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
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MOTION FOR PROCEDURAL SCHEDULE AND RESPONSE IN
OPPOSITION TO APPLICANTS’ PROPOSED SCHEDULE

COMES NOW the Kansas Industrial Consumers Group, Inc. (KIC), and respectfully files
this Motion for Procedural Schedule and Response in Opposition to Applicants’ Proposed
Schedule. In support of its Motion, KIC states to the State Corporation Commission of the State
of Kansas (Commission) as follows:

1. On August 25, 2017, Westar Energy, Inc., and Kansas Gas & Electric Company
(Westar), Great Plains Energy Incorporated (GPE) and Kansas City Power & Light Company
(KCP&L) (collectively referred to herein as Applicants) filed an Application with the
Commission seeking approval of a merger of Westar and GPE.'

2 On October 13, 2017, Applicants filed their Motion for Procedural Schedule,
wherein they propose a schedule to guide the proceedings in this matter. In their Motion,
Applicants set forth a proposed schedule affording the Commission 277 days to issue an order on
the Application, which is more than three weeks less than the statutory deadline for the
Commission to review this matter. Applicants offer no explanation or rationale for the
compressed review period.

3. KIC objects to the Applicants’ expedited schedule. The instant proceeding, not

unlike the Applicants’ recently rejected transaction, poses a monumental task for the
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Commission, its Staff, and the affected intervening stakeholders. It is not exaggeration to state
that the proposed business combination would fundamentally alter and forever transform the
energy landscape in the state of Kansas. In addition, the analysis required in this proceeding
must meet the highest standards of rigor, and all parties must ensure their rights and interests are
protected and heard if such a transaction is to move forward.

4. The financial structure of the proposed transaction is fundamentally different from
the previous transaction. The Commission would simply reject the proposal outright if it were
not fundamentally different. In this proceeding, we will have a better opportunity to investigate
the potential results of a merger and whether it will promote the public interest.

5 However, because this transaction is structurally different, it will affect customers
in very different ways and will pose fundamentally different concerns. For instance, with the
exception of the one-time bill credits, Applicants are again proposing to retain all realized
savings as they occur, and only share such savings when the utilities’ costs of service are
examined in traditional rate proceedings — leaving the process and timing entirely within the
utilities’ control.

6. Since the utilities are not faced with overwhelming financing costs, what is the
rationale for allowing the utilities to retain these saving? Will the savings simply allow the
utilities to continue investment cycles that have overwhelmed customers with rate increases over
the past decade? To promote the public interest, this transaction must result in relief for rate-
fatigued customers — it cannot simply perpetuate of the status quo. These questions require deep
thought and analysis. They involve the review of thousands of pages of documents. The parties

must have sufficient time to perform a careful review.



i The Applicants’ proposed schedule essentially shortens the investigation
timeframe by 3-4 weeks. Compressing this phase of the proceeding limits the parties’
opportunity to review the Application. It also limits the time parties are afforded to issue
discovery and thereby understand the Applicants’ positions.

8. Because this proceeding poses such a challenging task, KIC and other parties
have already begun issuing discovery to the Applicants. This is a recognition that we will need
as much time as possible to complete our review. In addition, discovery solely through data
requests can be difficult and lengthy, as the Applicants can craft non-responsive or minimally-
responsive answers. If a data request asks for any form of explanation, Applicants can refuse to
answer, outright, on the grounds it constitutes cross-examination. These types of roadblocks
may necessitate requests for supplemental discovery techniques in this proceeding.

9. While the parties have begun their review immediately, this proceeding should
not be “front-loaded” more than is absolutely necessary. It is KIC’s understanding that multiple
shareholder lawsuits have been recently filed against Westar. In addition, the companies’
shareholder votes will not occur for another 5 weeks, and approval does not appear to be a
foregone conclusion. These unresolved shareholder issues highlight the fact that the proceeding
should not be unnecessarily front-loaded, as the Applicants’ schedule proposes.

