secured or unsecured debt issue rating of KCP&L or Westar (the “Impacted Utility”) or
Holdco to below investment grade (i.e., below BBB- or Baa3), the “Impacted Utility” or Holdco

commit to file:

8 In The Matter of the Application of Great Plains Energy Incorporated for Approval of its Merger with Westar Energy,
Inc., Case No. EM-2018-0012, Stipulation and Agreement lﬁéed January 12,2018, Condition 31.
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i. Notice with the Commission within five (5) business days of such downgrade
that includes specification of the affected credit rating(s), the pre- and post-downgrade credit
ratings of each affected credit rating, and a full explanation of why the credit rating agency or
agencies downgraded each of the affected credit ratings;

ii. A filing with the Commission within sixty (60) days which shall include the
following:

-1-  Actions the Impacted Utility and Holdco may take to raise its S&P or

Moody’s credit rating to BBB- or Baa3, respectively, including the costs and benefits

of such actions and any plan the Impacted Utility or Holdco may have to undertake

such actions. If the costs of returning Westar and/or KCP&L to investment grade are
above the benefits of such actions, Westar and/or KCP&L shall be required to show
and explain why it is not necessary, or cost-effective, to take such actions and how the
utility(s) can continue to provide efficient and sufficient service in Kansas under such
circumstances;

-2- The change on the capital costs of the Impacted Utility due to its S&P
or Moody’s credit rating being below BBB- or Baa3, respectively; and

-3- Documentation detailing how the Impacted Utility will not request from

its Kansas customers, directly or indirectly, any higher capital costs incurred due to a

downgrade of its S&P or Moody’s credit rating below BBB- or Baa3, respectively;

iii. File with the Commission, every forty-five (45) days thereafter until the
Impacted Utility has regained its S&P or Moody’s credit rating of BBB- or Baa3, respectively
or above, an updated status report with respect to the items required in subparagraph ii above.

iv. If the Commission determines that the decline of the Impacted Utility’s S&P or
Moody’s credit rating to a level below BBB- or Baa3, respectively, has caused its quality of

11
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service to decline, then the Impacted Utility shall be required to file a plan with the Commission
detailing the steps that will be taken to restore service quality levels that existed prior to the
ratings decline.
. In the event KCP&L’s or Westar’s affiliation (ownership or otherwise) with
Holdco or any of Holdco’s affiliates is a primary factor for KCP&L’s or Westar’s S&P or
Moody’s Corporate credit rating to be downgraded to below BBB- or Baa3, respectively,
KCP&L and/or Westar shall promptly undertake additional legal and structural separation from
the affiliate(s) causing the downgrade. Notwithstanding Commitment No. 10°s limitation on
payment of dividends, the Impacted Utility shall not pay a common dividend without
Commission approval or until the Impacted Utility’s S&P or Moody’s credit rating has been
restored to BBB- or Baa3, respectively.
Vi. If KCP&L’s or Westar’s respective S&P or Moody’s credit rating declines
below BBB- or Baa3, respectively, the Impacted Utility shall file with the Commission within
15 days a comprehensive risk management plan setting forth committed actions assuring the
Impacted Utility’s access to and cost of capital will not be further impaired. The plan shall
include a non-consolidation opinion if required by S&P or Moody’s in order for the Impacted
Utility to be able to restore its credit rating to investment grade.
30. Cost of capital: Holdco commits that future cost of service and rates of KCP&L and
Westar shall not be adversely impacted on an overall basis as a result of the Merger and that future
cost of service and rates will be set commensurate with financial and business risks attendant to their
individual regulated utility operations. Neither KCP&L nor Westar shall seek an increase to their
cost of capital as a result of (i.e., arising from or related to) the Merger or KCP&L’s and Westar’s

ongoing affiliation with Holdco and its affiliates after the Merger.
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The return on equity capital (“ROE”) as reflected in Westar’s and KCP&L’s rates will not
be adversely affected as a result of the Merger. Holdco agrees the ROE shall be determined in future
rate cases, consistent with applicable law, regulations and practices of the Commission.

The burden of proof that any increase to the cost of capital is not a result of the Merger
shall be borne by KCP&L or Westar. Any net increase in the cost of capital that KCP&L or Westar
seeks shall be supported by documentation that: (a) the increases are a result of factors not associated
with the Merger or the post-Merger operations of Holdco or its non-KCP&L and non-Westar
affiliates; (b) the increases are not a result of changes in business, market, economic or other
conditions caused by the Merger or the post-Merger operations of Holdco or its non-KCP&L and
non-Westar affiliates; and (c) the increases are not a result of changes in the risk profile of KCP&L
or Westar caused by the Merger or the post-Merger operations of Holdco or its non-KCP&L and
non-Westar affiliates. The provisions of this section are intended to recognize the Commission’s
authority to consider, in appropriate proceedings, whether this Merger or the post-Merger operations
of Holdco or its non-KCP&L and non-Westar affiliates have resulted in capital cost increases for
KCP&L or Westar.

Nothing in this condition shall restrict the Commission from disallowing such capital cost
increases from recovery in KCP&L or Westar’s rates.

4) Ratemaking, Accounting, and Related Conditions

31. Upfront Bill Credits: Holdco agrees that its electric utility subsidiaries will provide

Westar and KCP&L retail electric customers with one-time bill credits totaling $23,065,299 to
Westar retail electric customers and $7,514,220 to KCP&L’s Kansas retail electric customers as
soon as practicable following the closing of the Merger with the understanding that the data
necessary to effectuate the inter-class allocation of bill credit amounts will not be available until
near the end of the respective KCP&L and Westar 2018 base rate review proceedings. These
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amounts shall be allocated among the customer classes using the method recommended by Staff
witness, Bob Glass, in his direct testimony, pages 15-18. Once allocated between classes, the bill
credit shall be credited to customers on the basis of revenues for commercial, and industrial
customers and on a per customer basis for residential customers.

32. General Rate Case Moratorium:

i. The Signatories agree that, after the conclusion of KCP&L’s 2018 base rate
review, Westar and KCP&L will be subject to a 5-year base rate moratorium, subject to the
ROE condition discussed below. The moratorium for both companies shall expire five years
from the final order date of KCP&L’s 2018 base rate review. Any base rate review filing
cannot change rates until after that date, but a filing to show cause may be commenced or an
application by the companies may be filed prior to that date as long as the resulting base rate
adjustment becomes effective after the expiration of the moratorium.

In the event the ROE authorized in either KCP&L’s or Westar’s 2018 rate case is
below 9.3%, the moratorium period for that company shall be reduced to three years.

This moratorium is subject to the conditions set forth below in paragraph 32.iv.

ii. The time limitation on filing a general rate case to change base rates does not
preclude Westar or KCP&L from changing rates or tariffs to recover appropriate costs under
its Commission approved fuel clause (“RECA”), Annual Cost Adjustment (“ACA”),
Transmission Delivery Charge (“TDC”), Property Tax Surcharge (“PTS”) and Energy
Efficiency Rider (“EER”) tariffs. Subject to the provision that base rates should remain fixed
for the term of the moratorium in this Settlement Agreement, Westar and KCP&L may make
tariff filings to comply with new Commission rules or policies, including revenue neutral

changes to rate design, and Westar and KCP&L may propose methods to recover the cost of

14

ATTACHMENT A
Page 14 of 75



furishing new voluntary services such as, but not limited to, providing energy efficiency
measures to customers.

iii. Notwithstanding the above, in the event of changes in law or regulations, or
the occurrence of events outside the control of Westar or KCP&L that result in a material
adverse impact to Westar or KCP&L, Westar and KCP&L, as applicable, may file an
application with the Commission proposing methods to address the impact of the events,
including the possibility of changes in base rates. The non-Applicant Signatories shall have
the right to contest any such application, including whether the impact of the change or event
is material to the company making the claim, and whether the proposed remedy in the
application is reasonable.

Westar and KCP&L will make a mandatory base rate review filing so that the rates
become effective the day after the expiration of the moratorium period. In the event that the
moratorium period is 3 years for either company pursuant to other provisions of this
agreement, such mandatory rate review for that company shall be two years after the end of
its rate moratorium. However, Westar and KCP&L may delay their mandatory base rate
review filings with the approval of Staff.

iv. Signatories agree to recommend and support in the Applicants’ 2018 Kansas
general rate reviews of KCP&L and Westar the following:

-1- Signatories agree to recommend a 9.3% return on equity (“ROE”) to
be utilized in the 2018 rate cases, and if including a range, testimony will not
recommend greater than 20 basis points below or above the 9.3% recommended ROE.

-2- Signatories will support Westar’s second step rate increase in
February 2019 related to the cost of service impact of a wholesale contract with Mid-

Kansas recovered through the Retail Energy Cost Adjustment (“RECA”) as proposed
15

ATTACHMENT A
Page 15 of 75



in the direct testimony of Rebecca Fowler filed on February 1, 2018, in Docket No.
18-WSEE-328-RTS, Exhibit RAF-1; and the expiration of federal production tax
credits related to the Central Plains and Flat Ridge wind farms placed in to service by
Westar in late 2008/early 2009. This provision does not bind the parties to the amount
of the second stage increases recommended by Westar.

-3- Inclusion of all Merger-related savings achieved at the update date
with such update date to occur 60 days after the filing of each respective rate case.
Updates will be March 31, 2018 for Westar and expected to be June 30, 2018 for
KCP&L, assuming a general rate case filing in May 2018 for KCP&L.

If the Merger-related savings achieved at the update date for the 2018 rate
cases shows there is a shortfall from the amounts below, then an additional adjustment
will be made at the update to impute into retail rates the shortfall to achieve a total
(some such savings are/will be already reflected in the respective Applicant’s rate
review filing) of Merger-related savings benefiting Kansas retail rates as follows:

@) Westar: $22.5 million

(b) KCP&L: $ 7.5 million

-4-  No Signatory shall request or support a request for any further
imputation of benefits related to the Merger or announced power plant retirements
other than as set forth above.

-5-  Applicants agree to forego their ability to demonstrate under-earnings
at the time of the federal tax law change as an offset to benefits otherwise due to
customers from January 1, 2018 through the effective date of new retail rates as a
result of the 2018 rate cases. Such gross benefits will be distributed to customers as

determined in each respective rate case.
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33.  Annual Bill Credits for 2019-2022: Because KCP&L and Westar are permitted,

during the general rate case moratorium set forth above, to change rates or tariffs under the
Commission approved RECA, ACA, TDC, PTS and EER, the effects of regulatory lag will be
somewhat mitigated and, as a result, KCP&L and Westar have agreed to Annual Bill Credits for
2019-2022.

Applicants agree that their electric utility subsidiaries shall provide all of their Kansas retail
electric customers with annual bill credits by March 31 in each year 2019, 2020, 2021 and 2022 in
the amount of $8,649,487 for Westar retail electric customers and $2,817,832 for KCP&L’s Kansas
retail electric customers. These amounts shall be allocated among the customer classes using the
method recommended by Staff witness, Bob Glass, in his direct testimony, pages 15-18. Once
allocated between classes, the bill credit shall be credited to customers on the basis of revenues for
commercial, and industrial customers and on a per customer basis for residential customers.

34. Earnings Review and Sharing Plan (ERSP) for 2019-2022: Because KCP&L and

Westar are permitted, during the general rate case moratorium set forth above, to change rates or

tariffs under the Commission approved RECA, ACA, TDC, PTS and EER, the effects of regulatory

lag will be somewhat mitigated and, as a result, KCP&L and Westar have agreeci to an ERSP for
2019-2022.

i. No later than March 31 following the end of each calendar year 2019 - 2022,

KCP&L and Westar shall file with the Commission in a compliance docket to be established,

ERSP reports in the format of Attachment 2 (for KCP&L) and Attachment 3 (for Westar).?

-1- Staff and CURB shall be permitted to review the earnings surveillance

reports for each annual filing. No later than each May 31 of the applicable year, Staff

9 If for some reason the Commission does not open a compliance docket for the five-year period, or if there is a delay in
the granting of CURB’s intervention, Applicants will work with CURB to execute a non-disclosure agreement to allow
timely access to the ERSP reports. N
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and CURB shall file a report or testimony with the Commission indicating any areas

of disagreement with the ERSP report as filed by KCP&L and Westar, as applicable.

-2- KCP&L and Westar, as applicable, shall respond to any areas of
disagreement no later than June 30 of the applicable year.

-3- If disputed issues exist at that time, the Commission shall establish an
appropriate process for the resolution of such disputed issues by Commission order
with an intended date no later than August 31 of the applicable year.

-4-  Absent any dispute, the Commission may, at its discretion, issue an
order based on the record.

ii. For each calendar year 2019 - 2022, the KCC-jurisdictional earned ROE of
KCP&L and Westar, as reported in the ERSP reports may be subject to sharing with retail
electric customers as follows:

-1- KCP&L: KCP&L’s earned KCC-jurisdictional ROE, using the actual
percentage of equity capitalization in KCP&L’s capital structure (excluding short-
term debt and debt due within one year), not to exceed 51.0% in 2019 reporting year,
50.5% in the 2020 reporting year, and 50.0% in 2021 and 2022 (as qualifted in
paragraph 34.iii.4. below), shall be calculated in accordance with the provisions
provided in paragraph 34.iii.4. below. The difference between this earned ROE and
a 9.3% ROE shall be multiplied by the equity portion of rate base and grossed up for
income taxes. If this calculated amount exceeds the fixed bill credit of $2,817,832,
any positive amount shall be multiplied by 50% and then provided to retail electric
customers as a bill credit no later than September 30 of the succeeding year. Any bill
credit amount shall be allocated between KCP&L retail electric rate classes in the

same manner as the final approved proof of revenue provided in support of the rates
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set in KCP&IL.’s 2018 rate case. Once allocated between classes, the bill credit shall
be credited to customers on the basis of revenues for commercial, and industrial
customers and on a per customer basis for residential customers.

-2- Westar: Westar’s earned KCC-jurisdictional ROE, using the actual
percentage of equity capitalization in Westar’s capital structure (excluding short-term
debt and debt due within one year), not to exceed 51.0% in 2019 reporting year,
50.5% in the 2020 reporting year, and 50.0% in 2021 and 2022 (as qualified in
paragraph 34.iii.4. below), shall be calculated in accordance with the provisions
provided in paragraph 34.iii.4. below. The difference between this earned ROE and
a 9.3% ROE shall be multiplied by the equity portion of rate base and grossed up for
income taxes. If this calculated amount exceeds the fixed bill credit of $8,649,487,
any positive amount shall be multiplied by 50% and then provided to retail electric
customers as a bill credit no later than September 30 of the succeeding year. Any bill
creditamountshall be allocated between Westar retail electric rate classes in the same
manner as the final approved proof of revenue provided in support of the rates set in
Westar’s 2018 rate case. Once allocated between classes, the bill credit shall be
credited to customers on the basis of revenues for commercial, and industrial
customers and on a per customer basis for residential customers.

iii. For the purposes of calculating any bill credits due in the ERSP reports, the
following ratemaking parameters shall be utilized:

-1- Westar and KCP&L shall make all pro forma adjustments and
calculations necessary to calculate the eatned ROE on a KCC-jurisdictional basis
reflecting all typical ratemaking adjustments necessary to convert the financial books

of the utilities to a rate base rate of return.
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-2-  These adjustments and calculations shall include:

(@) The calculation of rate base reflecting actual plant in service,
construction work in progress, accumulated depreciation and accumulated
deferred income tax amounts all presented on a KCC-jurisdictional basis;

b) The calculation of interest expense, synchronized to rate base,
and using the actual utility weighted average cost of debt as calculated in
Section 7 of K.A.R. 82-1 -231;

(©) The removal of FERC-regulated returns on transmission
investments and all associated assets, revenues and expenses;

(d) The removal of Asset Retirement Obligations (AROs) from
rate base;

(e) The removal of any other capital investment or expense which
the utilities have committed not to recover in utility base rates or that the
Commission disallowed for recovery in the 2018 rate cases on the basis that
the expense (or capital investment) does not provide benefit to ratepayers or
is unnecessary for the provision of efficient and sufficient utility service.
Examples may include, but are not limited to, lobbying expenses, dues and
donations, corporate image and promotional advertising, sporting events and
entertainment expenses, disallowed incentive compensation expenses, fines
and penalties, non-utility property, transaction costs from the 18-095 Docket,
etc.;

® Reclassification of any out of period items to another period;

(g) Adjustments to present the utility’s provision for income tax

expense on the basis of its KCC-jurisdictional cost of service;
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(h)  Adjustments to restate the utility’s depreciation expense and
accumulated depreciation to a KCC-jurisdictional cost of service basis;

6 Adjustments to present cash working capital;

)] Adjustments to present appropriate working capital balances

(both increases and decreases to rate base) as either year-end or 13-month

average balances, depending on whether the balance in the working capital

account exhibits a clear increasing or decreasing wend or whether the balance
fluctuates throughout the year; and
(k)  Adjustments to include regulatory assets and liabilities that the

Commission has previously authorized for inclusion in rate base, or

amortization to the cost of service.

-3- These adjustments shall not include any adjustment to update the
calendar year results, annualize year-end plant or expenses, remove one-time or non-
recurring expenses, weather normalization or any other adjustment which is typically
meant to normalize or annualize a test period for ratemaking purposes (other than
those limited adjustments described above).

-4-  As long as the consolidated capital structure of Holdco does not
contain in excess of 52.5% Long-Term Debt (excluding short-term debt and debt due
within one year) to Long-Term Capitalization (Long-Term Debt as defined herein
plus Equity Capitalization), the equity capitalization percentage used to calculate the
eammed ROE in the ERSP reports shall be the actual equity percentage in the utility
capital structure subject to the defined not to exceed limits above in paragraphs
34.ii.1. and 34.ii.2. In the event that the consolidated capital structure of Holdco

contains in excess of 52.5% Long-Term Debt (excluding short-term debt and debt
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due within one year), the equity capitalization percentage not to exceed limit (as

described in paragraphs 34.ii.1. and 34.ii.2.) shall decline in proportion to the

consolidated Holdco Long-Term Debt percentage over 52.5%.

iv. In all events, the ERSP shall terminate after the 2022 calendar year reporting
is complete in 2023. However, if the rate moratorium for KCP&L or Westar is three years
instead of five years as a result of other provisions in this agreement, the ERSP shall continue
for that company through the calendar year in which a new rate case is filed. The Earnings
Review and Sharing Plan report shall continue to be a required annual filing of the utilities
beyond the moratorium period, but for informational purposes only. Such reporting shall end
once a base rate review is filed or a review is commenced by the Commission pursuant to
66-101d.

