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

CURB’S MOTION TO COMPEL APPLICANTS TO PROVIDE A RESPONSE TO
CURB DATA REQUEST NUMBER 77

COMES NOW, The Citizens' Utility Ratepayer Board (“CURB”) submits its Motion to
Compel (“Motion”) Great Plains Energy Incorporated (“GPE”), Kansas City Power & Light
Company (“KCP&L”) and Westar Energy, Inc. (collectively referred to as “Applicants™) to
provide a response to CURB Data Request Number 77 (“DR 77”). In support of its Motion, CURB
states the following:

L BACKGROUND

1. On August 25, 2017, Applicants filed an Application seeking approval of the
merger of Westar and GPE, parent company of KCP&L.!

2. On August 28, 2017, CURB filed its Petition to Intervene and Motion for Protective
Order and Discovery Order, explaining that the proposed merger of Westar and GPE may
substantially affect the rates paid and services received by residential and small commercial
ratepayers.” Additionally, CURB requested the Commission issue a Protective Order and

Discovery Order in this docket.?

! Great Plains Energy Incorporated, Kansas City Power & Light Company, and Westar Energy, Inc.'s Joint
Application, p. 1(Application) (August 25, 2017).

2 CURB's Petition to Intervene and Motion for Protective Order and Discovery Order, §5 (August 28, 2017).
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3. On September 12, 2017, the Commission issued its Order Designating Prehearing
Officers; Granting Intervention to CURB; and Protective and Discovery Order.* In its Order the
Commission formalized discovery procedures and clarified the obligations of the parties to ensure

995

“a full and efficient investigation of the issues in this docket.” The Commission made clear that

the Discovery Order would govern the conduct of discovery in this docket, until further order of
the Commission.®

4, On December 4, 2017, CURB sent out a series of data requests, which included DR
77, to be answered by Applicants.” In DR 77, CURB asked Applicants to provide, “a Base Case
model assuming a) a $100 million bill credit paid over two years, and b) a $150 million bill credit
paid over three years.”®

5. On December 11, 2017, Applicants notified CURB of their objection to CURB DR
77. KCP&L’s response states:

Applicants object to this data request because it is asking Applicants to perform
calculations and create documents that do not presently exist.”

6. On December 12, 2017, CURB contacted Applicants in good faith to negotiate and
resolve this discovery dispute as required by the Discovery Order.!® On December 12, 2017,
Applicants informed CURB that they would not provide the information requested in CURB DR
77. Instead, Joint Applicants provided CURB with a series of steps, for CURB to perform, that
would allegedly answer DR 77. CURB informed Applicants counsel that it would seek a motion

to compel.

4 Order Designating Prehearing Officers; Granting Intervention to CURB; and Protective and Discovery Order
(Order) (September 12, 2017).

5 1d. at 19.

6 See id.

7 See CURB DR'’s 77, attached as Exhibit 1.

$ CURB DR 77.

% See Objection to CURB DR 77, attached as Exhibit 2.

10 Order, §22.




II. CURB’S DR 77 IS REASONABLE AND SHOULD BE PROVIDED BY
APPLICANTS

7. In this docket, CURB is trying to assess whether the merger between Westar and
GPE is in the public interest, according to the Commission’s Merger Standards.'! Joint Applicants
are not providing a response to DR 77 because they allege that the information does not exist.
CURB respectively requests that the Commission issue an Order requiring Applicants to perform
the calculations requested in DR 77 because: A) The information requested in DR 77 is not limited
by the Commission’s Discovery Order; and B) CURB’s request is more efficient and the least
burdensome option.

8. The purpose of discovery is to allow parties to determine for themselves whether
other parties’ allegations are supported by evidence. The Kansas Supreme Court has held that,
“[t]he purpose of the pretrial conference and discovery is to eliminate the element of surprise from
trials and to simplify the issues and procedure by full disclosure to all parties of the anticipated
evidence, and factual and legal issues, and to consider ‘[s]uch other matters as may aid in the
disposition of the action.’””!? Statutorily, the Commission has wide discretion over discovery.'?
The Commission’s Order clearly establishes discovery procedures and clarifies the discovery
obligations of the parties in this docket.!*

9. According to K.A.R. § 82-1-234a, and reiterated in the Order, “Discovery shall be
limited to matters that are clearly relevant to the proceeding involved. Discovery may be further
limited by the commission or presiding officer based on the discovering party's interest and

participation in the proceeding.”!® In addition, the Commission “may limit discovery to protect a

! Docket No.16-KCPE-593-ACQ, Order on Merger Standards (August 9, 2016).