10. In recognition of the above-stated concerns, KIC requests the Commission
approve a schedule using the 300-day statutory timeline. For the Commission’s consideration,
KIC has prepared a 300-day procedural schedule. This schedule generally mirrors the procedural
events in the Applicants’ proposal. However, it extends most deadlines by 3-4 weeks —
eliminating the compressed and front-loaded aspects of the Applicants’ proposal. KIC requests

the Commission approve the following schedule:



Date Action

August 25, 2017 Application Filed

TBD by Commission Public Hearing

TBD by Commission Affidavit of Mailing, Publication and Electronic Service

February 15, 2018 Deadline for Petitions to Intervene

February 22, 2018 Staff and Intervenor Direct Testimony

March 1, 2018 Staff and Intervenor Cross-Answering Testimony

March 15, 2018 Applicants’ Rebuttal Testimony

March 19, 2018 (week of) Settlement Conference

March 26, 2018 Discovery Cut-off

March 26, 2018 Motions Cut-off

March 26, 2018 Re‘sponses to Applicants’ Motion to Present Certain
Witnesses as a Panel

March 26, 2018 List of Contested Issues Due

March 26, 2018 Settlement Agreement Deadline

March 30, 2018 Testimony in Support/Opposition Due

March 28, 2018 Prehearing Conference

March 30, 2018 Public Comment Period Ends

April 4, 2018 PACP Report of Public Comments

Al

April 30,2018 Applicants’ Initial Brief

May 11,2018 Staff and Intervenor Brief

May 22,2018 Applicants’ Reply Brief

Thursday, June 21, 2018 Order Due

WHEREFORE, KIC respectfully requests the Commission reject the Applicants’

proposed expedited schedule and approve the 300-day procedural schedule set forth above.



Respectfully submitted,

/s/ _James P, Zakoura
James P. Zakoura, KS Bar #07644
Andrew J. French, KS Bar # 24680
Smithyman & Zakoura, Chartered
750 Commerce Plaza II
7400 West 110" St.

Overland Park, KS 66210

Phone: (913) 661-9800, Ext. 119

Fax: (913) 661-9863

Email: jim@smizak-law.com
andrew(@smizak-law.com

Attorneys for Kansas Industrial Consumers
Group, Inc.

Participating Members:

- 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 LLC



VERIFICATION
STATE OF KANSAS )
) ss:
COUNTY OF JOHNSON )
James P. Zakoura, of lawful age, being first duly sworn, upon oath states:
That he is the attorney for the Intervenor the Kansas Industrial Consumers Group, that he

has read the above and foregoing Petition to Intervene, knows the contents thereof, and knows

that all of the statements made therein are true.

Y. Fotes o

James P. Zzﬂoura

SUBSCRIBED AND SWORN to before me this 16th day of October, 2017.

Notary Public

My Appointment Expires:

‘\c,wﬁ’f PUs,,| DIANE M. WALSH
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CERTIFICATE OF SERVICE

I hereby certify that true copy of the foregoing was served by electronic mail (when
available) or regular U.S. mail (unless otherwise noted), the 16th day of October, 2017 to the

parties below:

MARTIN J. BREGMAN
BREGMAN LAW OFFICE, L.L.C.
311 PARKER CIRCLE
LAWRENCE, KS 66049

mjb@mjbregmanlaw.com

GLENDA CAFER

CAFER PEMBERTON LLC
3321 SW 6TH ST
TOPEKA, KS 66606

glenda@caferlaw.com

TOPEKA, KS 66604
. t.love@curb.kansas.gov

TERRI PEMBERTON THOMAS J. CONNORS

CAFER PEMBERTON LLC CITIZENS’ UTILITY RATEPAYER BOARD
3321 SW6TH ST 1500 SW ARROWHEAD RD

TOPEKA, KS 66606 TOPEKA, KS 66604

terri@caferlaw.com ti.connors@curb.kansas.gov

TODDE. LOVE DAVID W. NICKEL

CITIZENS’ UTILITY RATEPAYER BOARD CITIZENS’ UTILITY RATEPAYER BOARD
1500 SW ARROWHEAD RD 1500 SW ARROWHEAD RD

TOPEKA, KS 66604
d.nickel@curb.kansas.gov

DELLA SMITH

CITIZENS’ UTILITY RATEPAYER BOARD

1500 SW ARROWHEAD RD

| TOPEKA, KS 66604
d.smith@curb.kansas.gov

SHONDA SMITH

CITIZENS’ UTILITY RATEPAYER BOARD
1500 SW ARROWHEAD RD

TOPEKA, KS 66604

sd.smith{@curb.kansas.gov

ROBERT J. HACK

KANSAS CITY POWER & LIGHT COMPANY
ONE KANSAS CITY PL

1200 MAIN ST 31ST FLOOR

PO BOX 418679

KANSAS CITY, MO 64141-9679

rob.hack@kcpl.com

DARRIN R. IVES

KANSAS CITY POWER & LIGHT COMPANY
ONE KANSAS CITY PL

1200 MAIN ST 31ST FLOOR

PO BOX 418679

KANSAS CITY, MO 64141-9679

ROGER W. STEINER

KANSAS CITY POWER & LIGHT COMPANY
ONE KANSAS CITY PL

1200 MAIN ST 31ST FLOOR

PO BOX 418679

KANSAS CITY, MO 64141-9679

roger.steiner@kcpl.com

NICOLE A. WEHRY

KANSAS CITY POWER & LIGHT COMPANY
ONE KANSAS CITY PL

1200 MAIN ST 31ST FLOOR

PO BOX 418679

KANSAS CITY, MO 64141-9679

nicolc.wel_lg @kcg].com




a.smith@kcc.ks.gov

ANTHONY WESTENKIRCHNER MICHAEL NEELEY

KANSAS CITY POWER & LIGHT COMPANY | KANSAS CORPORATION COMMISSION
ONE KANSAS CITY PL 1500 SW ARROWHEAD RD

1200 MAIN ST 31ST FLOOR TOPEKA, KS 66604-4027

PO BOX 418679 m.neeley@kcc.ks.gov

KANSAS CITY, MO 64141-9679

anthony.westenkirchner@kcpl.com

AMBER SMITH MARK DOLJAC

KANSAS CORPORATION COMMISSION KANSAS ELECTRIC POWER CO-0OP, INC.
1500 SW ARROWHEAD RD 600 SW CORPORATE VIEW

TOPEKA, KS 66604-4027 PO BOX 4877

TOPEKA, KS 66604-0877
mdoljac@kepco.org

WILLIAMS G. RIGGINS

KANSAS ELECTRIC POWER CO-OP, INC,
600 SW CORPORATE VIEW

PO BOX 4877

TOPEKA, KS 66604-0877

| briggins@kepco.org

CATHRYN J. DINGES
WESTAR ENERGY, INC.
818 S KANSAS AVE

PO BOX 889

TOPEKA, KS 66601-0889

cathy.dinges@westarenergy.com

JEFFREY L. MARTIN
WESTAR ENERGY, INC.
818 S KANSAS AVE

PO BOX 889

TOPEKA, KS 66601-0889
jeffrey. martin@westarenergy.com

MICHAEL E. AMASH

BLAKE & UHLIG PA

SUITE 574 NEW BROTHERHOOD BLDG.
753 STATE AVE.

KANSAS CITY, KS 66101

mea@blake-uhlig.com

ANDREW J. ZELLERS
BRIGHTERGY, LLC

1712 MAIN ST 6TH FLR
KANSAS CITY, MO 64108

CARY CATCHPOLE

CITIZENS’ UTILITY RATEPAYER BOARD
1500 SW ARROWHEAD RD

TOPEKA, KS 66044

CONTINENTAL ECONOMICS, INC.
6 REAL PLACE

SCANDIA PARK, NM 87047
jlesser@continentalecon.com

and .zellers@brightergy.com _ c.catchgole@_curb.kansas_.gov
JONATHAN LESSER DANIEL R. ZMIEWSKI

DRZ LAW FIRM

9229 WARD PARKWAY STE 370
KANSAS CITY, MO 64114
dan@drzlawfirm.com




ASHLEY M. BOND

DUNCAN & ALLEN

1730 RHODE ISLAND AVENUE NW
SUITE 700

WASHINGTON, DC 20036-3155

amb@duncanallen.com

KENNETH M. HOLMBOE

DUNCAN & ALLEN

1730 RHODE ISLAND AVENUE NW
SUITE 700

WASHINGTON, DC 20036-3155

kh(@duncanallen.com

100 NORTH MAIN, STE. 800
WICHITA, KS 67202

ssteele@gilmorebell.com

GREGG D. OTTINGER SHANNON FISK

DUNCAN & ALLEN EARTH JUSTICE

1730 RHODE ISLAND AVENUE NW 1617 JOHN F KENNEDY BLVD
SUITE 700 SUITE1675

WASHINGTON, DC 20036-3155 PHILADELPHIA, PA 19103
gdo@duncanallen.com sfisk(@earthjustice.org

SARAH STEELE DARRELL McCUBBINS
GILMORE & BELL, P.C. IBEW LOCAL UNION NO. 1464
ONE MAIN PLACE 1760 UNIVERSAL AVENUE

KANSAS CITY, MO 64120
kwhiteman(@ibew1464.or

DAVID PINON

IBEW LOCAL UNION NO. 1613
6900 EXECUTIVE DR

SUITE 180

KANSAS CITY, MO 64120

local1613(@earthlink.net

RANDY ADAMS

IBEW LOCAL UNION NO. 412
1760 UNIVERSAL AVENUE
KANSAS CITY, MO 64120
business.manager@ibew412.org