35. Transition Costs:

Signatories agree that recovery of transition costs shall be limited to $50 million on a total
company basis and the Kansas jurisdictional portion shall be deferred and recoverable through
amortization over ten years beginning when the 2018 Kansas base rate review rates become
effective. Such recovery shall not include carrying costs or rate base treatment for the unamortized
portion of such costs at any time. This limitation equates to the following:

a. Westar: $23,183,133, which is $2,318,313 annually

b. KCP&L-KS: § 7,692,018, which is $769,202 annually

36.  Goodwill: Goodwill associated with the Mergeris the difference between the fair market
value of GPE’s assets and the exchange value of GPE’s stock upon the closing of the Merger (referred to

herein as “Merger Goodwill”’) and will be maintained on the books of Holdco. The amount of any

suchMerger Goodwill shallnot be included in the revenue requirement of KCP&L or Westar in future
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Kansas rate cases. Neither KCP&L nor Westar will seek recovery through recognition in retail rates

and revenue requirement in future rate cases of any such Merger Goodwill.

37. Goodwill Impairment: Customers shall be held harmless from the risk or realization

of any Merger Goodwill impairment. Holdco does not expect, and shall take prudent actions to

avoid, Merger Goodwill from negatively affecting KCP&L’s or Westar’s cost of capital.

If such Merger Goodwill becomes impaired and such impairment negatively affects
KCP&L’s or Westar’s cost of capital or credit ratings, all costs associated with the decline in the
Impacted Utility’s credit quality specifically attributed to the Merger Goodwill impairment,
considering all other capital cost effects of the Merger and the impairment, shall be excluded from
the determination of the Impacted Utility’s rates.

38. Transaction Costs: Transaction costs include, but are not limited to, those costs

relating to obtaining regulatory approvals, development of transaction documents, investment
banking costs, costs related to raising equity incurred prior to the close of the Merger, severance
payments required to be made by change of control agreements, internal labor and third party
consultant costs incurred in performing any types of analysis or preparation (financial, tax,
investment, accounting, legal, market, regulatory, etc.) to evaluate the potential sale or transfer of
ownership, prepare for bid solicitation, analyze bids, conduct due diligence, compliance with existing
contracts including change in control provisions, and compliance with any regulatory conditions,
closing, and communication costs regarding the ownership change with customers and employees.
Westar and KCP&L commit that they will not seek recovery through recognition in retail
rates of transaction costs, that they shall have the burden of proof to clearly identify where all
transaction costs related to this Merger are recorded and shall be required to attest in all future rate
proceedings before the Commission that none of these costs are included in cost of service and rates,

and to provide a complete explanation of the procedures used to ensure that these transaction costs
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are not included in cost of service or rates. This commitment shall be required until transaction costs
of this Merger are no longer on Holdco’s books in a test year for KCP&L and/or Westar, as
applicable. Transaction costs shall be recorded on Holdco’s books.

39.  Fuel and Purchased Power Costs: KCP&L’s and Westar’s fuel and purchased

power costs shall not be adversely impacted as a result of the Merger.
40.  Retail Rates: Holdco commits that retail rates for KCP&L and Westar customers

shall not increase as a result of the Merger.

41.  Future Rate Cases: Holdco commits that in future rate case proceedings, KCP&L

and Westar will support their assurances provided in this document with appropriate analysis,
testimony, and necessary journal entries fully clarifying and explaining how any such
determinations were made.

5) Affiliate Transactions and Cost Allocation Manual (“CAM”) Conditions

42. KCP&L and Westar commit that they will file with the Commission (1) within sixty
(60) days of closing of the Merger and (2) with the first post-closing rate case, an executed copy of
all additional relevant Affiliate Service Agreements related to the Merger, pursuant to K.S.A. 66-
1402 and that includes the service agreement(s) between any service company or affiliate allocating
costs to a regulated utility affiliate.

43.  Holdco, KCP&L and Westar each expressly recognize that each represents an
“Affiliated Interest” under K.S.A. 66-1401, 66-1402, and 66-1403. These statutes confer certain
jurisdiction on the Commission regarding access to books and records, submission of contracts,
review of affiliate transactions detail, etc.

44. KCP&L and Westar will be operated after the closing of the Merger in compliance
with the Commission’s affiliate transaction rules as set forth in K.S.A. 66-1401, ef seq., and in

compliance with the affiliate rules adopted in the Commission’s December 3, 2010 Order in Docket
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No. 06-GIMX-181-GIV (“06-181 Order”), or will obtain any necessary variances from such rules,
and the Commission’s August 7, 2001 Order in the 01-708 Docket (“01-708 Order”). Further,
Holdco and its subsidiaries commit that all information related to an affiliate transaction consistent
with the affiliate statutes and the Commission’s 06-181 and 01-708 Orders in the possession of
Holdco will be treated in the same manner as if that information is under the control of either
KCP&L or Westar.

45.  Holdco and its subsidiaries may seek recovery of intercompany charges to regulated
utility affiliates in their first general rate proceedings filed following the closing of the Merger at
levels equal to the lesser of actual costs or the costs allowed related to such functions in the cost of
service of their most recent rate case prior to the closing of the Merger, as adjusted for inflation
measured by the Gross Domestic Product Price Index. Billings for common-use assets shall be
permitted consistent with GPE’s current practices. Holdco and its subsidiaries shall have the burden
of proof to demonstrate billings are prudent, in the usual course of business, and consistent with past
practice.

46. Holdco shall maintain separate books and records, systems of accounts, financial
statements and bank accounts for Westar and KCP&L. The records and books of Westar and
KCP&L will be maintained under the FERC Uniform System of Accounts (“USOA’’) applicable to
investor-owned jurisdictional electric utilities, as adopted by the Commission. The financial books
and records of Holdco’s regulated utility affiliates will be made available to the Commission and
its Staff.

The records and books of any affiliate for which any direct or indirect charge is made to
Westar and KCP&L and included in said utilities’ cost of service and rates on either a direct or

indirect basis, will be made available, upon request, to the Commission and its Staff.
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Holdco, KCP&L, and Westar shall facilitate access of the Commission Staff to its external
auditors and endeavor to provide the Commission and its Staff with timely access to any relevant
external audit workpapers and/or reports.

Holdco, KCP&L, and Westar will maintain adequate records to support, demonstrate the
reasonableness of, and enable the audit and examination of all centralized corporate costs that are
allocated to or directly charged to KCP&L or Westar. Nothing in this condition shall be deemed a
waiver of any rights of Holdco, KCP&L, or Westar to seek protection of the information or to
object, for purposes of submitting such information as evidence in any evidentiary proceeding, to
the relevancy or use of such information by any party.

47. The Merger is the subject of a variance request before the Missouri Public Service
Commission (“MPSC”) and an order is expected from the MPSC no later than the second quarter
0f2018. GPE and KCP&L commit to pursue this variance from the provisions of Missouri Affiliate
Transaction Rule 4 CSR 240-20.015 and endeavor to have such variance in place by Merger close.
The variance will provide for goods and services transactions between KCP&L, GMO and Westar
to occur at cost except for wholesale power transactions, which will be based on rates approved by
the Federal Energy Regulatory Commission (“FERC”). Within thirty (30) days of the issuance of
a final MPSC order in that proceeding, KCP&L and Westar will cause to be filed in this docket a
copy of the final order. If the MPSC has not granted the variance from the Missouri Affiliate
Transaction Rule, mentioned above, Holdco, Westar and KCP&L commit that in Kansas retail
proceedings of KCP&L and Westar after the closing of the merger, neither utility will seek to
recover more than actual costs incurred by Holdco, Westar or KCP&L in connection with affiliate
transactions, provided, however, that annualizations and other customary and appropriate

ratemaking adjustments may be used.
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48. KCP&L and Westar shall meet with Staff and CURB no later than sixty (60) days
after the closing of the Merger to provide a description of its expected impact on the allocation of
costs among Holdco’s utility and non-utility subsidiaries as well as a description of its expected
impact on the CAMs of KCP&L and Westar. No later than six (6) months after the closing of the
Merger but no less than two (2) months before the filing of a general rate case for either KCP&L
or Westar, whichever occurs first, KCP&L and Westar agree to file updates to their existing CAMs
reflecting process and recordkeeping changes necessitated by the Merger.

(6) Quality of Service Conditions

49.  The parties agree to the following provisions related to Quality of Service
performance for Westar and KCP&L:

i. Quality of Service reporting shall be required annually by Westar and
KCP&L consistent with the thresholds and penalty provisions included in Applicants
Exhibits BA-1, BA-2 and BA-3 of Bruce Akin’s direct testimony, and annual reporting shall
be substantially similar to Exhibits BA-4 and BA-5, as set out in Attachment 4 to this
agreement.

ii. Penalties incurred, if any, shall be used by the Applicants to invest in items
intended to improve quality of service and shall not be recoverable from customers in the
cost of service.

iii. Other field service metrics will be reported annually to the Commission for
purposes of data gathering and analysis by the Commission and Staff and be reported in
substantially similar form as Attachment S to this agreement. Changes to future reporting
can be made as mutually agreed upon by Applicants, Staff and CURB.

iv. Applicants, Staff, CURB and KPP will jointly recommend that the
Commission open a compliance docket by January 2019 related to service quality and
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reliability reporting, the outcome of which is meant to replace current reporting requirements

under Docket No. 02-GIME-365-GIE (the “02-365 Docket”), and provide timely reports of

ongoing operations and maintenance activities related to customer quality of service.

Signatories agree they will not object to the intervention in such compliance docket by KPP.

) Reporting and Access to Records

50. To keep Staff and the Commission apprised of the status of integration
implementation after closing, Signatories recommend the Commission open a compliance docket to
maintain Merger-related filings:

i. KCP&L and Westar shall meet with Staff no later than 60 days after closing,
and on a quarterly basis thereafter for a period of one year after closing to provide an update
on the status of integration implementation, including discussion of progress on
organizational changes and consolidation of processes affecting the customer experience,
including but not limited to: contact center operations, customer information and billing,
remittance processing, credit and collections, and service order processes. In addition,
updates provided to Staff shall include: (1) accomplishments, (2) challenges, (3) Efficiency
Summary ($): Planned vs Actual by functional area, (4) Labor Summary (FTE): Planned vs
Actual, and (5) Integration Team highlights. The frequency of such update meetings shall
be reduced to every six months during the second year through the fifth year after closing of
the Merger and shall cease thereafter, unless otherwise ordered by the Commission. KCP&L
and Westar shall file the information provided in the above-referenced meetings with Staff
in the compliance docket. Regardless of the frequency of such meetings, KCP&L and Westar
agree to continuetheir practice of promptly advising Staff in the event of material operational
irregularities — whether arising from systems, training, process change or any other cause —

that may affect the customer experience. Additionally, for a period of no less than two years,
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unless otherwise ordered by the Commission, KCP&L and Westar shall, on a twice-yearly
basis unless otherwise ordered by the Commission, appear and provide an update of the status
of integration implementation, providing the Commissioners an opportunity to ask questions
about the status of integration implementation. CURB shall be invited to any meetings
scheduled in compliance with this paragraph. CURB shall be provided with the materials
identified in paragraphs 50.ii. and 50.iii and if such material contains non-public information
shall execute an appropriate non-disclosure agreement before receiving such information.

ii. KCP&L and Westar shall, on a quarterly basis continuing for two years and
on an annual basis for years three through five after closing, provide Staff, no later than 45
days after the conclusion of the relevant quarter, with data on employee headcounts by
physical work location (full- and part-time, including contingent labor retained through
employment agencies) for Holdco, KCP&L, GMO, and Westar as well as a complete listing
of functions and/or positions that have been either outsourced (meaning that work is being
performed on behalf of Holdco, KCP&L, GMO, and/or Westar that is not under the direct
management and supervision of Holdco, KCP&L, GMO, or Westar employees) or converted
to contingent labor as a result of the integration of Holdco, KCP&L, GMO and Westar. To
the extent that job positions at Holdco, KCP&L, GMO, or Westar have been eliminated, re-
classified or transferred between the Holdco, KCP&L, GMO, or Westar, such eliminations,
re-classifications or transfers shall be identified.

iii. KCP&L and Westar shall, for a period of two years after closing, provide Staff
any reports or presentations made to Holdco’s board of directors regarding efficiencies
attained as a result of the Merger. Such reports or presentations shall be provided to Staff

within 30 days after being provided to Holdco’s board of directors.
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iv. Staff, CURB, KCP&L and Westar will initiate a Capital Plan Reporting
compliance docket to provide capital plan reports substantially similar to that set out in
Attachment 6 to this agreement. The capital spending report for projects initiated or on-
going in a given calendar year will be due by March 31 of the following year. The primary
purpose of the Capital Plan Report is to provide Staff and the Commission with the
information and data necessary to understand forecasted capital expenditures over a five-year
period. The capital expenditures to be reviewed include generation, environmental,
transmission, distribution, and Information Technology. The overall goal of the Capital Plan
Reporting compliance docket will be to determine the appropriate information and data to
report and the format of such reporting.

V. Westar and KCP&L agree to provide 90 days’ written notice to Staff and
CURB related to any power generation unit retirements in excess of 20 MW of capacity
during the moratorium period for any retirements not already contemplated in this docket.
Notice will also be required if the timing of any planned generating unit retirement is
expected to change by more than six (6) months. This condition sunsets upon new reporting
requirements being established, or the closing of the Capital Plan Reporting compliance
docket.

vi. The reporting and data provision agreed to herein by Holdco, KCP&L, and
Westar does not change any reporting obligations of GPE (which shall apply to Holdco post-
merger), KCP&L or Westar that existed prior to the approval of this Merger.

51. For the first five (5) full calendar years after the closing of the Merger, Holdco shall
provide Staff and CURB its annual goodwill impairment analysis in a format that includes
spreadsheets in their original format with formulas and links to other spreadsheets intact and any

printed materials within thirty (30) days after the filing of Holdco’s Form 10 Q for the period in
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which the analysis is performed, as well as all supporting documentation. Thereafter, this analysis
will be made available to Staff and CURB upon request.

52. Holdco, KCP&L, and Westar commit that any material Merger-related financial and
accounting changes must be reported to the Commission.

53.  Holdco will provide to the KCC Staff its integrated resource plan (IRP) within seven
(7) days of its filing in Missouri. The public version of such materials shall also be provided to
CURB. In addition, Applicants commit that, as part of the KCP&L and GMO 2019 IRP Updates, a
combined KCP&L/GMO/Westar analysis will be conducted.

54. KCP&L and Westar shall provide Staff and CURB with access, upon reasonable
written notice during working hours and subject to appropriate confidentiality and discovery
procedures, to all written information provided to common stock, bond or bond rating analysts which
directly or indirectly pertains to KCP&L or Westar or any affiliate that exercises influence or control
over KCP&L, Westar, or Holdco. Such information includes, but is not limited to, common stock
analyst and bond rating analyst reports. For purposes of this condition, “written” information
includes, but is not limited to, any written and printed material, audio and video tapes, computer
disks, and electronically stored information. Nothing in this condition shall be deemed a waiver of
any entity’s right to seek protection of the information or to object, for purposes of submitting such
information as evidence in any evidentiary proceeding, to the relevancy or use of such information
by any party.

55. Holdco, KCP&L, and Westar shall make available to Staff and CURB, upon written
notice during normal working hours and subject to appropriate confidentiality and discovery
procedures, all books, records and employees as may be reasonably required to verify compliance
with KCP&L’s and Westar’s CAM and any conditions ordered by this Commission. Holdco,
KCP&L, and Westar shall also provide Staff and CURB any other such information (including
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access to employees) relevant to the Commission’s ratemaking, financing, safety, quality of service
and other regulatory authority over KCP&L or Westar; provided that any entity producing records
or personnel shall have the right to object on any basis under applicable law and Commission rules,
excluding any objection that such records and personnel of affiliates (a) are not within the possession
or control of either KCP&L or Westar or (b) are either not rele;/ant or are not subject to, the
Commission’s jurisdiction and statutory authority by virtue of, or as a result of, the implementation
of the proposed Merger.

56. KCP&L and Westar shall provide Staff and CURB access, upon reasonable request,
the complete Holdco Board of Directors’ meeting minutes, including all agendas and related
information distributed in advance of the meeting, presentations and handouts, provided that
privileged information shall continue to be subject to protection from disclosure and KCP&L and
Westar shall continue to have the right to object to the provision of such information on relevancy
grounds.

57.  KCP&L and Westar will maintain records supporting their affiliated transactions for
at least six (6) years.

58. Within -six months of the close of the Merger, Holdco, KCP&L, and Westar will
provide to the Commission Staff detailed journal entries recorded to reflect the Merger. Holdco,
KCP&L, and Westar shall also provide the final detailed journal entries to be filed with the
Commission no later than 13 months after the date of the closing. These entries must show, and shall
include but not be limited to, the entries made to record or remove from all utility accounts any
acquisition premium costs or transaction costs.

t)) Parent Company Conditions

59.  The following financial commitments made in Docket No. 01-KCPE-701-MIS

remain in effect:
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i. GPE (“Holding Company”) and its subsidiaries will not conduct any material
business activities that are not part of the “electric industry or natural gas industry business”
or are not reasonably related to business activities derived from changes in the electric
industry or natural gas industry as a result of competition, without Commission approval.
With regard to expansion of KCP&L’s current operations in the telecommunications and
information businesses, activities will be limited to those considered reasonably related to
current operations.

ii. KCP&L'’s total long-term borrowings including all instruments shall not
exceed KCP&L’s regulated rate base.

iii. The customers of KCP&L shall be held harmless by KCP&L and GPE if the
reorganization creating GPE, with KCP&L as a subsidiary, results in a higher revenue
requirement for KCP&L than if the reorganization had not occurred.

iv. GPE and KCP&L shall provide the Commission Staff and CURB
unrestricted access to all written information provided to common stock, bond, or bond
rating analysts, which directly, or indirectly, pertains to KCP&L or any affiliate that
exercises influence or control over KCP&L or has affiliate transactions with KCP&L. Such
information includes, but is not limited to, reports provided to, and presentations made to,
common stock analysts and bond rating analysts. For purposes of this condition, “written”
information includes, but is not limited to, any written and printed material, audio and
videotapes, computer disks, and electronically stored information. Nothing in this condition
shall be deemed to be a waiver of GPE’s or KCP&L’s right to seek protection of the
information.

V. GPE shall not, directly or indirectly, acquire or merge with a public utility or

public utility holding company, nor will it allow itself to be acquired by a public utility or
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public utility holding company unless GPE has requested prior approval for such a

transaction from the Commission.

60.  All of the commitments and conditions agreed to in the August 21, 2001 Amended
Unanimous Stipulation and Agreement in Docket No. 01-KCPE-708-MIS remain in place (see
attached) with the exception of (1) Financial ratio reporting eliminated 6/22/12; (2) CAM filing
eliminated 3/29/16 (continues to be filed in Ring Fencing Docket #06-GIMX-181-GIV each May).
The minimum equity ratios of the 01-708 agreement are modified from 35% at KCP&L and 30%
at GPE (holding company) to a minimum equity ratio of 40% for the operating companies and 35%
for the holding company.