12 Burkhart by Meeks v. Philsco Prod. Co., 241 Kan. 562, 570, 738 P.2d 433, 440 (1987).
13K.S.A. § 77-552a; K.A.R. § 82-1-234a.

14 Order, pp. 8-11.

B K.AR. § 82-1-234a.




party against unreasonable, cumulative, or duplicative discovery requests; to prevent undue delay
in the proceeding; to avoid unnecessary burden, expense, or harassment; or to otherwise maintain
the orderly and efficient progress of the proceeding.

A. Applicants should provide a response to CURB DR 77 because the information

requested from the Applicants is not limited by the Commission’s Discovery
Order.

10. CURB has specific statutory authority to "represent residential and small
commercial ratepayers before the state corporation commission" and to "function as an official
intervenor in cases filed with the state corporation commission."'® In this case, CURB needs to be
able to assess whether the merger of Westar and GPE is in the public interest. Additionally, CURB
needs to assess whether this transaction is in the interests of residential and small commercial
ratepayers. To be able to do so CURB needs the Applicants to perform the calculations requested
in DR 77. These calculations are integral to a proper evaluation of the proposed merger.

11.  The merger standards adopted by the Commission include, but are not limited to
the following: (a)(ii) reasonableness of the purchase price, including whether the purchase price
was reasonable in light of the savings that can be demonstrated from the merger and whether the
purchase price is within a reasonable range; (a)(iii) whether ratepayer benefits from the transaction
can be quantified; and (a)(iv) whether there are operational synergies that justify payment of a
premium in excess of book value.'”

12. Analyzing whether or not the $50 million in upfront bill credits that the Applicants

are proposing across all rate jurisdictions, or some other proposed bill credits, are reasonable in

light of merger standards (a)(ii), (a)(iii), and (a)(iv) is clearly relevant to this proceeding and will

16 See K.S.A. 66-1223.
17 Order on Merger Standards, 5.




have a direct impact on whether or not this merger meets the public interest.'®

13.  Applicants do not object to DR 77’s relevancy. '° Furthermore, Applicants
objection does not state that it will cause an unnecessary burden, expense, provide undue delay, or
is limited by any other provision in the Commission’s Discovery Order. Applicants simply object
because “it is asking Applicants to perform calculations and create documents that do not presently
exist.”?’ Applicants perform calculations and create documents that do not exist, for the purposes
of discovery, in nearly every docket they are involved in. To argue that they simply won’t run
these calculations because they do not “exist” is clearly unreasonable and violates the basic
purpose of discovery. The Applicants have the burden of proof in this docket. CURB is simply
requesting the Applicants run these calculations to better understand whether or not certain ranges
of proposed bill credits are reasonable and the impact those ranges of bill credits may have on the
public interest. CURB’s request is legitimate, proper, and essential in determining what impacts,
if any, bill credits will have in relation to this transaction, and how that will effect residential and
small commercial ratepayers moving forward. This analysis is essential in determining whether or
not this transaction is in the public interest; therefore Applicants should be required to provide the
information requested in DR 77.

B. Applicants should provide a response to CURB DR 77 in that it is more efficient
and the least burdensome option.

14.  In addition to the arguments raised above, it would be an unnecessary burden and
grossly inefficient for CURB to run the calculations it has requested in DR 77. The financial model
that the Applicants use is very complicated, which makes it sensitive to error. Requiring CURB’s

consultants, who do not have as much experience with the model, as the Applicants, would

18 See Application, pp. 18-20.
1 Order, 923.
% Objection to CURB DR 77.




unnecessarily require an immense amount of time and administrative resources. The Applicants
developed the model, understand it, know the steps, and can perform those steps with greater
efficiency than CURB. In addition, having the Applicants perform these calculations would likely
reduce the likelihood of error which may mitigate future disputes over the results of those
calculations. Disputes over these calculations could unnecessarily hinder the Commission’s
decision making ability regarding proper bill credits for ratepayers.