JOHN KRAJEWSKI

JK ENERGY CONSULTING LLC
650 J STREET, STE 108
LINCOLN, NE 68508

jk{@jkenergyconsulting.com

ALAN 1. ROBBINS

JENNINGS, STROUSS & SALMON, P.L.C.
1350 I STREET, NW, SUITE 810
WASHINGTON, DC 20005

arobbins@jssiaw.com

DEBRA D. ROBY

1350 I STREET, NW, SUITE 810
WASHINGTON, DC 20005

droby@jsslaw.com

JENNINGS, STROUSS & SALMON, P.L.C.

ANDREA I. SARMENTERO GARZON
JENNINGS, STROUSS & SALMON, P.L.C.
1350 I STREET, NW, SUITE 810
WASHINGTON, DC 20005

asarmentero@jsslaw.com

SUSAN ALIG ANGELA LAWSON

KANSAS CITY KANSAS KANSAS CITY KANSAS
BOARD OF PUBLIC UTILITIES BOARD OF PUBLIC UTILITIES
701 N 7TH STREET 540 MINNESOTA AVENUE
KANSAS CITY, KS 66101 KANSAS CITY, KS 66101-2930
salig@wycokck.org alawson(@bpu.com




| BRIAN G. FEDOTIN

KANSAS COPRORATION COMMISSION
1500 SW ARROWHEAD RD

TOPEKA, KS 66604-4027

b.fedotin@kcc.ks.gov

DUSTIN KIRK

KANSAS COPRORATION COMMISSION
1500 SW ARROWHEAD RD

TOPEKA, KS 66604-4027

d.kirk@kec ks.gov

| JAMES GING

| KANSAS POWER POOL

100 N BROADWAY, STEL110
WICHITA, KS 67202

jgin ansaspowerpool.or

LARRY HOLLOWAY
KANSAS POWER POOL

100 N BROADWAY, STE L110
WICHITA, KS 67202

lholloway@kansaspowerpool.org

ROBERT V. EYE

KAUFFMAN & EYE

4840 BOB BILLINGS PKWY, STE 1010
LAWRENCE, KS 66049-3862

bob@gaufﬁnancxe.com

JOHN MICHAEL ADRAGNA
MCCARTER ENGLISH, LLP

1015 15TH STREET, NW, 12TH FLOOR
WASHINGTON, DC 20005
jadragna@mccarter.com

KIMBERLY BRICKELL FRANK
MCCARTER ENGLISH, LLP

1015 15TH STREET, NW, 12TH FLOOR
WASHINGTON, DC 20005

kfrank@mccarter.com

WILLIAM DOWLING
MIDWEST ENERGY, INC.
1330 CANTERBURY ROAD
PO BOX 898

HAYS, KS 67601-0898

. HAYS, KS 67601-0989
elehmanf@mwenergy.com _

bdowling@mwenergy.com
EARNEST A. LEHMAN PATRICK PARKE
MIDWEST ENERGY, INC. MIDWEST ENERGY, INC.
1330 CANTERBURY RD 1330 CANTERBURY RD
| PO BOX 898 PO BOX 898

HAYS, KS 67601-0989
atparke(@mwenergy.com

ANNE E. CALLENBACH
POLSINELLI PC

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

acallenbach{@polsinelli.com

FRANK A. CARO
POLSINELLI PC

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

fecaro@polsinelli.com

BORIS STEFFEN

RMS USLLP

1861 INTERNATIONAL DRIVE, STE 400
MCLEAN, VA 22102

| boris.steffen@rsmus.com

SUNIL BECTOR

SIERRA CLUB

2101 WEBSTER, STE 1300
OAKLAND,CA 94312-3011

sunil.bector(@sierraclub.org 7
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AMY FELLOWS CLINE

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

WICHITA, KS 67226

amycline@twgfirm.com

TIMOTHY E. MCKEE

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

WICHITA, KS 67226

temckee@twgfirm.com

DAVID L. WOODSMALL
WOODSMALL LAW OFFICE
308 E HIGH ST., STE 204
JEFFERSON CITY, MO 65101

david.woodsmall@woodsmalllaw.com

/s/ James P. Zakoura

James P. Zakoura
Andrew J. French
SMITHYMAN & ZAKOURA, CHARTERED
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