61. Holdco, KCP&L, and Westar commit to reaffirm and honor any prior commitments
made by GPE or Westar to the Commission to comply with any previously issued Commission
orders applicable to KCP&L or Westar or their previous owners except as otherwise provided for
herein.

62.  Holdco acknowledges that its utility subsidiaries need significant amounts of capital
to invest in energy supply and delivery infrastructure (including, but not limited to, renewable
energy resources and other environmental sustainability initiatives such as energy efficiency and
demand response programs) and acknowledges that meeting these capital requirements of its utility
subsidiaries will be considered a high priority by Holdco’s board of directors and executive
management and that Holdco’s access to capital post-transaction will permit it and its utility
subsidiaries to meet their statutory obligation to provide sufficient and efficient service.

B. MISCELLANEOUS PROVISIONS

63. This Settlement Agreement has resulted from negotiations among the Signatories and
the terms hereof are interdependent. In the event the Commission does not approve and adopt this

Settlement Agreement in total, then this Settlement Agreement shall be voidable and, if voided, no
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Signatory shall be bound by any of the agreements or provisions hereof. The Settlement Agreements
herein are specific to the resolution of this proceeding, and all Settlement Agreements are made
without prejudice to the rights of the Signatories to take other positions in other proceedings except
as otherwise provided herein. The Signatories agree that any and all discussions related hereto shall
be privileged and shall not be subject to discovery, admissible in evidence, or in any way used,
described or discussed.

64.  This Settlement Agreement is being entered into for the purpose of disposing of all
issues in this case. The Signatories represent that the terms of this Settlement Agreement constitute
a fair and reasonable resolution of the issues addressed herein, in a manner which is not detrimental
to the public interest. Except as otherwise addressed herein, none of the Signatories to this
Settlement Agreement shall be deemed to have approved, accepted, agreed, consented or acquiesced
to any accounting principle, ratemaking principle or cost of service determination underlying, or
supposed to underlie any of the issues provided for herein.

65.  The Signatories further understand and agree that the provisions of this Settlement
Agreement relate only to the specific matters referred to in the Settlement Agreement, and no
Signatory or personwaivesany claim orright which it otherwise may have with respect to any matter
not expressly provided for in this Settlement Agreement. The Signatories furtherreserve the right to
withdraw their support for the settlement in the event that the Commission modifies the Settlement
Agreement in a manner which is adverse to the Signatory, and further, the Signatories reserve the
right to contest any such Commission order modifying the settlement in a manner which is adverse
to the Signatory contesting such Commission order. The Signatories agree that the details of this
Settlement Agreement have no precedential value in any future proceeding not related to

enforcement of this Settlement Agreement.
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66.  Inthe event the Commission accepts the specific terms of this Settlement Agreement
without modification, the Signatories waive, with respect to the issues resolved herein: cross-
examination of Signatories’ witnesses on testimony pre-filed prior to the date of filing of this
Settlement Agreement; any respective rights they may have to seek rehearing; or judicial review
pursuant to the Kansas Judicial Review Act, K.S.A. 77-601, et seq. Furthermore, in the event the
Commission accepts the specific terms of this Settlement Agreement without modification, the
Signatories agree that the pre-filed testimony of all Signatories’ witnesses who have pre-filed
testimony in this case shall be included in the record of this proceeding without the necessity of such
witnesses taking the stand. The provisions of this Settlement Agreement shall be interpreted in
accord with and governed by Kansas law.

67.  Except as specifically set forth herein, there shall be nothing about the Transaction
that alters the applicability of previous Commission orders in other dockets, policies, rules and
applicable statutes.

68.  To the extent not already provided through discovery or otherwise, executed copies
of all agreements identified in the Application, including confidential copies of all schedules to
those agreements, shall be provided to the Commission within thirty (30) days following the
completion of the Transaction.

69.  Except as provided in this Settlement Agreement otherwise, nothing in this
Settlement Agreement shall preclude a Signatory or the Commission from reviewing the
appropriateness of any cost of service item in any future rate case filed by KCP&L or Westar.

70.  KCP&L and Westar shall provide upon request and with appropriate notice, all
information needed to verify compliance with these conditions and any other information relevant
to the Commission’s ratemaking, financing, safety, quality of service and other regulatory authority

over KCP&L and Westar.
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71. The terms and conditions of the Settlement Agreement reached herein shall only go
into effect upon the closing of the Transaction, which is the subject of the Application filed in this
docket. The terms and conditions shall remain in effect either as stated in this Settlement
Agreement, or if not stated herein, until such time as the Commission may order otherwise in a
general rate case or other proceeding brought for that purpose. In the event that the Transaction
does not close, then the terms of this Settlement Agreement among the Parties are void ab initio.

72.  If the Commission accepts the Agreement in its entirety and incorporates the same
into its final Order in this docket, the Signatories intend to be bound by its terms and the
Commission’s Order incorporating its terms as to all issues addressed herein, and will not appeal
the Commission’s Order.

WHEREFORE, the Signatories hereto recommend that the Commission approve this

Settlement Agreement.
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Respectfully submitted,

le] Robort §. Fack

le] Cathryn 9. Dinges

Robert J. Hack (KS #12826)
Telephone: (816) 556-2791

Roger W. Steiner (KS #26159)
Telephone: (816) 556-2314

Kansas City Power & Light Company
One Kansas City Place ‘
1200 Main Street — 19" Floor
Kansas City, Missouri 64105
Facsimile: (816) 556-2110

E-mail: rob.hack@kcpl.com

E-mail: roger.steiner@kcpl.com

Glenda Cafer (KS #13342)
Telephone: (785) 271-9991
Terri Pemberton (KS #23297)
Telephone: (785) 232-2123
CAFER PEMBERTON LLC
3321 SW 6% Avenue

Topeka, Kansas 66606
E-mail: glenda@caferlaw.com
E-mail: terri@caferlaw.com

COUNSEL FOR GREAT PLAINS
ENERGY INCORPORATED AND
KANSAS CITY POWER & LIGHT
COMPANY

[o] Amber Smith

Amber Smith, (KS #23911)
Michael Neely, (KS #25027)
Litigation Counsel

Kansas Corporation Commission
1500 S. W. Arrowhead Road
Topeka, Kansas 66604
Telephone: (785) 271-3100
Facsimile: (785) 271-3354
E-mail: a.smith@kcc.ks.gov
E-mail: m.neely@kcc.ks.gov

ATTORNEYS FOR STAFF OF THE
STATE OF KANSAS CORPORATION
COMMISSION

Cathryn J. Dinges (KS #20848)

Senior Corporate Counsel

Westar Energy, Inc.

818 South Kansas Avenue

Topeka, Kansas 66612

Telephone: (785) 575-8344

Facsimile: (785) 575-8136

E-mail: cathy.dinges@westarenergy.com

Martin J. Bregman (KS #12618)
Telephone: (785) 760-0319
Bregman Law Office, L.L.C.

311 Parker Circle

Lawrence, Kansas 66049

E-mail: mjb@mjbregmanlaw.com

ATTORNEYS FOR WESTAR ENERGY,
INC. AND KANSAS GAS AND
ELECTRIC COMPANY

o] David 2. Wickel

David W. Nickel, (KS #11170)
Thomas J. Connors, (KS #27039)
Todd E. Love #13445

Citizens’ Utility Ratepayer Board
1500 SW Arrowhead Road
Topeka, KS 66604

Telephone: (785) 271-3200
E-mail: d.nickel@curb.kansas.gov

E-mail: tj.connors@curb.kansas.gov

E-mail: t.love@curb.kansas.gov_
ATTORNEYS FOR CURB
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(o] Wk D. Laleara

lo] Timothy E. MRee

Mark D. Calcara, (KS #09957)
Taylor P. Calcara, (KS #25561)
Watkins Calcara, Chtd.

Suite 300, 1321 Main Street
P.O. Drawer 1110

Great Bend, Kansas 67530
Telephone: (620) 792-8231
Facsimile: (620) 792-2775
E-mail: mcalcara@sunflower.net
E-mail: tcalcara@wcrf.com

ATTORNEYS FOR SUNFLOWER
ELECTRIC POWER CORPORATION
AND MID-KANSAS ELECTRIC
COMPANY, INC.

[e] Ancrew §. Bellers

Andrew J. Zellers (KS #24757)
General Counsel/Vice President for
Regulatory Affairs

Brightergy, LLC

1712 Main Street, 6" Floor

Kansas City, MO, 64108

Telephone: (816) 866-0555 Telephone
Facsimile: (816) 511-0822

Email: andy.zellers@brightergy.com

ATTORNEY FOR BRIGHTERGY, LLC

Timothy E. McKee, (KS #7135)

Amy Fellows Cline, (KS #19995)
Triplett Woolf Garretson, LLC

2959 N Rock Rd, Suite 300 Wichita, KS
67226

Telephone: (316) 630-8100

Facsimile: (316) 630-8101

E-mail: amycline@twgfirm.com

ATTORNEYS FOR THE KANSAS
POWER POOL

[of Hnne E. (Callenback

Anne E. Callenbach (KS #18488)
POLSINELLI PC

900 West 48" Place, Suite 900
Kansas City, Missouri 64112
Telephone: (816) 572-4760
Facsimile: (816) 751-1536

E-mail: acallenbach@polsinelli.com

ATTORNEY FOR MIDWEST ENERGY,
INC.
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CERTIFICATE OF SERVICE

I do hereby certify that a true and correct copy of the above and foregoing document was
electronically served this 7 day of March, 2018 to all counsel of record in this case constituting

official service and no hard copy will follow.

lo] Robers 9, Plack

Counsel for Kansas City Power & Light Company
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ATTACHMENT 1
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I General Conditions

Headguarters : Holdco will maintain its corporate headquarters in Kansas City, Missouri and shall honor all terms and conditions of the existing lease for its headquarters office
jlocated at 1200 Main in Kansas City, Missouri, which expires in October 2032.

1 Holdco will also maintain the current Westar Topeka downtown headquarters building at 800-818 South Kansas Avenue in Topeka, Kansas for its Kansas headquarters. Holdco
shall honor all terms and conditions of the existing lease for the Westar headquarters building, which expires in April 2023.

Holdco shall maintain staffing levels of no less than 500 employees based at 800-818 South Kansas Avenue, Topeka KS for at least five (5) years after the closing of the Merger.
Thereafter, Holdco will maintain a Kansas headquarters somewhere in Topeka, Kansas (if not at 800-818 South Kansas Avenue) for a period of at least ten (10) years after the;
closing of the Merger. This Kansas operating headquarters will house all levels of technical, managerial, and executive talent and payroll (including a regulatory affairs staff) and
should be reflective of the fact that the combined company will have more employees in Kansas than in Missouri.

2 Executives : Upon the closing of the Merger, Mark Ruelle will become the non-executive chairman of Holdco for a period of three (3) years. Terry Bassham will serve as president
and chief executive officer.

3 Charitable Giving and Community Involvement: Holdco will continue charitable giving and community involvement in the Kansas service territories of KCP&L and Westar at
levels equal to or greater than KCP&L’s and Westar’s respective 2015 levels for a minimum of five (5) years following the closing of the Merger.

4 Low-Income Assistance Programs : Holdco will maintain and promote all low-income assistance programs consistent with those in place at all operating utility companies prior to
the Merger for at least five (5) years after closing.

1. Employee Commitments

5 Collective Bargaining Agreements : Holdco will honor all existing collective bargaining agreements.

6 Emplovee Compensation ard Benefits : Holdco will maintain substantially comparable compensation levels and benefits for all employees for two years after the closing of the
Merger.

Employee Headcount: While Merger-related efficiencies will result in a lower employee headcount over time for the combined organization post-closing compared to the two
jstand-alone organizations prior to closing, there will be no involuntary severance as a result of the Merger.

7 There will also be no involuntary severance as a result of closing the following generating facilities: Sibley (unite 1, 2 and 3), Montrose (units 1, 2 and 3), Lake Road (unit 4/6),
Tecumseh (unit 7), Gordon Evans (units | and 2) and Murray Gill (units 3 and 4).

Holdco will achieve headcount-related efficiencies (including any reduction in Kansas headquarters personnel) through normal attrition and other voluntary means over time in a
generally balanced way across the States of Kansas and Missouri.

Board of Directors:
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ATTACHMENT 1

Upon the closing of the Merger, the size of the Holdco board of directors will be mutually determined by GPE and Westar. In addition, as of the closing of the transaction,
Holdco’s board shall initially be composed of an equal number of directors designated by each of GPE and Westar, who shall be predominantly from the Kansas and Missouri
region and the majority of whom shall be independent as defined by the New York Stock Exchange. Terry Bassham shall be a member of the board as a GPE nominee and Mark
Ruelle shall be the non-executive Chairman of the board as a Westar nominee, with Mr. Ruelle serving as such for a term of three years. The initial lead independent director of]
Holdco will also be designated by Westar, with reasonable consultation with GPE.

[n addition, to the above, as of the closing, the board of directors will initially have five (5) standing board committees. Those committees will be composed of an equal number of]
directors designated by each of GPE and Westar. The initial chairpersons for three (3) of the five (5) standing committees shall be designated by GPE and the chairpersons for two
(2) of the five (5) standing committees shall be designated by Westar.

Financial Integrity : Holdco will exercise management prudence to maintain the financial integrity of Westar and KCP&L in all respects, including matters relating to dividends,
capital investments and other financial actions in an effort to maintain investment grade credit ratings. Holdco acknowledges that it is ultimately responsible for maintaining the
financial integrity of its public utility subsidiaries such that they are capable of meeting their statutory responsibilities to provide sufficient and efficient service.

10

Capital Structures : Holdco, KCP&L and Westar shall maintain separate capital structures to finance the respective activities and operations of each entity.
Holdco, KCP&L and Westar shall maintain separate debt. Holdco, KCP&L and Westar shall also maintain separate preferred stock, if any.

Holdco, KCP&L and Westar shall use reasonable and prudent investment grade capital structures. KCP&L and Westar will be provided with appropriate amounts of equity from
Holdco to maintain such capital structures.

Holdco shall maintain consolidated debt (excluding short-term debt and debt due within one year) of no more than 65 percent of total consolidated capitalization, and KCP&L’s and
Westar’s debt (excluding short-term debt and debt due within one year) shall be maintained at no more than 60 percent.

Holdco commits that Westar and KCP&L will not make any dividend payments to the parent company, or other upstream cash payment, to the extent that the payment would result
in an increase in either utility’s debt level (excluding short-term debt and debt due within one year) above 60 percent of its total capitalization, unless the Commission authorizes
otherwise.

11

Separate Debt: Holdco, KCP&L and Westar shall maintain separate debt so that Westar will not be liable (directly or through guarantees, cross-defaults or other provisions) for
the debts of Holdco, KCP&L, or GMO or other subsidiaries of Holdco (excluding Westar and subsidiaries of Westar), and KCP&L, GMO and other subsidiaries of Holdco
(excluding Westar and subsidiaries of Westar) will not be liable (directly or through guarantees, cross-defaults or other provisions) for the debts of Westar. For the avoidance of]
doubt, consistent with past practice, Westar may guarantee certain obligations of its subsidiaries, and subsidiaries of Westar may guarantee certain obligations of Westar.

Holdco, KCP&L and Westar shall also maintain adequate capacity under revolving credit facilities and commercial paper, if any, which capacity may be administered on a
combined basis provided that capacity maintained for KCP&L and Westar shall be exclusively dedicated to the benefit of KCP&L and Westar, pricing is separated by entity, and
that (i) Westar neither guarantees the debt of Holdco, KCP&L, GMO or other subsidiaries of GPE (excluding Westar and subsidiaries of Westar) nor is subject to a cross-default
for such debt and (ii) Holdco, KCP&L, GMO and other subsidiaries of GPE (excluding Westar and subsidiaries of Westar) neither guarantee the debt of Westar nor are subject to a
cross-default for such debt.

12

[ Asset Conveyance : Holdco, KCP&L and Westar shall not sell, lease, rent or otherwise convey, outside routine business practices, Westar and KCP&L assets necessary and useful
in providing electric service to the public without Commission approval.

Separation of Assets: Holdco commits that KCP&L and Westar will not commingle their assets with the assets of any other person or entity, except as allowed under the

ICommission’s Affiliate Transaction statutes or other Commission order.
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Holdco commits that KCP&L and Westar will conduct business as separate legal entities and shall hold all of their assets in their own legal entity name unless otherwise authorized
by Commission order.

Holdco, KCP&L and Westar affirm that the present legal entity structure that separates their regulated business operations from their unregulated business operations shall be
maintained unless express Commission approval is sought to alter any such structure.

Holdco, KCP&L and Westar further commit that proper accounting procedures will be employed to protect against cross-subsidization of Holdco’s, KCP&L’s and Westar’s non-
regulated businesses, or Holdco’s other regulated businesses in Kansas or its regulated businesses in other jurisdictions by Westar’s Kansas customers.

14

Other Separation: Westar (including subsidiaries of Westar), on the one hand, and Holdco and KCP&L, on the other hand, shall not grant or permit to exist any encumbrance,
claim, security interest, pledge or other right in their respective stock or assets in favor of any entity or person other than immaterial liens or encumbrances in the ordinary course of|
business, letters of credit issued on behalf of third-parties in the ordinary course of business and encumbrances resulting from regulatory requirements unless otherwise authorized
by the Commission.

15

Credit Rating: Holdco, KCP&L and Westar shall maintain separate issuer (i.e., Corporate Credit Ratings) and separate issue ratings for debt that is publicly placed.