15.  From CURB’s prospective, it is confusing as to why the Applicants are truly
refusing to run the calculations that CURB is requesting in DR 77. Applicants objection is that
those calculations and documents CURB is requesting “...do not presently exist”; however,
Applicants provided CURB, in their supplemented objection, a detailed list of steps to calculate
the base models CURB is requesting in DR 77.2! If those calculations didn’t exist, then one could
not logically provide a series of steps, or inputs, to perform those calculations, to reach the answers
that CURB is requesting. In this case, a series of inputs were provided to perform those
calculations; therefore, those calculations do exist. In other words, the calculations “exist”, they
just have not been performed up to this point. The Applicants clearly have greater expertise with
using the model and can perform what CURB is requesting in DR 77 much more efficiently. In
CURB’s view, Applicants are just simply attempting to make CURB’s discovery very
burdensome.

16.  Applicants may argue that they are not limiting access to information because they
have provided a list of steps to reach the answers CURB is requesting in DR 77. This potential
argument would have the Commission disregard the reality that the model is very complicated and

would require an unreasonable amount of time for CURB’s consultants to come up with the

2! Objection to DR 77.




answers requested in DR 77. This limitation is clearly an undue burden.
17.  WHEREFORE, CURB, respectively requests that the Commission issue an Order
compelling Applicants to provide a response to CURB DR 77, which requires the Applicants to

perform the calculations and provide the models that CURB has requested.

Respectfully submitted,

David Nickel, Consumer Counsel #11170
Thomas J. Connors, Attorney #27039
Citizens’ Utility Ratepayer Board

1500 SW Arrowhead Road

Topeka, KS 66604

(785) 271-3200
d.nickel@curb.kansas.gov
tj.connors@curb.kansas.gov




VERIFICATION

STATE OF KANSAS )
) sS:
COUNTY OF SHAWNEE )

I, Thomas J. Connors, of lawful age and being first duly sworn upon my oath, state that I
am an attorney for the Citizens’ Utility Ratepayer Board; that I have read and am familiar with the
above and foregoing document and attest that the statements therein are true and correct to the best
of my knowledge, information, and belief.

7/ B

Thomas J. Connd#§

SUBSCRIBED AND SWORN to before me this 14" day of December, 2017.

[ SRy SMITH] I e

Notary Public - State of Kansas Nogély Pubhc
My Appt. Expires Jan. 28, 2021

My Commission expires: 1/26/2021
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EXHIBIT 1
REDACTED VERSION

Data Requests to Westar Energy, Inc. and Kansas City Power & Light Company

CURB-70.
CURB-71.

CURB-72.
CURB-73.
CURB-74.
CURB-75.

CURB-76.
CURB-77.

CURB-78.

CURB-79.

From the Citizens’ Utility Ratepayer Board
KCC Docket No. 18-KCPE-095-MER
**CONFIDENTIAL: REDACTED **

Provide the merger closing date assumed by the Applicants in their financial
analysis.

**CONFIDENTIAL: REDACTED **
**CONFIDENTIAL: REDACTED **
**CONFIDENTIAL: REDACTED **

In comparing the Base Case with the Lower case please explain why the
additional $50 million paid in bill credits is not reflected as a difference in Income
on Line 27 in 2018.

**CONFIDENTIAL: REDACTED**

Please provide a Base Case model assuming a) a $100 million bill credit paid over
two years, and b) a $150 million bill credit paid over three years.

Regarding the response to CURB-56, concerning employee severance, please:

a. Provide the amount and timing of severance expense included in transition
costs in the filing for Westar’s voluntary employee severance program.

b. Provide an updated amount and timing for the revised transition costs for
the severance program based on the 130 participants.

c. Provide the updated amount of labor savings in each year 2018-2022
associated with the voluntary severance program based on 130
participants.

d. "Are the labor savings provided in the original response and in part c.

above fully loaded savings? If not, please provide the savings based on
fully loaded employee costs.

e. Are savings for Westar expected to be roughly linear based on the ratio
130/91 participating employees in the original vs revised severance
program? If not, explain why not.