16

Credit Rating Downgrade : If S&P or Moody’s downgrade the Corporate Credit Rating or senior secured or unsecured debt issue rating of KCP&L or Westar (the “Impacted
Utility™) or Holdco to below investment grade (i.e., below BBB- or Baa3), the “Impacted Utility” or Holdco commits to file:

i Notice with the Commission within five (5) business days of such downgrade that includes specification of the affected credit rating(s), the pre- and post-downgrade credit
ratings of each affected credit rating, and a full explanation of why the credit rating agency or agencies downgraded each of the affected credit ratings;

ii. A filing with the Commission within sixty (60) days which shall include the following:

o Actions the Impacted Utility and Holdco may take to raise its S&P or Moody’s credit rating to BBB- or Baa3, respectively, including the costs and benefits of such actions and
any plan the Impacted Utility may have to undertake such actions. If the costs of returning Westar and/or KCP&L to investment grade are above the benefits of such actions,
Westar and/or KCP&L shall be required to show and explain why it is not necessary, or cost-effective, to take such actions and how the utility(s) can continue to provide efficient
and sufficient service in Kansas under such circumstances;

o The change on the capital costs of the Impacted Utility due to its S&P or Moody’s credit rating being below BBB- or Baa3, respectively; and

o  Documentation detailing how the Impacted Utility will not request from its Kansas customers, directly or indirectly, any higher capital costs incurred due to a downgrade of its
S&P or Moody’s credit rating below BBB- or Baa3, respectively;

iii. File with the Commission, every forty-five (45) days thereafter until the Impacted Utility has regained its S&P or Moody’s credit rating of BBB- or Baa3, respectively or|
above, an updated status report with respect to the items required in subparagraph ii above.

iv. If the Commission determines that the decline of the Impacted Utility’s S&P or Moody’s credit rating to a level below BBB- or Baa3, respectively, has caused its quality of]
|service to decline, then the Impacted Utility shall be required to file a plan with the Commission detailing the steps that will be taken to restore service quality levels that existed
prior to the ratings decline.

v. In the event KCP&L’s or Westar’s affiliation (ownership or otherwise) with Holdco or any of Holdco’s affiliates is a primary factor for KCP&L’s or Westar’s S&P or
Moody’s Corporate credit rating to be downgraded to below BBB- or Baa3, respectively, KCP&L and/or Westar shall promptly undertake additional legal and structural separation
from the affiliate(s) causing the downgrade. Notwithstanding Commitment No. 10’s limitation on payment of dividends, the Impacted Utility shall not pay a common dividend
without Commission approval or until the Impacted Utility’s S&P or Moody’s credit rating has been restored to BBB- or Baa3, respectively.
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vi. If KCP&L’s or Westar’s respective S&P or Moody’s credit rating declines below BBB- or Baa3, respectively, the Impacted Utility shall file with the Commission within 15
days a comprehensive risk management plan setting forth committed actions assuring the Impacted Utility’s access to and cost of capital will not be further impaired. The plan
shall include a non-consolidation opinion if required by S&P or Moody's in order for the Impacted Utility to be able to restore its credit ratings to investment grade.

17

18

Cost of Capital ;: Holdco commits that future cost of service and rates of KCP&L and Westar shall not be adversely impacted on an overall basis as a result of the Merger and that
future cost of service and rates will be set commensurate with financial and business risks attendant to their individual regulated utility operations. Neither KCP&L nor Westar shall
seek an increase to their cost of capital as a result of (i.e., arising from or related to) the Merger or KCP&L’s and Westar’s ongoing affiliation with Holdco and its affiliates after the
Merger.

The return on equity capital (“ROE”) as reflected in Westar’s and KCP&L’s rates will not be adversely affected as a result of the Merger. Holdco agrees the ROE shall be
determined in future rate cases, consistent with applicable law, regulations and practices of the Commission.

The burden of proof that any increase to the cost of capital is not a result of the Merger shall be borne by KCP&L or Westar. Any net increase in the cost of capital that KCP&L or|
Westar seeks shall be supported by documentation that: (a) the increases are a result of factors not associated with the Merger or the post-Merger operations of Holdco or its non-
KCP&L and non-Westar affiliates; (b) the increases are not a result of changes in business, market, economic or other conditions caused by the Merger or the post-Merger|
operations of Holdco or its non-KCP&L and non-Westar affiliates; and (c) the increases are not a result of changes in the risk profile of KCP&L or Westar caused by the Merger or|
the post-Merger operations of Holdco or its non-KCP&L and non-Westar affiliates. The provisions of this section are intended to recognize the Commission’s authority to
consider, in appropriate proceedings, whether this Merger or the post-Merger operations of Holdco or its non-KCP&L and non-Westar affiliates have resulted in capital cost
increases for KCP&L or Westar.

Nothing in this condition shall restrict the Commission from disallowing such capital cost increases from recovery in KCP&L or Westar’s rates.

IV. Ratemaking, Accounting, and Related Conditions

Upfront Bill Credits and Guaranteed Annual Bill Credits : Holdco agrees that its electric utility subsidiaries will provide Westar and KCP&L retail electric customers with one-
time bill credits totaling $23,065,299 to Westar retail electric customers and $7,514,220 to KCP&L's Kansas retail electric customers, as soon as practicable following the closing
of the Merger with the understanding that the data necessary to effectuate the inter-class allocation of bill credit amounts will not be available until near the end of the respective
KCP&L and Westar 2018 base rate review proceedings. Thereafter Holdco agrees that its electric utility subsidiaries will provide Westar and KCP&L's Kansas retail electric
customers with annual bill credits by March 31 in each year 2019, 2020, 2021, and 2022 in the amount of $8,649,487 for Westar retail electric customers and $2,817,832 for|
KCP&L's Kansas retail electric customers. These amounts shall be allocated among the customer classes using the method recommended by Staff witness, Bob Glass, in his direct
testimony, pages 15-18. Once allocated between classes, the bill credit shall be credited to customers on the basis of revenues for commercial and industrial customers and on a per|
customer basis for residential customers.

19

Transition Costs ;: Neither Westar nor KCP&L will ever include in cost of service, and shall never seek to recover in rates, any transition costs related to this Merger that are in
excess of the benefits that these transition costs are intended to attain subject to a limit of $50 million total company requested for recovery-described below.

Transition costs are those costs incurred to integrate Westar and GPE, and include integration planning, execution, and “costs to achieve.”
Non-capital transition costs can be ongoing costs or one-time costs. KCP&L’s and Westar’s non-capital transition costs, which shall include but not be limited to severance

payments made to employees other than those required to be made under change of control agreements, can be deferred on the books of either KCP&L or Westar to be recoverable|
through amortization over ten years subject to a limit of $50 million total company of non-capital transition costs ($7,692,018 KCP&L-Kansas and $23,183,133 Westar) in KCP&L

and Westar 2018 rate cases.

ATTACHMENT A
Page 44 of 75



ATTACHMENT 1

20

Goodwill ;: Goodwill associated with the Merger is the difference between the fair market value of GPE’s assets and the exchange value of GPE’s stock upon the closing of the
Merger (referred to herein as “Merger Goodwill”) and will be maintained on the books of Holdco. The amount of any such Merger Goodwill shall not be ever included in the
revenue requirement of KCP&L or Westar in future Kansas rate cases. Neither KCP&L nor Westar will ever seek recovery through recognition in retail rates or revenue
requirements in future rate cases of any such Merger Goodwill.

21

Goodwill Impairment: Customers shall be held harmless from the risk or realization of any Merger Goodwill impairment.
Holdco does not expect, and shall take prudent actions to avoid, Merger Goodwill from negatively affecting KCP&L’s or Westar’s cost of capital.
If such Merger Goodwill becomes impaired and such impairment negatively affects KCP&L’s or Westar’s cost of capital or credit ratings, all costs associated with the decline in

the Impacted Utility’s credit quality specifically attributed to the Merger Goodwill impairment, considering all other capital cost effects of the Merger and the impairment, shall be
excluded from the determination of the Impacted Utility’s rates.

22

Transaction Costs : Transaction costs include, but are not limited to, those costs relating to obtaining regulatory approvals, development of transaction documents, investment|
banking costs, costs related to raising equity incurred prior to the close of the Merger, severance payments required to be made by change of control agreements, internal labor and
third party consultant costs incurred in performing any types of analysis or preparation (financial, tax, investment, accounting, legal, market, regulatory, etc.) to evaluate the
potential sale or transfer of ownership, prepare for bid solicitation, analyze bids, conduct due diligence, compliance with existing contracts including change in control provisions,
and compliance with any regulatory conditions, closing, and communication costs regarding the ownership change with customers and employees.

Westar and KCP&L commit that they will not seek recovery through recognition in retail rates of transaction costs, that they shall have the burden of proof to clearly identify where!
all transaction costs related to this Merger are recorded and shall be required to attest in all future rate proceedings before the Commission that none of these costs are included in
cost of service and rates, and to provide a complete explanation of the procedures used to ensure that these transaction costs are not included in cost of service or rates. This
commitment shall be required until transaction costs of this Merger are no longer on Holdco’s books in a test year for KCP&L and/or Westar, as applicable.

Transaction costs shall be recorded on Holdco’s books.

23

Fuel and Purchased Power Costs : KCP&L’s and Westar’s fuel and purchased power costs shall not be adversely impacted as a result of the Merger.

24

Retail Rates and Five Year Rate Moratorium: Holdco commits that retail rates for KCP&L and Westar customers shall not increase as a result of the Merger. Additionally,
Holdco, KCP&L and Westar commit to not change base rates in Kansas until the expiration of a five-year term that begins at the final order date of KCP&L's 2018 base rate
review. Any base rate review filing cannot change rates until after that date but a filing or show cause may be commenced as long as the resulting base rate adjustment becomes;
effective after the moratorium date. In the event the ROE authorized in either Westar's or KCP&L's 2018 base rate reviews is below 9.3%, the moratorium period for the affected
utility shall be reduced to three years. Additionally, Westar and KCP&L agree to make a mandatory base rate review filing so that rates become effective the day after the
expiration of the moratorium period. In the event that the moratorium period is three years for either utility pursuant to other provisions of this condition, such mandatory rate
review for that utility shall be two years after the end of its rate moratorium. However, Westar and KCP&L can delay their respective mandatory base rate review filings with the
approval of Staff.

25

Merger Savings in 2018 Rate Cases: Holdco, Westar and KCP&L commit to inclusion of all Merger-related savings achieved at the update date of Westar's and KCP&L's
respective 2018 rate cases. If it is determined to be a shortfall from the amounts below, then an additional adjustment will be made at the update to impute into retail rates the|
shortfall to achieve a total (some such savings are/will be already reflected in the Applicants rate review filing) of Merger-related savings benefiting Kansas retail rates off
$22,510,589 for Westar retail electric customers and $7,468,874 for KCP&L's Kansas retailelectric customers.
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Earnings Review and Sharing Plan: Holdco, Westar and KCP&L commit to abide by the terms of the Earnings Review and Sharing Plan (ERSP) , attached as Attachments 2
and 3 to the Settlement Agreement. The purpose of this ERSP is to require both Westar and KCP&L to file a Earnings Review and Sharing Report, in the Compliance Docket
established, in the years 2020, 2021, 2022, and 2023. The purpose of these reports will be to evaluate the earned Return on Equity (ROE) of both Westar and KCP&L-KS on an
annual basis, as calculated after making limited adjustments to present the financial results of the company on a traditional ratemaking (rate base, rate of return) basis. In the event
26 that the earned ROE of Westar or KCP&L-KS in any year exceeds a 9.3%, any earnings in excess of those necessary to cover the annual fixed bill credits discussed above shall be
split 50% to customers, 50% to shareholders. The portion of excess earnings for customers shall be by way of a bill credit no later than September 30 of the succeeding year, Any
bill credit amount shall be allocated between Westar or KCP&L-KS retail electric rate classes in the same manner as the final approved proof of revenue provided in support of the
rates set in Westar or KCP&L-KS respective 2018 rate case. Once allocated between classes, the bill credit shall be credited to customers on the basis of revenues for commercial
and industrial customers and on a per customer basis for residential customers.

27 Future Rate Cases: Holdco commits that in future rate case proceedings, KCP&L and Westar will support their assurances provided in this document with appropriate analysis,
testimony, and necessary journal entries fully clarifying and explaining how any such determinations were made.

V. Aftiliate Transactions and Cost Allocations Manual {(CAM) Conditions

|Affiliate Service Agreements : KCP&L and Westar commit that they will file with the Commission (1) within sixty (60) days of closing of the Merger and (2) with the first post-
28 closing rate case, an executed copy of all additional relevant Affiliate Service Agreements related to the Merger, pursuant to K.S.A. 66-1402 and that includes the service
Jagreement(s) between any service company or affiliate allocating costs to a regulated utility affiliate.

29 Affiliate Interests : Holdco, KCP&L and Westar each expressly recognize that each represents an “Affiliated Interest” under K.S.A. 66-1401, 66-1402, and 66-1403. These statutes
confer certain jurisdiction on the Commission regarding access to books and records, submission of contracts, review of affiliate transactions detail, etc.

Affiliate Rules : KCP&L and Westar will be operated after the closing of the Merger in compliance with the Commission’s affiliate transaction rules as set forth in K.S.A. 66-1401,
et seg., and in compliance with the affiliate rules adopted in the Commission’s December 3, 2010 Order in Docket No. 06-GIMX-181-GIV (“06-181 Order™), or will obtain any
30 necessary variances from such rules, and the Commission’s August 7,2001 Order in Docket No. 01-KCPE-708-MIS (“01-708 Order”),

Holdco and its subsidiaries commit that all information related to an affiliate transaction consistent with the affiliate statutes and the Commission’s 06-181 and 01-708 Orders in
the possession of Holdco will be treated in the same manner as if that information is under the control of either KCP&L or Westar.

{Intercompany Charges : Holdco and its subsidiaries may seek recovery of intercompany charges to regulated utlity affiliates in their first general rate proceedings filsd following
the closing of the Merger at levels equal to the lesser of actual costs or the costs allowed related to such functions in the cost of service of their most recent rate case prior to the

3 1 closing of the Merger, as adjusted for inflation measured by the Gross Domestic Product Price Index. Billings for common-use assets shall be permitted consistent with GPE’s
current practices,

Holdco and its subsidiaries shall have the burden of proof to demonstrate billings are prudent, in the usual course of business, and consistent with past practice.

Separate Books and Records Available to Staff and Commission : Holdco shall maintain separate books and records, systems of accounts, financial statements and bank accounts
for Westar and KCP&L. The records and books of Westar and KCP&L will be maintained under the FERC Uniform System of Accounts (“USOA™) applicable to investor-owned
jurisdictional electric utilities, as adopted by the Commission.

The financial books and records of Holdco's regulated utility affiliates will be made available to the Commission and its Staff.

The records and books of any affiliate for which any direct or indirect charge is made to Westar and KCP&L, and included in said utilities” cost of service and rates on either a
32 direct or indirect basis, will be made available, upon reguest, to the Commission and its Staff.

|Holdco, KCP&L and Westar shall facilitate access of the Commission Staff to its external auditors and endeavor to provide the Commission and its Staff with timely access to any
relevant extemnal audit work papers and/or reports,
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Holdco, KCP&L and Westar will maintain adequate records to support, demonstrate the reasonableness of, and enable the audit and examination of all centralized corporate costs
that are allocated to or directly charged to KCP&L or Westar. Nothing in this condition shall be deemed a waiver of any rights of Holdco, KCP&L or Westar to seek protection of]
the information or to object, for purposes of submitting such information as evidence in any evidentiary proceeding, to the relevancy or use of such information by any party.

33

Variance From Missouri Affiliate Transaction Rule : The Merger is the subject of a variance request before the Missouri Public Service Commission (“MPSC”) and an order is
expected from the MPSC no later than the second quarter of 2018. GPE and KCP&L commit to pursue this variance from the provisions of Missouri Affiliate Transaction Rule
4 CSR 240-20.015 and endeavor to have such variance in place by Merger close. The variance will provide for goods and services transactions between KCP&L, GMO and
Westar to occur at cost except for wholesale power transactions, which will be based on rates approved by the Federal Energy Regulatory Commission (“FERC”). Within thirty
(30) days of the issuance of a final MPSC order in that proceeding, KCP&L and Westar will cause to be filed in this docket a copy of the final order.

If the MPSC has not granted the variance from the Missouri Affiliate Transaction Rule mentioned above, Holdco, Westar and KCP&L commit that in Kansas retail rate proceedings
of KCP&L and Westar after the closing of the Merger, neither utility will seek to recover more than actual costs incurred by Holdco, Westar or KCP&L in connection with affiliate
transactions, provided, however, that annualizations and other customary and appropriate ratemaking adjustments may be used.

34

Cost Allocation Manual: KCP&L and Westar agree to meet with Staff and CURB no later than sixty (60) days after the closing of the Merger to provide a description of its
expected impact on the allocation of costs among Holdco’s utility and non-utility subsidiaries as well as a description of its expected impact on the cost allocation manuals
(“CAMSs™) of KCP&L and Westar. No later than six (6) months after the closing of the Merger but no less than two (2) months before the filing of a general rate case for either|
KCP&L or Westar, whichever occurs first, KCP&L and Westar agree to file updates to their existing CAMs reflecting process and recordkeeping changes necessitated by the
Merger.

35

36

37

Third Party Audit of Cost Allocations: On January 12, 2018, Applicants, the Staff of the Missouri Public Service Commission, and other parties filed a Stipulation and
Agreement in the Applicants’ Application for Approval of Merger with the Public Service Commission of Missouri. The Stipulation and Agreement contains a commitment for an
independent third-party management audit report of cost allocations between Holdco, Westar, KCP&L and GMO. Within 30 days of issuance, KCP&L and Westar agree to file
this Audit of Affiliate Transactions and Corporate Cost Allocations Report in the Compliance Docket to be established by the Commission to monitor achievement of Merger
savings and other Merger-related issues.

VI Quality of Service Conditions

Service Quality and Reliability Performance Standards : 1f KCP&L or Westar fail to meet a particular performance metric threshold set forth in Exhibits BA-1, BA-2, BA-3 off
the direct testimony of Bruce Akin, then penalties would be used to pay for system upgrades to improve reliability and will not be recovered in cost of service. If KCP&L or Westar|
perform without penalties on any metric for three consecutive calendar years, then the reporting and penalty provisions for that metric for that utility will terminate. KCP&L and
Westar will report the particular performance metrics as set forth in Exhibits BA-4 and BA-5 of the direct testimony of Bruce Akin. Exhibits BA-1 through BA-5 are provided in
Attachment 4 to the Settlement Agreement. KCP&L and Westar will also provide the reports described in Attachment S to the Settlement Agreement. Changes to future reporting|
can be made, as mutually agreed upon by Applicants, Staff and CURB.

VII. Reliability Reporting Condition

By January 2019, Staff, CURB and Applicants will initiate a Compliance Docket in order to develop a methodology to evaluate the quality of service of Westar and KCP&L-KS
and to update the reporting requirements found in Docket 02-GIME-365-GIE (the "365 docket"). The anticipated docket will include an investigation to determine if conventional
reliability metrics such as SAIDI and SAIFI should be adopted as permanent standards and if so, which reliability metrics and associated thresholds should be adopted. The
compliance docket will also address the feasibility of including momentary reliability metrics such as CEMMI and MAIFI. In addition to system-wide reliability metrics, the parties
to the compliance docket will develop reporting requirements for specific categories of Applicants' operations and maintenance activities that are mutually agreed upon by the
parties. The purpose of the operations and maintenance activities report will be to provide Staff and CURB summary reports that may be used to evaluate the impact of Applicants'
operations with respect to reliability and quality of service. Applicants, Staff and CURB agree they will not object to the intervention in such compliance docket by KPP,

VIIL. Capital Plan Reporting Condition
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By January 2019, Staff, CURB, KPP and the Applicants will jointly initiate a Capital Plan Reporting Compliance Docket to provide capital plan reports substantially similar to
Attachment 6 to the Settlement Agreement. The capital spending report for projects initiated or ongoing in a given calendar year will be due by March 31 of the following year.

38 The primary purpose of the Capital Plan Report is to provide Staff and the Commission with the information and data necessary to understand forecasted capital expenditures over
a five year period. The capital expendituresto be reviewed include generation, environmental, transmission, distribution and Information Technology. The overall goal of the
Capital Plan Reporting Compliance Docket will be to determine the appropriate information and data to report and the format of such reporting.

[X.  Notice Regarding Generation Plant Retirements

Westarand KCP&L agree to provide 90 days' written notice to Staff and CURB related to any power generation unit retirements in excess of 20MW of capacity during the
39 moratorium period for any retirements not already contemplated in this docket. Notice will also be required if the timing of any planned generating unit retirement is expected to
change by more than six (6) months. This Condition sunsets upon new reporting requirements being established or the closing of the Capital Plan Reporting Compliance Docket.

X.  Reporting and Access to Records

Merger Integration: To keep Staff and the Commission apprised of the status of integration implementation after closing, a Compliance Docket shall be opened by the
Commission.

ja. KCP&L and Westar shall meet with Staff no later than 60 days after closing, and on a quarterly basis thereafter fora period of one year after closing, to provide an update
on the status of integration implementation, including discussion of progress on organizational changes and consolidation of processes affecting the customer experience, including
but not limited to: contact center operations, customer information and billing, remittance processing, credit and collections, and service order processes. In addition, updates
provided to Staff shall include: (1) accomplishments, (2) challenges, (3) Efficiency Summary (§): Planned vs Actual by functional area, (4) Labor Summary (FTE): Planned vs
Actual, and (5) Integration Team highlights. The frequency of such update meetings shall be reduced to every six months during the second year through the fifth year after closing
of the Merger and shall cease thereafter, unless otherwise ordered by the Commission. KCP&L and Westar shall file the information provided in the above-referenced meetings
with Staff in the Compliance docket. Regardless of the frequency of such meetings, KCP&L and Westar agree to continue their practice of promptly advising Staff in the event of]
material operational irregularities — whether arising from systems, training, process change or any other cause — that may affect the customer experience. Additionally, for a period
of no Iess than two years, unless otherwise ordered by the Commission, KCP&L and Westar shall, on a twice-yearly basis unless otherwise ordered by the Commission, appear and
provide an update of the status of integration implementation, providing the Commissioners an opportunity to ask questions about the status of integration implementation.

40 b. KCP&L and Westar shall, on a quarterly basis continuing for two years and on an annual basis for years three through five after closing, provide Staff, no later than 45 days after
the conclusion of the relevant quarter, or annual period, with data on employee headcounts by physical work location (full- and part-time, including contingent labor retained]
through employment agencies) for Holdco, KCP&L, GMO and Westar as well as a complete listing of functions and/or positions that have been either outsourced (meaning that
work is being performed on behalf of Holdco, KCP&L, GMO and/or Westar that is not under the direct management and supervision of Holdco, KCP&L, GMO or Westar
employees) or converted to contingent labor as a result of the integration of Holdco, KCP&L, GMO and Westar. To the extent that job positions at Holdco, KCP&L, GMO or|
Westar have been eliminated, re-classified or transferred between Holdco, KCP&L, GMO or Westar, such eliminations, re-classifications or transfers shall be identified.

c. KCP&L and Westar shall, for a period of two years after closing, provide Staff any reports or presentations made to Holdco’s board of directors regarding efficiencies attained as}
a result of the Merger. Such reports or presentations shall be provided to Staff within 30 days after being provided to Holdco’s board of directors.

d. The reporting and data provision agread to herein by Holdco, KCP&L and Westar does not change any reporting obligations of GPE (which shall apply to Holdco post-merger),
KCP&L or Westar that existed prior to the approval of this Merger.

e. CURB shall be invited to any meetings scheduled in compliance with sub-paragraph a of this Commitment No. 40. CURB shall be provided with the materials identified in sub-
paragraphs b and ¢ of this Commitment No. 40 and if such material contains non-public information shall execute an appropriate non-disclosure agreement before receiving such
Jinformation.

Goodwill Impairment Analysis : For the first five (5) full calendar years after the closing of the Merger, Holdco shall provide Staff and CURB its annual goodwill impairment|
4 1 Janalysis in a format that includes spreadsheets in their original format with formulas and links to other spreadsheets intact and any printed materials within thirty (30) days after the|

filing of Holdco’s Form 10 Q for the period in which the analysis is performed, as well as all supporting documentation. Thereafter, this analysis will be made available to Staff]
and CURB upon request.
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42 [Accounting Changes : Holdco, KCP&L and Westar commit that any material Merger-related financial and accounting changes must be reported to the Commission.

Integrated Resource Plan: KCP&L will provide to the KCC Staff its integrated resource plan (IRP) within seven (7) days of its filing in Missouri. The public version of such
43 materials shall also be provided to CURB. In addition, Applicants commit that, as part of the KCP&L and GMO 2019 IRP Updates, a combined KCP&L/GMO/Westar analysis
will be conducted.

[Access to Materials Provided to Ratings Analysts : KCP&L and Westar shall provide Staff and CURB with access, upon reasonable written notice during working hours and
|subject to appropriate confidentiality and discovery procedures, to all written information provided to common stock, bond or bond rating analysts which directly or indirectly
4 4 pertains to Holdco, KCP&L or Westar or any affiliate that exercises influence or control over KCP&L, Westar or Holdco. Such information includes, but is not limited to, common

stock analyst and bond rating analyst reports. For purposes of this condition, “written” information includes, but is not limited to, any written and printed material, audio and video
tapes, computer disks, and electronically stored information. Nothing in this condition shall be deemed a waiver of any entity’s right to seek protection of the information or to
object, for purposes of submitting such information as evidence in any evidentiary proceeding, to the relevancy or use of such information by any party.

[Access to Materials Regarding CAM Compliance : Holdco, KCP&L and Westar shall make available to Staff and CURB, upon written notice during normal working hours and
Jsubject to appropriate confidentiality and discovery procedures, all books, records and employees as may be reasonably required to verify compliance with KCP&L’s and Westar’s
CAM and any conditions ordered by this Commission. Holdco, KCP&L and Westar shall also provide Staff and CURB any other such information (including access to employees)
45 relevant to the Commission’s ratemaking, financing, safety, quality of service and other regulatory authority over KCP&L or Westar; provided that any entity producing records or
personnel shall have the right to object on any basis under applicable law and Commission rules, excluding any objection that such records and personnel of affiliates (a) are not|

within the possession or control of either KCP&L or Westar or (b) are either not relevant or are not subject to, the Commission’s jurisdiction and statutory authority by virtue of, or
as a result of, the implementation of the proposed Merger.

[Access to Board of Director Materials : KCP&L and Westar shall provide Staff and CURB access, upon reasonable request, the complete Holdco board of directors’ meeting
46 minutes, including all agendas and related information distributed in advance of the meeting, presentations and handouts, provided that privileged information shall continue to be|
|subject to protection from disclosure and KCP&L and Westar shall continue to have the right to object to the provision of such information on relevancy grounds.

47 Retention Period for Affiliate Transaction Records : KCP&L and Westar will maintain records supporting their affiliated transactions for at least six (6) years.

Journal Entries : Within six months of the close of the Merger, Holdco, KCP&L and Westar will provide to the Commission Staff detailed journal entries recorded to reflect the
Merger.

48

Holdco, KCP&L and Westar shall also provide the final detailed journal entries to be filed with the Commission no later than 13 months after the date of the closing. These entries
must show, and shall include but not be limited to, the entries made to record or remove from all utility accounts any Merger goodwill costs or transaction costs.

Financial Conditions Remaining From 01-KCPE-701-MIS

GPE ("Holding Company") and its subsidiaries will not conduct any material business activities that are not part of the "electric industry or natural gas industry business" or are not
4 9 reasonably related to business activities derived from changes in the electric industry or natural gas industry as a result of competition, without Commission approval. With regard
to expansion of KCP&L's current operations in the telecommunications and information businesses, activities will be limited to those considered reasonably related to current

anerations

5 0 KCP&L's total long-term borrowings including all instruments shall not exceed KCP&L'’s regulated rate base.

The customers of KCP&L shall be held harmless by KCP&L and GPE if the reorganization creating GPE, with KCP&L as a subsidiary, results in a higher revenue requirement for
5 1 |KCP&L than if the reorganization had not occurred.

ATTACHMENT A
Page 49 of 75




ATTACHMENT 1

GPE and KCP&L shall provide the Commission Staff and CURB unrestricted access to all written information provided to common stock, bond, or bond rating analysts, which
directly, or indirectly, pertains to KCP&L or any affiliate that exercises influence or control over KCP&L or has affiliate transactions with KCP&L. Such information includes, but

52 is not limited to, reports provided to, and presentations made to, common stock analysts and bond rating analysts. For purposes of this condition, "written” information includes,
but is not limited to, any written and printed material, audio and videotapes, computer disks, and electronically stored information. Nothing in this condition shall be deemed to be
a waiver of GPE's or KCP&L's right to seek protection of the information.

GPE shall not, directly or indirectly, acquire or merge with a public utility or public utility holding company, nor will it allow itself to be acquired by a public utility or public utility
53 holding company unless GPE has requested prior approval for such a transaction from the Commission.

VI Other Parent Company Conditions

Prior Commitments of, and Orders Applicable to, GPE, KCP&L and Westar: Holdco, KCP&L and Westar commit to reaffirm and honor any prior commitments made by GPE
or Westar to the Conunission to comply with any previously issued Commission orders applicable to KCP&L or Westar or their previous owners except as otherwise provided for
herein.

01-KCPE-708-MIS (01-708): In the Matter of the Application of Kansas City Power & Light Company for an Order Authorizing Its Plan to Reorganize liself Into a Holding
54 Company Structure : All of the commitments and conditions agreed to in the August 21,2001 Amended Unanimous Stipulation and Agreement remain in place (see attached).
'With the exception of (1) Financial ratio reporting eliminated 6/22/12; (2) CAM filing eliminated 3/29/16 (continues to be filed in Ring Fencing Docket #06-GIMX-181-GIV each
May).

The minimum equity ratios of the 01-708 agreement are modified from 35% at KCP&L and 30% at GPE (holding company) to a minimum equity ratio of 40% for the operating
companies and 35% for the holding company.

Furure Access to Capital : Holdco acknowledges that its utility subsidiaries need significant amounts of capital to invest in energy supply and delivery infrastructure (including, but
55 not limited to, renewable energy resources and other environmental sustainability initiatives such as energy efficiency and demand response programs) and acknowledges that

meeting these capital requirement of its utility subsidiaries will be considered a high priority by Holdco’s board of directors and executive management and that Holdco's access to
capital post-transaction will permitit and its utility subsidiaries to meet their statutory obligation to provide sufficient and efficient service.
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Reference

Rate Base; line 10
Rate Base; line 19
Rate Base; line 28
Rate Base; line 37
Rate Base; line 55
Sum (Lines 2 through 6)

OperatingRevenue; line 21
Operating Expenses; line 59
Income Taxes; line 57, column |
Line 9-Line 10 - Line 11

Line 12/ line 7
Cost of Capital; line 5

Cost of Capital; line 4

(Line 15 - Cost of Capital; column E line 2 - Cost of Capital; column
E line 3) / (Cost of Capital; column C line 4)

Line 19 - Line 18

Line 12 - (Line 16 x Line 7)

(Line 22 / (1-Income tax rate)) - Line 22
Line 22 + Line 23

Per Agreement

| Line 24+ Line 25

Kansas City Power & Light Company DRAFT

Earned ROE

Kansas Jurisdiction

Twelve Months Ended 12/31/2016

Summary

Line # 12/31/2016
1 Rate Base:
2 Gross Plant S -
3 Accumulated Reserve -
4 cwip -
5 Cost Free Items -
6 Working Capital -
7 Total Rate Base S -
8
9 Operating Revenues S -
10 Operating Expenses w/o Income Taxes -
11 Income Tax Expense -
12 Operating Income Present Rates S -
13
14 Rate of Return:
15 Rate of Return on Present Rates #DIV/0!
16 Required Rate of Return #DIV/0!
17
18 Authorized ROE 0.000%
19 Earned ROE #DIV/0!
20 Over/(Under) Earned #DIv/0!
21
22 Operating Income Surplus/(Deficiency) before Tax Gross-Up #DIv/0!
23 Related Income Taxes #DIV/0!
24 Revenue Surplus/(Deficiency) Before Retail Rate Credits #DIv/0!
25 Retail Rate Credits (enter as a negative)
26 |Revenue Surplus/(Deficiency) #DIV/0!
1
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Kansas City Power & Light Company
Earned ROE

DRAFT

Kansas Jurisdiction
Twelve Months Ended 12/31/2016

Rate Base

Une #

20

LY

Total
Before
Adjustments

Sources General Ledger, Power Plan Report XXXX, FERC Form 1, Actual Transmission Formula Rate, and Regulatory

E
Juns Adjustments

Remove
ARO

Adj RB-11
Out-of-Period Items

Tr

Ad] RB-82

MO latan
Disallowance
Correction

Plant Basis
Difference

KCP&L (KS Juris)

[Other]

[Other]

Rate Base:

Gross Plant:
Intangible
Steam Production
Nuclear
Production Other
Transmission
Distribution
General

Total Gross Plant
Accumulated Reserve
Intangible
Steam Production
Nuclear
Production Other
Transmission
Distribution
General

Total Accumulated Reserve $ -

CWIP:

Intangible

Steam Production

Nuclear

Production Other

Transmission

Distribution

General

TotalCWIP $ -

Cost Free Items:

Customer Deposits

Customer Advances on Construction

Def Gain on SO2 Emissions Allow - KS & Alloc

ADIT Account 190

ADIT Account 281

ADIT Account 282

ADIT Account 283

Total Cost Free ftems $ -
Working Capital:
Material and Supplies
Fossil Fuel Inventory
Nuclear Fuel Inventory
Prepayments
Regulatory Assets or (Liabilities):
Reg. asset latan 1 and Common - Kansas
Reg asset La Cygne
[Other]
[Other]
{Other]
[Other]
(Other]
{Other]
Cash Working Capital
{Other]
[Other]

Total Working Capital

Total Rate Base

ATTACHMENT 2
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Kansas City Power & Light Company
Earned ROE

Kansas Jurisdiction

Twelve Months Ended 12/31/2016
Cost of Capital

1 Capital Structure:
Long-term Debt
Preferred Equity
Common Equity

Total Capitalization

Cost of Long-term Debt:

12 Bond Description

Sources: General Ledger, Finance, and Regulatory
DRAFT

Rate of Taxable
Balance Weight Cost Return Components

G

Tax
Reciprocal

H
Pretax
Rate of
Return

#DIV/0! #DIvV/al #DIV/0!
#DIV/0! #DIV/O! #DIV/0!
#DIV/O! #DIV/0! #DIV/01

$ - #DIV/0! #DIV/0I

Cost of Common Equity: As approved in Docket No. 15-KCPE-116-RTS. KCP&L Utility Capital Structure used at December 31, 2016.

Principal
Date of Date of Interest Amount
Offering Maturity Rate Nper of Issue

Net
Proceeds

#DIV/0I
#DIV/O!
#DIV/0!
#DIV/1

Cost to

Company

QOutstanding
Debt Capital

ATTACHMENT 2

Weighted Net Premium,
Cost of Cost of Discount &

Debt Debt Expense

37 Weighted Average Cost of Debt Capital:

#DIV/0!
et
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Kansas City Power & Light Company

Sources: General Ledger and Regulatory

Earned ROE DRAFT
Kansas Jurisdiction
Twelve Months Ended 12/31/2016
Operating Revenue
A B Cc D E F
Juris Adjustments
Total
Before AdjR-11 Adj R-82
Line # Account Description KCP&L {K5 Juris) Adjustments Out-of-Period items Transmission [Other] [Other]
1 Operating Revenues:
2 Electric Service Revenue:
3 440 Residential $ -
4 4421 Commercial -
S 442.2 Industrial -
6 444 Street Lighting -
7 Total Retail S - 1s - 13 - S - s
8 447 Sales for Resale -
9 449.1 Provision for Rate Refunds -
10 Total Electric Service Revenue $ - {s - s -8 B $
11
12 Other Operating Revenues:
13 412 Electric Plant Leased to Others $ -
14 450 Forfeited Discounts -
1s 451 Miscellaneous Service Revenues -
16 454 Rent from Electric Property -
17 456 Other Electric Revenues - -
18 456.1 Revenues from Transmission of Others - -
19 Total Other Operating Revenue S - S - $ - $ - $
20
21 Total Operating Revenues $ - $ - $ - $ - $
22
23
24
25
26
27
28
29
30
31
32
33
34
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Kansas City Power & Light Company

Sources: General Ledger, Actual Transmission Formula Rate, Reeulatorv, and Plant Accountin

ATTACHMENT 2

Eamed ROE DRAFT Transmission Allocation Factor

Kansas Junsdiction Wages and Salaries

Twelve Months Ended 12/31/2016 0 0000% per 2016 Actual TFR

Operating Expenses

A 8 C D E F G H 1 J K L
Juris A
Total MO latan Ad}CS-10 Ad| CS-4 Ad)CS-3
Before Adj CS-11 Adj CS-82 Disallowance Adj €S-90 AdjCS-92 Interest on KCREC KCREC Total
tine # Account Description KCP&L (KS Juris} Adjustments Out-of-Period Items  Transmission Correction Advertisin, Dues & Donations Customer Deposits Bad Debt Exp Bank Fees [Otherl Adjusted
1 Operating and Maintenance Expenses:
2 500-509  Production Expenses - $ -
3 510-514  Production Maintenance - .
4 517-525  Nuclear Operations - .
5 528-532  Nuclear Maintenance - .
6 546-550  Other Power Generation Operations - .
7 551-554  Other Power Generation Maintenance - .
8 555-557  Other Power Supply Expense - -
9 560-567, 575 Electric Transmisston Operations - -
10 568-573, 576 Electnc Transmission Maintenance - -
11 580-589  Distribution Operations - -
12 590-598  Distribution Maintenance - .
13 901905 Customer Accounts - -
14 907-910  Customer Service - -
15 911916 Sales Expense - .
16 920 Administrative & General Salanies - -
17 921 Office Supplies & Expenses - -
18 922 Administrative Expenses Transferred-Cr. - -
19 923 Outside Services Employed - -
20 924 Property Insurance - -
21 925 Injurles & Damages - .
22 926 Employee Pensions & Benefits - .
23 927 Franchise Requirements - -
24 928 Regulatory Commission Expense State - -
25 928 Regulatory Commission Expense FERC - -
26 928 Other Regulatory Expenses - Misc - -
27 929 Duplicate Charges-Credit - .
28 930.1 General Advertising Expense - -
29 9302 Miscellaneous General Expense - -
30 9302 Ind Assoc & Memberships . .
31 9302 Nuclear Power Research Expenses - .
32 9302 Other Experimental & General Research Expenses . .
33 930.2 Pub & Dist Info to Stockholders - -
EL) 931 Rents - -
35 933 Transportation Expense - -
36 935 Maintenance of General Plant . .
37 Total Operating and Maintenance Expenses S - - S - - - S S . S - - - $ - $ -
as
39 pepreciation and Amortization Expenses:
40 403 Depreciation Expense . $ -
41 404 Amortiz of Limited Term Plant - Ailocated - -
42 405 Amortization Expense - .
43 407.3 Regulatory Debits - .
44 407 4 Regulatory Credits - .
45 4111 Accretion Exp-Asset Retirement Obligation - .
46 411 Write down-Emissions Allowance Liab-Whs| - -
a7 Total Depreciation and Amortization S - - S . - - S S - s . - . $ - $ -
48 -
49  TaxesOther Than Income Taxes:
50 408.1xx  Taxes Other Than Income Taxes-KS - $ -
51 408 12x Property Tax - -
s2 Property Tax - Wolf Creek - -
53 Payroll Tax - -
54 ORVIS - KS - -
55 Other Miscellaneous Taxes - .
56 . . A
57 Total Taxes Other Than Income Taxes $ - - ]s - - -8 $ -8 - - -8 - s -
58
59 Total Operating Expenses S - - S - - - s s . S - . . $ - $ .
5
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Kansas City Power & Light Company
Earned ROE

Kansas Jurisdiction

Twelve Months Ended 12/31/2016
Income Taxes

Line
No.