Regarding the response to CURB-55, concerning the voluntary severance
program at KCP&L, please:

a. Provide an updated estimate of severance expenses and savings by year.
Provide the original and updated number of participants.
c. Provide an annual comparison between the updated information provided

above and the savings, expenses and number of participants included in
the Base Case analysis.
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EXHIBIT 2

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

R N T N N

OBJECTIONS TO DATA REQUESTS

Pursuant to the Commission’s Discovery Order issued in this docket on September 12,
2017, Great Plains Energy Incorporated, Kansas City Power & Light Company and Westar
Energy, Inc. (“Applicants™) hereby notify CURB of their objection to the following data request
issued by CURB on December 4, 2017:

DR 77. Applicants object to this data request because it is asking Applicants to perform
calculations and create documents that do not presently exist.




SUPPLIMENTAL

KCPL KS
Case Name: Westar Merger
Case Number: 18-KCPE-095-MER

Response to Smith Della Interrogatories - CURB_20171204
Date of Response: 12/14/2017

Question:CURB-77

Please provide a Base Case model assuming a) a $100 million bill credit paid over two years, and
b) a $150 million bill credit paid over three years.

Response:

Applicants object to this data request on the following basis:

Applicants object to this data request because it is asking Applicants to perform calculations and
create documents that do not presently exist and are not consistent with its application.

Without waiving that objection, however, Applicants provide the following response.

a)

b)

See attachment QCURB-77_a which is based in the BASE combined financial model
adjusted to reflect a $100 million bill credit paid over two years.

See attachment QCURB-77_b which is based in the BASE combined financial model
adjusted to reflect a $150 million bill credit paid over three years.

The following considerations and observations should be noted:

1.

The data request does not consider how the incremental bill credits will be funded which may
have an additional impact on the financial results. By default, the additional bill credits,
when compared to the BASE financial mode, are funded with short term debt which could
create other financial concerns.

Applicants have provided a “working” copy of the combined financial model as part of its
application that can be used to self-perform this request.

Applicants have not considered these scenarios prior to this request and are only submitting
these scenarios based on this request.

Information provided by: Michael Meyer

Attachments:
QCURB-77_a.xlsx
QCURB-77_b.xlIsx
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QCURB-77_Objection.pdf
QCURB-77_Verification.pdf
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Verification of Response

Kansas City Power & Light Company
Docket No. 18-KCPE-095-MER

The response to __ CURB Data Request# CURB-77 , submitted by
KCP&L, is covered by this Verification of Response:

I have read the foregoing Information Request(s) and answer(s) thereto and find
answer(s) to be true, accurate, full and complete, and contain no material
misrepresentations or omissions to the best of my knowledge and belief, and I will
disclose to the Commission Staff any matter subsequently discovered which affects the
accuracy or completeness of the answer(s) to this Information Request(s).

Title: orp Ping, Investor Relations & Tre

Date: December 05, 2017




CERTIFICATE OF SERVICE

18-KCPE-095-MER

I, the undersigned, hereby certify that a true and correct copy of the above and foregoing
document was served by electronic service on this 14™ day of December, 2017, to the

following;:

MICHAEL E. AMASH, ATTORNEY
BLAKE & UHLIG PA

SUITE 475 NEW BROTHERHOOD BLDG
753 STATE AVE.