A

DRAFT

B C
Total Company Juris
Balance *

Factor #

D
Juris
Allocator *

[

W NN B WN

[
o

11
12
13
14
15
16
17
18
19
20

~

1

~

2
23
24
25
26

27
28
29
30
31
32
3

w

35
36
37

39

40

a1
42

43

44

45
46
47
48
49

50
51
52
53
54
55
56

57

Line Description
A

Net Income Before Taxes

Add to Net Income Before Taxes:
Depreciation Exp
Plant Amortization Exp

Amortiz of Unrecovered Reserve on General Pit-KS

Book Nuclear Fuel Amortization
Transp & Unit Train Depr-Clearing (a)
50% Meals & Entertainment
[OTHER]

Total

Subtract from Net Income Before Taxes:
Interest Expense
IRS Tax Return Depreciation
IRS Tax Return Plant Amortization
IRS Tax Return Nuclear Amortization
Cost of Removal Incurred on Pre-81 Property
Cost of Removal Provided for Pre-81 Property
IRC Section 199 Domestic Production Activities
[OTHER]

Total

Net Taxable Income

Provision for Federal Income Tax:
Net Taxable Income
Deduct State Income Tax @ 100%
Deduct City Income Tax
Federal Taxable Income

Federal Tax Before Tax Credits

Less Tax Credits:
Wind
Research and Development
Electric Charging Stations Tax Credit
Fuels Credit

[OTHER]

Total Federal Tax

Provision for State Income Tax:
NetTaxable Income
Deduct Federal Income Tax @ 0%
Deduct City Income Tax
State Jurisdictional Taxable Income

Total State Tax

Provision for City Income Tax:
Net Taxable Income

Total City Tax

Effective Tax rate before Tax Cr and Earnings Tax

Summary of Provision for Income Tax:
Federal Income Tax
State Income Tax
City Income Tax

Total Provision for Income Tax

Deferred Income Taxes:

Deferred Income Taxes - Excess IRS Tax over Tax SL

Amortization of Deferred ITC

Amort of Excess Deferred Income Taxes (ARAM)

Amortization of Cost of Removal-ER-2007-0291
[OTHER]

Total Deferred Income Tax Expense

Total Income Tax

- 100%KS

- Sal&wg

- PTD
)
- H

- P
- P

- E
- H
- EH
- EH

26.53%

100.0000%

0.0000%

0.0000%
0.0000%
0 0000%
0.0000%
0 0000%
0.0000%

0.0000%
0.0000%
0.0000%
0.0000%

- See Computation Below

- PTD
- PID
- 100% MO

Page 6 of 7

0.0000%
0 0000%
0.0000%

0.00%

0.00%

0.00%

0.00%

ATTACHMENT 2
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(Jurisdictional)
Adjusted with
#DIV/0!
Return
C
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Kansas City Power & Light Company DRAFT
Earned ROE
Kansas Jurisdiction
Twelve Months Ended 12/31/2016
Income Taxes F
(Jurisdictional)
A B C D E Adjusted with
Line Total Company Juris Juris Tax #DIv/ot
No. Line Description Balance * Factor #  Allocator * Rate Return
58 (a) Percent of vehicle depr clearing to O&M 0.00%
Interest Expense Proof: Total Rate Base 0
X Witd Cost of Debt 0.000%
Interest Exp @ 12/31/16 (]
Less. Interest Expense from line 12 4]
*  AsNeeded Difference 1]
Note 1: If this cell contains a ref# error, delete the cell contents and re-enter the formula.
Total Rate Base per Sch 2 multiplied by LT Debt Weighted Return per Cap Structure
Note 2: If this cell contains a ref# error, delete the cell contents and re-enter the formula.
{f (total state tax > 0, total state tax, 0)
Computation of Line 51 Above:
Deferred Income Taxes - Excess IRS Tax over Tax SL:
59 IRS Tax Return Depreciation - -
60 less: Book Depreciation - .
61 Excess IRS Tax Depr over Book Depreciation - -
62 IRS Tax Return Plant Amortization - -
63 Less: Book Amortization - -

64 Excess IRS Tax Amort over Book Amortization - .

65 IRS Tax Return Nuclear Amortization - -
66 less: Book Nuclear Amortization - -
67 Excess IRS Tax Nuclear Amort over Book Nuclear Amort - -

68 Total Timing Differences - .
64 AFUDCEquity - PTD 0.0000% -
65 MOITC Coal Basis Adjustment - PTD 0.0000% -
66 MO Miscellaneous Flow Through - __PTD 0.0000% -
67 Total Timing Differences after Flow Through - -
68 Effective Tax rate 2653% 2653%
69 Deferred Income Taxes - Exse3s IRS Tax over Tax SL - -
e e = E——
Page 7of 7
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Westar Energy DRAFT
Earned ROE
Kansas Jurisdiction
Twelve Months Ended 12/31/2016
Summary
Line # 12/31/2016 Reference
1 Rate Base:
2 Gross Plant S - Rate Base; line 10
3 Accumulated Reserve - Rate Base; line 19
4 cwIP - Rate Base; line 28
5 Cost Free Items - Rate Base; line 40
6 Working Capital - Rate Base;line 58
7 Total Rate Base S - Sum (Lines 2 through 6)
8
9 Operating Revenues #DIV/0I Operating Revenue; line 21
10 Operating Expenses w/o Income Taxes - Operating Expenses; line 58
11 Income Tax Expense #DIV/0! Income Taxes; line17
12 Operating Income Present Rates #DIV/0! Line9 - Line 10- Line 11
13
14 Rate of Return:
15 Rate of Return on Present Rates #DIV/0I Line12/line7
16 Required Rate of Return #DIV/0! Cost of Capital; line 5
17
18 Authorized ROE 0.000% Cost of Capital; line 4
(Line 15 - Cost of Capital; column E line 2 - Cost of Capital; column
19 Earned ROE #oIv/o! E line 3) / (Cost of Capital; column Cline 4)
20 Over/(Under) Earned #DIV/0! Line19-Line18
21
22 Operating Income Surplus/(Deficiency) before Tax Gross-Up #pIV/0! Line12-(Line16 xLine 7)
23 Related Income Taxes #DIV/0! (Line 22 / (1-Income taxrate)) - Line 22
24 Revenue Surplus/(Deficiency) Before Retail Rate Credits #DIV/0! Line 22 + Line 23
25 Retail Rate Credits (enter as a negative) Per Agreement
26 |[Revenue Surplus/(Deficiency) #DIV/0! | Line 24 +Line 25
1
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‘Westar Energy

Earned ROE

Kansas Jurisdiction

Twelve Months Ended 12/31/2016

Rate Base
Line #

1 Rate Base:

2 Gross Plant:

3 Intangible

4 Steam Production

5 Nuclear

6 Production Other

7 Transmission

8 Distribution

9 General

10 Total Gross Plant

1 Accumulated Reserve:

12 Intanglble

13 Steam Production

14 Nuclear

15 Production Other

16 Transmission

17 Distribution

18 General

19 Total Accumulated Reserve

20 CWIP:

21 Intangible

2 Steam Production

23 Nuclear

24 Production Other

25 Transmission

26 Distribution

27 General

28 Total cCWIP

29 Cost Free items:

30 Pre 19711TC

N Customer Deposits

32 Accrued Vacation Payable

a3 Accumulated Provision - Operating Reserves
34 Customer Advances on Construction
35 KCC AFUDC Reg Liabllity

36 ADIT Account 190

37 ADIT Account 281

EL} ADIT Account 282

33 ADIT Account 283
40 Total Cost Free Items
41 Working Capltal:
42 Material and Supplles - 13 month average
43 Fossll Fuel Inventory - 13 month average
44 Nuclear Fuel Inventory - 18 month average
45 Prepayments - 13 month average
46 Regulatory Assets or (Llabllitles):
47 Reg. asset/(llabllity) State Line
48 Reg. (llabllity) Aqulla Consent Fee
49 Reg asset SCR Catalyst

S0 Reg. asset La Cygne AAO

51 Reg asset Analog Meter Retirements
52 Reg. asset Baghouse

53 Reg. asset SmartStar

54 Reg asset Depreclation Differences
S5 [Other)

S6 [Other)

57 [Other)

S8 Total Working Capital

59

60 Total Rate Base

Sources: General Ledger, Power Plan Report 1031, FERC Form 1, Actual Transmission Formula Rate, and Regulatory

DRAFT
A B
Westar KG&E
$ -8
$ -8
$ - 8
$ -8
B -
$ - 8
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Westar Energy

Eamed ROE

Kansas Junisdiction

Twelve Months Ended 12/31/2016
Cost of Capital

Sources: Genetal Ledger, Finance, and Regulatory
DRAFT

ATTACHMENT 3

8 [ D E F G H i b K
Pretax
Rate of Taxable Tax Rate of
Line # Balance Weight Cost Return Components Reciprocal Return
1 Capital Structure:
2 Long-term Debt #DIV/0] #DIV/0I #DIV/0l
3 Preferred Equity #DIV/0I #DIV/0I #DIV/0I #DIV/0I
4 Common Equity #DIV/0I #DIV/0I #DIV/0I #DIV/0!
S Jotal Capitalization s - #DIV/0I #DIv/ol #DIV/0I
6
7 Cost of Common Equity: The Order Approving Stipulation and Agreement in Docket No, 15-WSEE-115-RT5 implied a 9.35% ROE
8
] Cost of Long-term Debt:
10 Principat Weighted Net Premium,
11 Date of Date of Interest Amount Net Yield to Outstanding Cost of Cost of Discount &
12 Bond Description Offering Maturity Rate of Issue Proceeds Maturity Debt Capital Debt Debt Expense
13 - #DIV/0I #DIV/0!
14 - #DIV/0l #DIV/0I
15 - #DIV/o! #DIV/oI
16 - #DIV/ol #DIV/0I
17 - #DIV/oI #DIV/0I
18 - #DIV/01 #DIV/0I
19 - #DIV/0t #DIV/0l
20 - #DIV/0l #DIV/0I
21 - #DIV/0} #DIV/ol
22 - #DIV/0I #DIV/0I
23 - #DIV/0I #DIV/ol
24 - #DIV/0I #DIV/0I
25 - #DIV/0I #DIV/0I
26 - #DIV/0I #DIV/oI
27 - #DIV/0l #DIV/oI
28 - #DIv/ol #DIv/0!
29 - #DIV/0I #DIV/0!
30 - #DIV/ol #DIV/0I
31
32
33
34
35
36 - - #DIV/0ol S -
37 Weighted Average Cost of Debt Capitai: #DIv/0l
3
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Total
Adjusted

#DIV/0]

Westar Energy Sources: General Ledger and Regulatory
Earned ROE DRAFT
Kansas Jurisdiction
Twelve Months Ended 12/31/2016
Operating Revenue
A B C D E F
Adjustments
Total
Before KGE
Line# Account Description Westar KG&E Adjustments Transmission COL! [Other}
1 Operating Revenues:
2 Electric Service Revenue:
3 440 Residential -
4 4421 Commercial -
5 442.2 Industrial -
6 444 Street Lighting -
7 Total Retail S - - - S -
8 447 Sales for Resale -
9 449.1 Provision for Rate Refunds - .
10 Total Electric Service Revenue S - - - S -
11
12 Other Operating Revenues:
13 412 Electric Plant Leased to Others .
14 450 Forfeited Discounts -
15 451 Miscellaneous Service Revenues -
16 454 Rent from Electric Property -
17 456 Other Electric Revenues - #Div/o!
18 456.1 Revenues from Transmission of Others -
19 Total Other Operating Revenue 5 - - - #Div/0! S -
20
21 Total Operating Revenues $ - - - #DIV/0! $ -
22
23
24
25 KGE COLt Adjustment: Annual Total
26 Increase in Cash Surrender Value
27 Premium
28 Insurance Proceeds
29 Interest Expense
30 Future Annuities
3 Tax Benefit
32 Total Net Income S -
33 Tax Reciprocal
34 COL! Revenue Adjustment #DIV/0]

#DIV/0!

#DIV/Ot
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Westar Energy Sources GeneralLedger, Actual Transmission Formula Rate, Reeutatory, and Plant Accounting

Earned ROE DRAFT Transmission Aliocation Factor

Kansas Jurisdiction Wages and5alarles

Twelve Months Ended 12/31/2016 per 2016 Actual TFR

Operating Expenses

A B < o E 13 G H t 3 L3
Adjustmens
Total Interest on
Before 800 K5 S50% 50% Customer ¥GE Total
Line# Account Descriotlon Westar KG&E Adlustments Transmission Serand Floor Advertising Donations Deposits Merger Savings {other} Adjusted,
1 Operating and Maintenance Expenses:
2 500-509  Productlon Expenses - $ -
3 510-514  Production Maintenance - -
4 $17-524  Nuclear Operations - -
5 528-532  Nuclear Maintenance - -
[ 546-550 Other Power Generation Operations - -
7 551554  Other Power Generatlon Maintenance - .
I3 555-557  Other Power Supply Expense - -
9 560-567  Electric Transmission Operations . . -
10 568-573  Electric Transmisslon Maintenance - - M
11 580-58%  Distribution Operations - .
12 590.598  Distribution Maintenznce - -
13 901-905  Customer Accounts - -
14 907910  Customer Servles - -
15 911-916  Sales Expense - R
18 920 Adminlstrative & General Salaries - « .
17 921 Office Supplies & Expenses . - -
18 922 Administrative Expenses Transferred-Cr - - -
19 923 Outside Services Employed - . “
20 924 Propeity Insurance - - -
21 925 injurles & Damages - - -
2 926 Employee Pensions & Benefits - - .
23 407.3_4 Penslon & OPER Trackers - - -
24 928 Regulatory Commisslon Expense State . . «
25 928 Regulatory Commisslon Expense Federal - - .
26 928 Other Regulatory Expenses ~ SEC - . -
27 9301 General Advertising Expense - . - -
28 9302 Miscellaneous General Expense - - . -
29 9302001 Ind. Assoc. & Memberships . . -
30 930.2002  Publish and Distribute Annual Report - - .
31 930 2006_7 Stockholders’ Meeting Exp and Trustee ~ - -
32 930.2009 Relocatlon - - -
33 930.2010 Director Fees & Expenses - . -
34 930.2012  Affordable Housing Tax Cradits - - .
35 930.2015  Cost of Environmental Reserve - . -
36 9302016 Energy Efficiency Program - . .
37 931 Renies - - -
38 935 Maintenance of General Plant - - .
39 Total Operating and Maintenance Expenses $ - $ - - $ - $ - $ . S - - $ « $ - B "
40
41 Depreciation and Amortization Expenses:
42 403 Depreclation Expense - 5 -
42 405 Amortization of Software - -
43 413 Depreciation Plant Lease to Others - -
44 404.3_6 Amortizatlon of La Cygne Leased Property - -
45 406.4 Amortization of KGE Acqulsition Premium - -
46 407.1  Amortization FAS 90 Wolf Creek - .
47 407.3_4  Pension & OPEB Tracker Amortizations - “
48 Total Depreciation and Amortization $ - $ - - S . $ - $ - $ . - 3 - $ . $ v
49 -
50  Taxes Other Than incomeTaxes-
51 40814  RealEstate and Ad Valorem Taxes - $ -
52 408.10  OtherTaxes -WC and La Cygne Payroll Taxes - - .
53 40811  FICAFUTA - . .
54 40813  5UTA, Workers’ Compensation - - .
55 40815  CorporateFranchise, Loss Ce - - .
56 Total Taxes Other Than Income Taxes B - $ - - $ - H B $ . $ . - 5 - $ . $ -
57
58 Total Operating Expenses s - $ - - s - $ - s - s - - 3 - $ - s -
5
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Westar Energy

Earned ROE

Kansas Jurisdiction

Twelve Months Ended 12/31/2016

Income Taxes
Line #
1 Income Tax Expense:
2 Adjusted Operating Revenues
3 Adjusted Operating Expenses
) Operating Income Before Income Taxes
5 .
6 Statutory Income Tax Rate
7 Income Taxes Before Interest Synchronization and Tax Credits
8 Interest Synchronization Benefit
9 (Rate base x weighted cost of debt x statutory tox rate)
10 Income Tax Expense Before Tax Credits
11 Tax Credits:
12 Investment Tax Credit
13 Wind Production Tax Credits (PTC)
14
15 Other Income Tax Adjustments
16
17 Income Tax Expense After Tax Credits and Other Adjustments
18
19
20 Investment Tax Credit:
21 Investment Tax Credit Amortization
22 Transmission Allocation Factor {2016 Actual TFR)
23 Amount Allocated to Transmission
24 Net Investment Tax Credit Amortization
25
26 Wind Production Tax Credits:
27 Central Plains Wind Net Generation (kWh)
28 Flat Ridge Wind Net Generation (kWh)
29 Western Plains Wind Net Generation (kWh)
30 Total Net Generation (kWh)
31
32 Wind PTC Value per kWh
33
34 Total Wind Production Tax Credits

ATTACHMENT 3

Sources: General Ledger, Actual Transmission Formula Rate, and Tax
DRAFT

#DIV/0!

#DIV/0!

#DIV/0!
#DIV/0!

#DIV/0!

#DIv/0!
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ATTACHMENT 4

Docket No. 18-KCPE-095-MER

Kansas City Power & Light Company
and
Westar Energy, Inc.
Proposed Quality of Service Commitment
Reporting Definitions and Procedures

Reporting Provisions. KCP&L and Westar will file quarterly reports providing the
Company’s performance metrics as identified in the Tables in Exhibits BA-2 and BA-3.

The first quarterly report shall be for the first full calendar quarter ending after closing of
the Transaction. Each quarterly report shall provide, for each identified performance
metric, actual performance data for each of the months in the reporting calendar quarter
plus performance data for any previously reported month in the reporting calendar year.
The report will include a year-to-date value for the performance metrics for the months
included in the report. For the purpose of these reporting requirements, calendar quarters
are defined as the three-month calendar periods ending March 31, June 30, September 30,
and December 31 of each year. Subsequent reports will be required for each successive
calendar quarter, and each report will be due on the final day of the month following the
end of the applicable quarter (e.g., April 30, July 31, October 31, and January 31).

Definitions.

Agent Abandoned Call Rate (ACR): ACR means the percentage of total agent calls
received by the Company’s call center that are abandoned. The ACR is derived by dividing
the number of abandoned calls by the sum of total agent answered calls and abandoned
calls. Accepted return calls made by the Virtual Hold system are included in the ACR
determination because they are placed in the agent queue before the call is answered. In
cases when the caller requests a Virtual Hold return call but fails to accept the requested
return call, the call is not included in the ACR determination because the call is not placed
in the agent queue. When the caller requests a return call, the Company shall make a
diligent effort to return each return call request by attempting to return the call until the
Company either encounters an invalid or wrong caller-designated number, the return call
respondent refuses to accept the return call by either hanging up before entering the agent
queue or making a selection to cancel the return call.
= Anabandoned call is a call received by the utility call center that is terminated
by the caller before being answered by a utility representative.
= Total agent calls are all calls delivered to the queue for answering by an agent,
and are comprised of the sum of agent answered calls and agent abandoned
calls.
= Accepted return calls are calls returned by the Virtual Hold system that the
respondent accepts by following the prompt to enter the agent queue.

Exhibit BA-1
Page 1 of 3
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ATTACHMENT 4

Agent Service Level (ASL): ASL means the percentage of total calls entering the agent
queue that are answered within twenty (20) seconds. An answered call is a call in which a
representative is ready to render assistance or accept the information to properly handle the
call. The 20-second period begins when the caller selects the option to speak to an agent.
Accepted return calls made by the Virtual Hold system and entering the agent queue are
counted. Accepted return calls are included at the time they are placed in the agent queue
to be answered by an agent. Time spent in the Virtual Hold queue waiting off-line is not
included, because that queue is optional to the customer.

System Average Interruption Duration Index (SAMDI): SAIDI is calculated in minutes
per customer as defined in the Institute of Electric and Electronic Engineers (IEEE)
Standard P1366, Guide for Electric Distribution Reliability Indices.

System Average Interruption Frequency Index (SAIFI): SAIFI is calculated in
interruptions per customer as defined in the Institute of Electric and Electronic Engineers
(IEEE) Standard P1366, Guide for Electric Distribution Reliability Indices.

Extraordinary Events: Certain extraordinary events affecting the Company’s Kansas
and/or Missouri electric operations may occur from time to time, which: (1) are beyond the
control of the utility, such as an act of nature, and (2) may affect the utility’s ability to meet
the service metrics proposed. Upon the occurrence of an extraordinary event as that term
is further defined below, the affected utility, KCP&L and/or Westar, shall document the
event and its impact on the utility’s customer operation or distribution operation
performance, as applicable.

The term “extraordinary event” means an event beyond the control of the utility, which
shall include acts of God, strikes, lockouts or other industrial disturbances, acts of the
public enemy, wars, blockades, insurrections, riots, epidemics, landslides, lightning,
earthquakes, fires, storms, floods, washouts, arrests and restraints of government and
people, acts, orders, laws or regulations of government authority, civil disturbances,
explosions, breakage or accident to machinery or lines of pipe or electric supply lines,
major events causing electric service interruptions, other than those caused by the utility’s
negligence, the necessity for making repairs or alterations to machinery, equipment or lines
of pipe, freezing of lines of pipe or electric supply lines, which could not have been
prevented by the utility’s use of standard and customary industry practice, partial or entire
failure of supply of natural gas or fuel which could not have been prevented by the utility’s
use of standard and customary industry practice, acts of independent and unaffiliated third
parties which damage or interfere with the kind herein enumerated or otherwise beyond the
control of the utility. If, using standard and customary industry practice, the utility could
have avoided the extraordinary event, then the impact of such event will be considered in
the measurement of the performance of the utility.

Implementation of New Customer Information Systems: KCP&L is scheduled to
implement a new Customer Information System (CIS) in second quarter of 2018. Westar
is anticipated to implement the new CIS at a later date yet to be determined. During

Exhibit BA-1
Page 2 of 3
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ATTACHMENT 4

implementation of the new CIS, call center performance is expected to decline as customer
service representatives learn the new processes and system and/or as new system problems
are identified and resolved. The impact of such implementation is likely to impact call
center performance for up to six (6) months following the “Go Live” date for each CIS
implementation. CIS implementation is a known event(s) that will impact call center
performance metrics and must be adjusted out of the reported values similar to an
Extraordinary Event.

Notification of Change in Call Center Operations. Thirty (30) days prior to the
implementation or use of any new technology (e.g., a virtual hold system) at any incoming
call center to handle incoming calls for KCP&L and/or Westar Kansas electric retail
customers, the affected utility will notify Staff in writing of such implementation or use.
The purpose of this notification is to describe the technology and its application, and to
prompt Staff to meet with KCP&L and/or Westar to address the proper accounting of calls
addressed by the new technology in future performance reports. Thirty (30) days prior to
implementation or use of a new incoming call center or outsourcing of incoming call center
functions for Westar or KCP&L Kansas retail electric customers, to the affected utility will
notify Staff in writing of such implementation or use. To the extent that KCP&L and/or
Westar relies on additional call centers to address incoming calls from Westar or KCP&L
Kansas retail electric customers, the affected utility will include ACR and ASL for the
additional centers in its quarterly reports.

Elimination of Reporting and Penalty Provisions for Meeting Service Standards for
Three Consecutive Calendar Years After Close of Transaction. After KCP&L and/or
Westar provide sufficient service to avoid having to pay performance penalties for any
three consecutive calendar year periods beginning after close of the Transaction for any
defined metric for a utility, then the reporting requirements and penalty provisions for that
service metric for that utility will be eliminated.

Exhibit BA-1
Page 3 of 3
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Reliability Metrics
Docket No. 18-KCPE-095-MER
Proposed Quality of Service Performance Metrics

Distribution Operations
KCP&L KS Only
Reliability
IEEE Normalized SAIDI IEEE Normalized SAIFI
(minutes) (interruptions)
Value of Value of
Measure Penalty ($) Measure Penalty ($)
Maximum
Penalty 1,587,600 1,058,400
Threshold 1 93 529,200 0.89 352,800
Threshold 2 100 1,058,400 0.96 705,600
Threshold 3 106 1,587,600 1.03 1,058,400
Maximum Potential Annual Penalty KCP&L-KS: $2,646,000
Distribution Operations
Westar Only
Reliability
IEEE Normalized SAIDI IEEE Normalized SAIFI
(minutes) (interruptions)
Value of Value of
Measure Penalty ($) Measure Penalty ($)
Maximum
Penalty 3,960,000 2,640,000
Threshold 1 137 1,320,000 1.46 880,000
Threshold 2 143 2,640,000 1.53 1,760,000
Threshold 3 150 3,960,000 1.60 2,640,000
Maximum Potential Annual Penalty Westar: $6,600,000

Note 1: Normalization methodology for all metrics is based on IEEE 1366 exclusion criteria.
Note 2: Value of Measure for Reliability metrics are based upon 2014-2016 average.

Exhibit BA-2
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Customer Contact Metrics
Docket No. 18-KCPE-095-MER
Proposed Quality of Service Performance Metrics

Customer Operations
Total Company - KCP&L

Call Center
Agent Service Level
Abandoned Call Rate (%) (%720 seconds)
Value of Value of
Measure Penalty ($) Measure Penalty ($)
Maximum
Penalty 352,800 529,200
Threshold 1 4.1% 117,600 66% 176,400
Threshold 2 4.3% 235,200 62% 352,800
Threshold 3 4.4% 352,800 58% 529,200
0 3
Maximum Possible Annual Penalty KCP&L-KS: $882,000
Customer Operations
Total Company - WESTAR
Call Center
Abandoned Call Rate Agent Service Level
(%) (%/20 seconds)
Value of Value of
Measure Penalty ($) Measure Penalty ($)
Maximum
Penalty 880,000 1,320,000
Threshold 1 4.1% 293,333 66% 440,000
Threshold 2 4.3% 586,667 62% 880,000
Threshold 3 4.4% 880,000 58% 1,320,000
Maximum Possible Annual Penalty KCP&L-KS: $2,200,000

Exhibit BA-3
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Proposed Reporting Format - Reliability
[Year] Quality of Service Reliability Statistics

Kansas City Power & Light Company
Reliability Data

ATTACHMENT 4

[Year]
JAN | FEB | MAR | APR | MAY | JUN | JUL | AUG | SEP | OCT | NOV | DEC | g2t
IEEE 1366 Normalized SAIDI
IEEE 1366 Normalized SAIFI
Westar Energy, Inc
Reliability Data
[Year]
JAN | FEB | MAR | APR | MAY | JUN | JUL | AUG | SEP | OCT | NOV | DEC | Y&t
IEEE 1366 Normalized SAIDI
IEEE 1366 Normalized SAIFI
NOTES:
1. All metrics are normalized using IEEE 1366
2. Metrics represent transmission and distribution reliability for Kansas customersonly.
Exhibit BA-4
Page 1 of 1
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[Year] Quality of Service Statistics

KCP&L Customer Contact Center Statistics*

Monthly Regulatory Reporting [Year]

ATTACHMENT 4

JAN | FEB | MAR | APR | MAY [ JUN | JUL | AUG | SEP | OCT | NOV | DEC | Yearto
Abandoned Call Rate
Service Level-Total Agent
Woestar Customer Contact Center Statistics
Monthly Regulatory Reperting [Year)
JAN | FEB | MAR |  APR | MAY | JUN | JUL | AUG | SEP | OCT | NOV | DEC Y;:t';?
Abandoned Call Rate
Service Level-Total Agent
*Methodology for Year-to-Date Numbers l
Abandoned Call Rate Total Center Agent Abandoned {ACR}) Retrieved for the reported perlods from CMS, not an average
Service Level-Cust Service Total Center Agent ServiceLevel {ASL) Retrieved for the reported periods from CMS, not an average
|
i
|
Exhibit BA-5
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Applicants Additional Quality of Service Reporting Commitments:

Applicants will provide Staff with the annual normalized year-end SAIDI, SAIFI, and CAIDI results
for both KCP&L and Westar within 90 days of the end of the calendar year and will compare
those results to the 5-year annual normalized average (2012-2016) for each individual metric. If
the actual results of any individual metric vary substantially from the 5-year average, then
Applicants will provide a high-level summary of the reasons why such degradation occurred.

Present IT system consolidation updates to Staff annually during the moratorium period related

to:

e QOutage Management System (OMS)

e Geographic Information System (GIS)

e Enterprise Asset Management (EAM) system
e Energy Management System (EMS)

Reliability Reporting Criteria:

(Additional reporting during the moratorium period)

1) Provide vegetation management reporting including
e Miles/acres cleared
e Cycles and off cycle clearing
e Qutages related to vegetation
e Actual dollars spent versus budgeted dollars
e Dollars per mile/acre cleared
2) Provide post storm review of significant outages causes on each Major Event Day:
e Using “Major Event Day” as defined within IEEE1366
e Develop lessons learned
3) Provide summary results of transmission system patrols
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Kansas Corporation Commission

Compliance Docket [xx-xxax-)o0¢-)xx]

Annual Review of [Monarch Energy] Capital Expenditures - Current Year Budget, Previous Year Actual and Previous Year Budget
Filed [Month Day, Year]

ATTACHMENT 6

Table 1: Capital Expenditures By External Reporting Category

Current Year Previous Year®
Amounts in millions Budget® Actual (a) Budget (b) Change (a-b) Change %
Generation and Environmental S 395.2 S 379.9 S 433.2 {5 (53.3) (12%)
Transmission and Delivery 687.5 710.2 676.3 33.9 5%
Jinformation Technology and Other 183.2 164.3 194.8 (30.5) (16%)
[Nuclear fuel 42.8 83.7 89.8 (6.1) (7%)
[Tosal $ 1308.7)5 13381 $  1,394.11$ (56.0) (4%)

!Filed on or before March 31, 2019 and each year thereafter through March 31, 2023 (five years)
2Filed on or before March 31, 2020 and each year thereafter through March 31, 2023 (four years)

Page 1 of 4
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Kansas Corporation Commission
Compliance Docket [xx-)x0cx-xxx-xxx]

Annual Review of [Monarch Energy] Capital Expenditures - Current Year Budget, Previous Year Actual and Previous Year Budget

Filed [Month Day, Year]

ATTACHMENT 6

Table 2: Generation and Environmental Capital Expenditures By Plant

Current Year Previous Year
Amounts in millions Budget Actual (a) Budget (b) | Change (a-b) Change %
Crossroads Energy Center X.X X.X X.X X.X x%
Emporia Energy Center | XX X.X X.X X.X x%
Gordan Evens Energy Center | X.X X.X X.X X.X x%
Greenwood | xx | XX XX XX x%
Hawthorn X.X X.X X.X XX X%
Hutchinson Energy Center X.X X.X X.X X.X x%
latan | xx | XX XX X.X x%
Jeffery Energy Center X.X X.X X.X X.X x%
LaCygne X.X X.X X.X X.X x%
Lake Road X.X X.X X.X X.X x%
Lawrence Energy Center | xX | XX XX XX x%
Montrose | xx | XX XX XX x%
Nevada X.X X.X X.X X.X x%
Northeast X.X X.X X.X X.X X%
Osawatomie | X.X X.X X.X X.X X%
Ralph Green | xX | X.X X.X X.X x%
Renewables | X.X X.X X.X X.X x%
Sibley | X.X X.X X.X X.X x%
South Harper | X.X X.X X.X X.X x%
Spring Creek Energy Center | X.X X.X X.X X.X x%
State Line | xx | X.X X.X X.X x%
[Tecumesh Energy Center | xx | XX XX XX x%
Gardner | xx | XX XX XX x%
Wolf Creek | xx | XX XX XX X%
Support and other X.X X.X X.X X.X X%
Total X.X X.X X.X X.X x%
Page2of 4
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Kansas Corporation Commission
Compliance Docket [xx-100tx-)00t-300¢]

Annual Review of [Monarch Energy] Capital Expenditures - Current Year Budget, Previous Year Actual and Previous Year Budget

Filed [Month Day, Year]

ATTACHMENT 6

Table 3: Transmission and Delivery Capital Expenditures By Sub-Category*

Current Year Previous Year
Amounts in millions Budget Actual (a) Budget (b) | Change (a-b) Change %
AM! X.X X.X X.X X.X x%
Distribution Poles and Fixtures X.X X.X X.X X.X x%
Distribution Station Equipment X.X X.X X.X X.X x%
Distribution Transformers X.X X.X X.X X.X x%
Distribution Underground Circuits X.X X.X X.X X.X x%
Fleet X.X X.X X.X X.X x%
New Business X.X X.X X.X X.X x%
Reimbursable Street and Traffic Lights X.X X.X X.X X.X x%
Transmission Poles and Fixtures X.X X.X X.X X.X x%
Transmission Station Equipment X.X X.X X.X X.X x%
Total X.X X.X X.X X.X x%
*For example purposes only - final subcategories to be determined
Page 3 of 4
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Kansas Corporation Commission

Compliance Docket [xx-x0¢x-)00¢-xxx]

Annual Review of [Monarch Energy] Capital Expenditures - Current Year Budget, Previous Year Actual and Previous Year Budget

Filed [Month Day, Year]

ATTACHMENT 6

Table 4: Information Technology and Other By S‘»ub—v‘.‘:ategc)ry1

Current Year Previous Year
IAmounts in millions Budget Actual (a) Budget (b) [ Change (a-b} Change %
Customer Information System X.X X.X X.X X.X x%
Customer ManagementSystem XX X.X X.X XX x%
Critical Information Protection X.X X.X X.X X,X x%
Enterprise Asset Management X.X X.X X.X X.X x%
|Meter Data Management X.X X.X X.X X.X x%
|Outage Management System X.X X.X X.X X.X x%
Enterprise Management Support XX X.X XX X.X x%
Enterprise Financial Support X.X X.X X.X X.X x%
Human Resource Support X.X XX X.X X.X x%
Network and Communications X.X X.X X.X XX x%
Hardware and Other X.X X.X X.X X.X x%
Facilities X.X X.X X.X X.X x%
Other X.X XX X.X X.X X%
Total X.X XX X.X XX x%
For example purposes only - final subcategories to be determined
Paga40f4
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20180322122831
Filed Date: 03/22/2018
State Corporation Commission
of Kansas

BEFORE THE STATE CORPORATION COMMISSION
OF THE STATE OF KANSAS

In the Matter of the Application of Great Plains
Energy Incorporated, Kansas City Power & Light
Company and Westar Energy, Inc. for approval of the
Merger .of Westar Energy, Inc. and Great Plains
Energy Incorporated.

Docket No. 18-KCPE-095-MER

NOTICE OF ERRATA TO NON-UNANIMOUS SETTLEMENT AGREEMENT

COME NOW Great Plains Energy Incorporated (“Great Plains Energy” or “GPE”), Kansas
City Power & Light Company (“KCP&L”), and Westar Energy, Inc. and Kansas Gas and Electric
Company (“Westar”) (all parties collectively referred to herein as “Applicants™), and submit the
following non-substantive corrections to the Joint Motion for Approval of Non-Unanimous
Settlement Agreement (“Joint Motion”) and the Non-Unanimous Settlement Agreement attached
as Exhibit A (“Settlement Agreement”) to the Joint Motion, filed in this docket on March 7, 2018.
For their errata the Applicants state as follows:

1. On March 7, 2018, Applicants, the Staff of the State Corporation Commission of
the State of Kansas (“Staff” and “Commission” respectively), the Citizens’ Utility Ratepayer
Board (“CURB”), Sunflower Electric Power Corporation (“Sunflower”), Mid-Kansas Electric
Company, Inc. (“Mid-Kansas”), Kansas Power Pool (“KPP”’), Midwest Energy, Inc. (“Midwest”),
and Brightergy, LLC (“Brightergy”) entered into the Settlement Agreement.