KANSAS CITY, KS 66101
MEA@BLAKE-UHLIG.COM

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

ANDREW J. ZELLERS, GEN COUNSEL/VP
REGULATORY AFFAIRS

BRIGHTERGY, LLC

1712 MAIN ST 6TH FLR

KANSAS CITY, MO 64108
andy.zellers@brightergy.com

GLENDA CAFER, ATTORNEY
CAFER PEMBERTON LLC
3321 SW6TH ST

TOPEKA, KS 66606
glenda@caferlaw.com

TERRI PEMBERTON, ATTORNEY
CAFER PEMBERTON LLC

3321 SW6ETH ST

TOPEKA, KS 66606
terri@caferiaw.com

JONATHAN LESSER
CONTINENTAL ECONOMICS, INC.
6 REAL PLACE

SCANDIA PARK, NM 87047
jlesser@continentalecon.com

DANIEL R. ZMIJEWSKI

DRZ LAW FIRM

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

ASHLEY M. BOND, ATTORNEY
DUNCAN & ALLEN

1730 RHODE ISLAND AVENUE NW
SUITE 700

WASHINGTON, DC 20036-3155
amb@duncanallen.com

KENNETH M. HOLMBOE, ATTORNEY AT
LAW

DUNCAN & ALLEN

1730 RHODE ISLAND AVENUE NW
SUITE 700

WASHINGTON, DC 20036-3155
kh@duncanallen.com

GREGG D. OTTINGER, ATTORNEY
DUNCAN & ALLEN

1730 RHODE ISLAND AVENUE NW
SUITE 700

WASHINGTON, DC 20036-3155
GDO@DUNCANALLEN.COM

SHANNON FISK, ATTORNEY
EARTHJUSTICE

1617 JOHN F KENNEDY BLVD
SUITE 1675

PHILADELPHIA, PA 19103
sfisk@earthjustice.org

SARAH STEELE

GILMORE & BELL, P.C.
ONE MAIN PLACE

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

DARRELL MCCUBBINS, BUSINESS
MANAGER

IBEW LOCAL UNION NO. 1464
1760 UNIVERSAL AVENUE
KANSAS CITY, MO 64120
kwhiteman@ibew1464.org




DAVID PINON, BUSINESS MANAGER
IBEW LOCAL UNION NO. 1613

6900 EXECUTIVE DR

SUITE 180

KANSAS CITY, MO 64120
local1613@earthlink.net

RANDY ADAMS, BUSINESS MANAGER
IBEW LOCAL UNION NO. 412

1760 UNIVERSAL AVENUE

KANSAS CITY, MO 64120
business.manager@ibew412.0rg

JOHN KRAJEWSKI, PRESIDENT
J KENERGY CONSULTING LLC
650 J STREET STE 108
LINCOLN, NE 68508
ik@ikenergyconsulting.com

ALAN |. ROBBINS, ATTORNEY
JENNINGS, STROUSS & SALMON, P.L.C
1350 | Street, NW

Suite 810

WASHINGTON, DC 20005
arobbins@jsslaw.com

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

Suite 810

WASHINGTON, DC 20005
droby@jsslaw.com

ANDREA |. SARMENTERO GARZON
JENNINGS, STROUSS & SALMON, P.L.C
1350 | Street, NW

Suite 810

WASHINGTON, DC 20005
asarmentero@jsslaw.com

SUSAN ALIG, ASSISTANT COUNSEL
KANSAS CITY KANSAS BOARD OF
PUBLIC UTILITIES

701 N 7TH STREET

KANSAS CITY, KS 66101
salig@wycokck.org

ANGELA LAWSON, SENIOR COUNSEL
KANSAS CITY KANSAS BOARD OF
PUBLIC UTILITIES

540 MINNESOTA AVENUE

KANSAS CITY, KS 66101-2930
alawson@bpu.com

ROBERT J. HACK, LEAD REGULATORY
COUNSEL

KANSAS CITY POWER & LIGHT
COMPANY

ONE KANSAS CITY PL, 1200 MAIN ST
31ST FLOOR (64105)

PO BOX 418679

KANSAS CITY, MO 64141-9679
ROB.HACK@KCPL.COM

DARRIN R. IVES, VICE PRESIDENT,
REGULATORY AFFAIRS

KANSAS CITY POWER & LIGHT
COMPANY

ONE KANSAS CITY PL, 1200 MAIN ST
31ST FLOOR (64105)

PO BOX 418679
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ROGER W. STEINER, CORPORATE
COUNSEL

KANSAS CITY POWER & LIGHT
COMPANY
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NICOLE A. WEHRY, SENIOR
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SPECIALIST
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COMPANY
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