2. On March 20, 2018, during the testimony of Applicant witness Mr. Ives, it was
discovered that the Settlement Agreement contained incorrect docket number references which
need to be corrected as follows:

i. Settlement Agreement, p. 32, 159, “01-KCPE-701-MIS” should instead

read “01-KCPE-708-MIS”; and
1
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ii. Attachment 1 to the Settlement Agreement (p. 49 of 75 of Attachment A to

the Joint Motion), in the heading just above condition 39, “01-KCPE-701-

MIS” should instead read “01-KCPE-708-MIS.”

WHEREFORE, Applicants request the Commission accept this Errata and incorporate the

corrections detailed into the Non-Unanimous Settlement Agreement as filed on March 7, 2018.

Respectfully submitted,

[e] Bobert ). Fack

Robert J. Hack (#12826)

Telephone: (816) 556-2791

Roger W. Steiner (#26159)
Telephone: (816) 556-2314

Kansas City Power & Light Company
1200 Main Street, 19* Floor

Kansas City, Missouri 64105
Facsimile: (816) 556-2110

Email: rob.hack@kcpl.com

Email: roger.steiner@kcpl.com

[o] Glenda Cajer

Glenda Cafer (#13342)
Telephone: (785) 271-9991
Terri Pemberton (#23297)
Telephone: (785) 232-2123
CAFER PEMBERTON LLC
3321 SW 6™ Avenue

Topeka, Kansas 66606

Email: glenda@caferlaw.com
Email: terri@caferlaw.com

ATTORNEYS FOR GREAT PLAINS ENERGY INCORPORATED AND KANSAS CITY

POWER & LIGHT COMPANY

le] Catlorgn §. Dingee
Cathryn J. Dinges (#20848)

Telephone: (785) 575-1986

818 S. Kansas Avenue

P.O. Box 889

Topeka, Kansas 66601

Facsimile: (785) 575-8136

Email: cathy.dinges@westarenergy.com

lo] Wartin . Bregman

Martin J. Bregman (#12618)
Telephone: (785) 760-0319
Bregman Law Office, L.L.C.

311 Parker Circle

Lawrence, KS 66049

Email: mjb@mjbregmanlaw.com

ATTORNEYS FOR WESTAR ENERGY, INC. AND KANSAS GAS AND ELECTRIC

COMPANY

ATTACHMENT B
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CERTIFICATE OF SERVICE

18-KCPE-095-MER

05/24/2018

electronic service on

MICHAEL E. AMASH, ATTORNEY
BLAKE & UHLIG PA
SUITE475NEWBROTHERHOOD BLDG
753 STATE AVE.

KANSAS CITY, KS 66101

Fax: 913-3212396
mea@blake-uhlig.com

ANDREW J ZELLERS, GEN COUNSEL/VP REGULATORY
AFFAIRS
BRIGHTERGY, LLC

1712MAIN ST6TH FLR
KANSAS CITY,M0O 64108

Fax: 816-5110822
andy.zellers@brightergy.com

TERRI PEMBERTON, ATTORNEY
CAFER PEMBERTON LLC
3321SWE6TH ST

TOPEKA, KS 66606

Fax: 785-233-3040
terri@caferlaw.com

THOMAS J. CONNORS, ATTORNEY AT LAW
CITIZENS' UTILITY RATEPAYER BOARD
1500 SWARROWHEAD RD

TOPEKA, KS 66604

Fax: 785-271-3116
tj.connors@curb.kansas.gov

DAVID W. NICKEL, CONSUMER COUNSEL
CITIZENS' UTILITY RATEPAYER BOARD
1500 SWARROWHEAD RD

TOPEKA, KS 66604

Fax: 785-271-3116
d.nickel@curb.kansas.gov

1, the undersigned, certify that the true copy of the attached Order has been served to the following parties by means of

MARTIN J. BREGMAN
BREGMAN LAW OFFICE, L.L.C.
311PARKER CIRCLE
LAWRENCE, KS 66049
mjb@mjbregmanlaw.com

GLENDA CAFER, ATTORNEY
CAFER PEMBERTON LLC
3321SW6TH ST

TOPEKA, KS 66606

Fax: 785-233-3040
glenda@caferlaw.com

CARY CATCHPOLE, ACCOUNTANT/ECONOMIST
CITIZENS' UTILITY RATEPAYER BOARD

1500 SW ARROWHEAD RD

TOPEKA, KS 66604

Fax: 785-2713116
c.catchpole@curb.kansas.gov

TODD E. LOVE, ATTORNEY

CITIZENS' UTILITY RATEPAYER BOARD
1500 SWARROWHEAD RD

TOPEKA, KS 66604

Fax: 785-271-3116
t.love@curb.kansas.gov

SHONDA RABB

CITIZENS' UTILITY RATEPAYER BOARD
1500 SWARROWHEAD RD

TOPEKA, KS 66604

Fax: 785-271-3116
s.rabb@curb.kansas.gov



CERTIFICATE OF SERVICE
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DELLA SMITH

CITIZENS' UTILITY RATEPAYER BOARD
1500 SW ARROWHEAD RD

TOPEKA, KS 66604

Fax: 785-271-3116
d.smith@curb.kansas.gov

JONATHAN LESSER
CONTINENTAL ECONOMICS, INC.
6 REAL PLACE

SCANDIA PARK, NM 87047
jlesser@continentalecon.com

SHANNON FISK, ATTORNEY
EARTHJUSTICE

1617 JOHN F KENNEDY BLVD
SUITE 1675

PHILADELPHIA, PA 19103
sfisk@earthjustice.org

DARRELL MCCUBBINS, BUSINESS MANAGER
IBEW LOCAL UNION NO. 1464

1760 UNIVERSAL AVENUE

KANSAS CITY, MO 64120

Fax: 816-483-4239
kwhiteman@ibew1464.org

JASON IANACONE

IBEW LOCAL UNION NO. 225
IBEW Local 225

PO Box 404

Burlington, KS 66839
jason.ianacone@gmail.com

BRAD MILLER, EAST END ASST. BUS. MGR.
IBEW LOCAL UNION NO. 304

IBEW Local Union No. 304

3906 NW 16th Street

Topeka, KS 66615

bradm@ibew304.org

DOROTHY BARNETT

CLIMATE & ENERGY PROJECT
PO BOX 1858

HUTCHINSON, KS 67504-1858
barnett@climateandenergy.org

DANIEL R. ZMIJEWSKI

DRZ LAW FIRM

9229 WARD PARKWAY STE 370
KANSAS CITY, MO 64114

Fax: 816-523-5667
dan@drzlawfirm.com

SARAH STEELE

GILMORE & BELL, P.C.
ONE MAIN PLACE

100 NORTH MAIN, STE. 800
WICHITA, KS 67202
ssteele@gilmorebell.com

DAVID PINON, BUSINESS MANAGER
IBEW LOCAL UNION NO. 1613

6900 EXECUTIVE DR

SUITE 180

KANSAS CITY, MO 64120
local1613@earthlink.net

JOHN GARRETSON, BUSINESS MANAGER
IBEW LOCAL UNION NO. 304

3906 NW 16TH STREET

TOPEKA, KS 66615

Fax: 785-235-3345

johng@ibew304.0org

RANDY ADAMS, BUSINESS MANAGER
IBEW LOCAL UNION NO. 412

1760 UNIVERSAL AVENUE

KANSAS CITY, MO 64120

Fax: 816-2315515
business.manager@ibew412.org
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JOHN KRAJEWSKI, PRESIDENT
J KENERGY CONSULTING LLC
650 J STREET STE 108
LINCOLN, NE 68508

Fax: 402-438-4322
jk@jkenergyconsulting.com

DEBRA D. ROBY, ATTORNEY
JENNINGS, STROUSS & SALMON, P.L.C
1350 | Street, NW

Suite 810

WASHINGTON, DC 20005

Fax: 202-371-9025

droby@jsslaw.com

SUSAN ALIG, ASSISTANT COUNSEL

KANSAS CITY KANSAS BOARD OF PUBLIC UTILITIES
701N 7TH STREET

KANSAS CITY, KS 66101

Fax: 913-573-5243

salig@wycokck.org

ROBERT J. HACK, LEAD REGULATORY COUNSEL
KANSAS CITY POWER & LIGHT COMPANY

ONE KANSAS CITY PL, 1200 MAIN ST 19TH FLOOR (64105
PO BOX 418679

KANSAS CITY, MO 641419679

Fax: 816-5656-2787

rob.hack@kcpl.com

ROGER W. STEINER, CORPORATE COUNSEL

KANSAS CITY POWER & LIGHT COMPANY

ONE KANSAS CITY PL, 1200 MAIN ST 19TH FLOOR (64105
PO BOX 418679

KANSAS CITY, MO 64141-9679

Fax: 816-556-2787

roger.steiner@kcpl.com

ANTHONY WESTENKIRCHNER, SENIOR PARALEGAL
KANSAS CITY POWER & LIGHT COMPANY

ONE KANSAS CITY PL, 1200 MAIN ST 19TH FLOOR (64105
PO BOX 418679

KANSAS CITY, MO 641419679

Fax: 816-556-2787

anthony.westenkirchner@kcpl.com

ALAN 1. ROBBINS, ATTORNEY
JENNINGS, STROUSS & SALMON, P.L..C
13501 Street, N\W

Suite 810

WASHINGTON, DC 20005

Fax: 202-408-5406
arobbins@)jsslaw.com

ANDREAl. SARMENTERO GARZON
JENNINGS, STROUSS & SALMON, P.L.C
13501 Street, NW

Suite 810

WASHINGTON, DC 20005

Fax: 2023719025
asarmentero@jsslaw.com

ANGELA LAWSON, SENIOR COUNSEL

KANSAS CITY KANSAS BOARD OF PUBLIC UTILITIES
540 MINNESOTA AVENUE

KANSAS CITY, KS 661012930

alawson@bpu.com

DARRIN R. IVES, VICE PRESIDENT, REGULATORY
AFFAIRS

KANSAS CITY POWER & LIGHT COMPANY

ONE KANSAS CITY PL, 1200 MAIN ST 19TH FLOOR (64105
PO BOX 418679

KANSAS CITY, MO 641419679

Fax: 816-556-2110

darrin.ives@kcpl.com

NICOLE A. WEHRY, SENIOR REGULTORY
COMMUNICATIONS SPECIALIST

KANSAS CITY POWER & LIGHT COMPANY

ONE KANSAS CITY PL, 1200 MAIN ST 19TH FLOOR (64105
PO BOX 418679

KANSAS CITY, MO 641419679

Fax: 816-556-2787

nicole.wehry@kcpl.com

BRIAN G. FEDOTIN, DEPUTY GENERAL COUNSEL
KANSAS CORPORATION COMMISSION

1500 SW ARROWHEAD RD

TOPEKA, KS 66604-4027

Fax: 785-271-3354

b.fedotin@kcc.ks.gov
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DUSTIN KIRK, DEPUTY GENERAL COUNSEL
KANSAS CORPORATION COMMISSION

1500 SW ARROWHEAD RD

TOPEKA, KS 66604-4027

Fax: 785-2713354

d.kirk@kcc.ks.gov

AMBER SMITH, CHIEF LITIGATION COUNSEL
KANSAS CORPORATION COMMISSION

1500 SW ARROWHEAD RD

TOPEKA, KS 66604-4027

Fax: 785-2713167

a.smith@kcc.ks.gov

WILLIAM G. RIGGINS, GENERAL COUNSEL
KANSAS ELECTRIC POWER CO-OP, INC.
600 SW CORPORATE VIEW (66615)

PO BOX 4877

TOPEKA, KS 66604-0877

Fax: 785-2714884

briggins@kepco.org

LARRY HOLLOWAY, ASST GEN MGR OPERATIONS
KANSAS POWER POOL

100N BROADWAY STE L110

WICHITA, KS 67202

Fax: 888-4314943

Iholloway @kpp.agency

ASHLEY M. BOND, ATTORNEY
KENNETH HOLMBOE

1730 RHODE ISLAND AVENUE NW
SUITE 700

WASHINGTON, DC 20036-3155
Fax: 202-289-8450
amb@duncanallen.com

GREGG D. OTTINGER, ATTORNEY
KENNETH HOLMBOE

1730 RHODE ISLAND AVENUE NW
SUITE 700

WASHINGTON, DC 20036-3155
Fax: 202-289-8450
gdo@duncanallen.com

MICHAEL NEELEY, LITIGATION COUNSEL
KANSAS CORPORATION COMMISSION
1500 SW ARROWHEAD RD

TOPEKA, KS 66604-4027

Fax: 785-2713167

m.neeley @kcc.ks.gov

MARK DOLJAC, DIR RATES AND REGULATION
KANSAS ELECTRIC POWER CO-OP, INC.

600 SW CORPORATE VIEW (66615)

PO BOX 4877

TOPEKA, KS 66604-0877

Fax: 785-2714888

mdoljac@kepco.org

JAMES GING, DIRECTOR ENGINEERING SERVICES
KANSAS POWER POOL

100 N BROADWAY STE L110

WICHITA, KS 67202

Fax: 8884314943

jging@kpp.agency

ROBERT V. EYE, ATTORNEY AT LAW
KAUFFMAN & EYE

4840 Bob Billings Pkwy, Ste. 1010
Lawrence, KS 66049-3862

Fax: 785-749-1202
bob@kauffmaneye.com

KENNETH M. HOLMBOE, ATTORNEY AT LAW
KENNETH HOLMBOE

1730 RHODE ISLAND AVENUE NW

SUITE 700

WASHINGTON, DC 20036-3155

Fax: 202-289-8450

kh@duncanalten.com

JOHN MICHAEL ADRAGNA ESQ.
MCCARTER ENGLISH, LLP
1015 16TH STREET, NW

12TH FLOOR

WASHINGTON, DC 20005

Fax: 202-296-0166
jadragna@mccarter.com
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KIMBERLY BRICKELL FRANK ESQ.
MCCARTER ENGLISH, LLP

1015 15TH STREET, NW

12TH FLOOR

WASHINGTON, DC 20005

Fax: 202-296-0166
kfrank@mccarter.com

ROBERT MUIRHEAD, REGULATORY-VICE-PRES
CUSTOMER SERVICE

MIDWEST ENERGY, INC.

1330 Canterbury Rd

PO Box 898

Hays, KS 67601-0898

bmuirhead@mwenergy.com

FRANK A. CARO, JR., ATTORNEY
POLSINELLI PC

900 W 48TH PLACE STE 900
KANSAS CITY, MO 64112

Fax: 816-753-1536
fcaro@polsinelli.com

SUNIL BECTOR, ATTORNEY
SIERRA CLUB
2101WEBSTER, SUITE 1300
OAKLAND, CA 94312-3011
Fax: 510-208-3140
sunil.bector@sierraclub.org

JAMES P. ZAKOURA, ATTORNEY
SMITHYMAN & ZAKOURA, CHTD.
7400 W 110TH ST STE 750
OVERLAND PARK, KS 66210-2362
Fax: 913-661-9863
jim@smizak-law.com

JAMES BRUNGARDT, MANAGER, REGULATORY
RELATIONS
SUNFLOWER ELECTRIC POWER CORPORATION

301W. 13TH

PO BOX 1020 (676011020)
HAYS, KS 67601

Fax: 785-623-3395
jbrungardt@sunflower.net

WILLIAM DOWLING, VP ENGINEERING & ENERGY
SUPPLY

MIDWEST ENERGY, INC.

1330 CANTERBURY ROAD

PO BOX 898

HAYS, KS 676010898

Fax: 785-625-1487

bdowling@mwenergy.com

ANNE E. CALLENBACH, ATTORNEY
POLSINELLIPC

900 W 48TH PLACE STE 900
KANSAS CITY, MO 64112

Fax: 913-4516205
acallenbach@polsinelli.com

BORIS STEFFEN

RMS USLLP
1861INTERNATIONAL DRIVE
SUITE 400

MCLEAN, VA 22102
boris.steffen@rsmus.com

ANDREW J. FRENCH, ATTORNEY AT LAW
SMITHYMAN & ZAKOURA, CHTD.

7400 W 110TH ST STE 750

OVERLAND PARK, KS 66210-2362

Fax: 913-661-9863
andrew@smizak-law.com

RENEE BRAUN, CORPORATE PARALEGAL, SUPERVISOR
SUNFLOWER ELECTRIC POWER CORPORATION

301W. 13TH

PO BOX 1020 (676011020)

HAYS, KS 67601

Fax: 785-623-3395

rbraun@sunflower.net

DAVIS ROONEY, VICE PRESIDENT AND CFO
SUNFLOWER ELECTRIC POWER CORPORATION
301W. 13TH

PO BOX 1020 (676011020)

HAYS, KS 67601

Fax: 785-623-3395

hrooney@sunflower.net



CERTIFICATE OF SERVICE

18-KCPE-095-MER

AL TAMIMI, VICE PRESIDENT, TRANSMISSION PLANNING AMY FELLOWS CLINE, ATTORNEY

AND POLICY
SUNFLOWER ELECTRIC POWER CORPORATION

301W. 13TH

PO BOX 1020 (67601-1020)
HAYS, KS 67601

Fax: 785-623-3395
atamimi@sunflower.net

TIMOTHY E. MCKEE, ATTORNEY
TRIPLETT, WOOLF & GARRETSON, LLC
2959 N ROCK RD STE 300

WICHITA, KS 67226

Fax: 316-630-8101
temckee@twgfirm.com

TAYLOR P. CALCARA, ATTORNEY
WATKINS CALCARA CHTD.
1321MAIN ST STE 300

PO DRAWER 1110

GREAT BEND, KS 67530

Fax: 620-792-2775
tcalcara@wcrf.com

JEFFREY L. MARTIN, VICE PRESIDENT, REGULATORY
AFFAIRS

WESTAR ENERGY, INC.

818 S KANSAS AVE

PO BOX 889

TOPEKA, KS 66601-0889

jeff.martin@westarenergy.com

TRIPLETT, WOOLF & GARRETSON, LLC
2959 N ROCK RD STE 300

" WICHITA, KS 67226

Fax: 316-630-8101
amycline@twgfirm.com

MARK D. CALCARA, ATTORNEY
WATKINS CALCARA CHTD.
1321MAIN ST STE 300

PO DRAWER 1110

GREAT BEND, KS 67530

Fax: 620-792-2775
mcalcara@wecrf.com

CATHRYN J. DINGES, SENIOR CORPORATE COUNSEL
WESTAR ENERGY, INC.

818 S KANSAS AVE

PO BOX 889

TOPEKA, KS 666010889

Fax: 785-575-8136

cathy.dinges@westarenergy.com

DAVID L. WOODSMALL

WOODSMALL LAW OFFICE

308 E HIGH ST STE 204

JEFFERSON CITY, MO 65101

Fax: 573-635-7523
david.woodsmall@woodsmalllaw.com

IS/ DeeAnn Shupe

DeeAnn Shupe





