BEFORE THE STATE CORPORATION COMMISSION
OF THE STATE OF KANSAS

In the Matter of the Joint Application of
Great Plains Energy Incorporated, Kansas
City Power & Light Company and Westar
Energy, Inc. for Approval of the Acquisition
of Westar Energy, Inc. by Great Plains
Energy Incorporated.

Docket No. 16-KCPE-593-ACQ
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COMMISSION STAFF’S RESPONSE TO JOINT APPLICANTS’
MOTION TO REOPEN THE RECORD

COMES NOW the Staff of the State Corporation Commission of the State of Kansas
(Staff and the Commission, respectively), and respectfully submits its Response to Joint
Applicants’ Motion to Reopen the Record. In support of its Response, Staff states as follows:
I. Background

1. On March 8, 2017, Great Plains Energy Incorporated (GPE), Kansas City Power
& Light Company (KCP&L), and Westar Energy, Inc., and Kansas Gas and Electric Company
(Westar), (collectively referred to as Joint Applicants) filed a Motion to Reopen the Record. The
stated purpose of Joint Applicants’ Motion was to “update certain information already in the
record regarding debt issued to finance GPE’s acquisition of Westar Energy, Inc.”' More
specifically, the Joint Applicants ask the Commission to take note of certain debt issuances
occurring on March 6, 2017, which “completes GPE’s remaining Transaction financing.””
I1. Staff’s Response to Joint Applicants’ Motion

2. Staff will not belabor its concerns about the Joint Applicants’ Motion and does

not object to receiving the information into the record. However, absent allowing Staff or any

! Joint Applicants’ Motion to Reopen the Record, March 8, 2017, p. 1. (Motion to Reopen Record, p. 1.)
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other party substantial time to review the implications of GPE’s debt issuances, Staff suggests
little weight should be given to the information.

3. GPE’s motion does not fully address the impacts (or lack thereof) of this debt
issuance, including 1) updating its financial model, 2) analyzing how that impact is mitigated or
offset by the economic hedges that GPE has in place associated with this debt; and 3) addressing
the risks and benefits of extending the average maturity on the debt issuances. Furthermore,
even if GPE did address each of these issues, Staff and the other parties to this proceeding would
have to evaluate these analyses, issue discovery relating to the analyses, and respond. This is
impractical after an evidentiary hearing has been conducted and at this late stage in the
proceeding. Thus, this new information raises questions which cannot be fully analyzed in the
remaining pendency of this proceeding. For example, does GPE’s decision to extend the
maturity profile of its transaction debt mean that GPE has less confidence in its ability to
refinance or repay shorter term debt issuances? There simply is not enough time for the parties
to perform these analyses.

4. Staff also cautions against perceiving the issuance of debt as “good news,” since
GPE’s credit rating has now been officially downgraded by Moody’s to its lowest investment-
grade rating following the issuance — a material fact omitted from the Joint Applicants’ filing. In
the interest of fully updating the record, Staff requests the Commission take note of this fact, as
well. Moody’s press release is attached hereto as Attachment A. Staff is also not implying the
debt issuance is “bad news.” Staff is simply reiterating its concern that this information has not
been fully analyzed by GPE or any other party and should, therefore, be given very limited

weight. These concerns notwithstanding, Staff does not object to reopening the record to receive



the information described by the Joint Applicants and to also receive evidence of GPE’s credit
downgrade by Moody’s.

WHEREFORE, Staff respectfully requests the Commission accept its Response to Joint
Applicants’ Motion to Reopen the Record and issue an order reopening the record to receive the
information described by the Joint Applicants and evidence of GPE’s credit downgrade by
Moody’s.

Respectfully submitted,

/s/ Andrew J. French
Andrew J. French, #24680
Senior Litigation Counsel
Amber Smith, # 23911
Chief Litigation Counsel
Michael Neeley, #25027
Litigation Counsel
Kansas Corporation Commission
1500 SW Arrowhead Road
Topeka, KS 66604
Phone: (785) 271-3361
Fax: (785) 271-3167
Email: a.french@kcc.ks.gov

Attorneys for Commission Staff
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Mooby’s

INVESTORS SERVICE

Rating Action: Moody's downgrades Great Plains Energy to Baa3 from Baa2 and
assigns Baa3 to new senior unsecured notes; outlook stable

Global Credit Research - 06 Mar 2017

Approximately $1 billion of debt downgraded and $4.3 billion of new debt rated

New York, March 06, 2017 -- Moody's Investors Service, ("Moody's") downgraded the long-term ratings of
Great Plains Energy (Great Plains), including its senior unsecured rating, to Baa3 from Baa2. The rating
outlook is stable. This rating action concludes the rating review initiated on 31 May 2016. In addition, Moody's
assigned a Baa3 senior unsecured rating to Great Plains' new $4.3 billion senior unsecured notes. The
proceeds from this issuance will be used to finance the acquisition of Westar Energy, Inc., which is expected to
close in the second quarter of 2017.

Downgrades:

..Issuer: Great Plains Energy Incorporated

...Subordinate Shelf, Downgraded to (P)Ba1 from (P)Baa3

...Senior Unsecured Shelf, Downgraded to (P)Baa3 from (P)Baa2
...Subordinate Regular Bond/Debenture, Downgraded to Ba1 from Baa3
...Senior Unsecured Regular Bond/Debenture, Downgraded to Baa3 from Baa2
Assignments:

..Issuer: Great Plains Energy Incorporated

....Senior Unsecured Regular Bond/Debenture, Assigned Baa3

Outlook Actions:

..Issuer: Great Plains Energy Incorporated

....0Outlook, Changed To Stable From Rating Under Review

RATINGS RATIONALE

"The downgrade reflects our expectation that the Great Plains and Westar merger transaction will close,
although we believe there's a possibility of some delay," stated Jairo Chung, Moody's Analyst. "The significant
amount of additional parent debt, leaving very little financial flexibility, and our view that Great Plains'
management has a higher tolerance for financial risk were the key rationales for the downgrade," added
Chung. In addition, although there is a sound strategic reason for the acquisition, the combined company's
credit metrics will be significantly weaker, another reason for the downgrade.

With the additional $4.3 billion of debt, Great Plains' parent holding company debt as a percentage of
consolidated debt is expected to be over 35%. As a combined company, Great Plains' ratio of cash flow from
operations before changes in working capital (CFO pre-WC) to debt will be in the 13% range, lower than Great
Plains' pre-acquisition stand-alone level of around 17% in 2016.

We believe that Great Plains’ management and board of directors have adopted a higher risk tolerance for
leverage than had been exhibited prior to this transaction, a long-term credit negative. Great Plains will have
limited financial flexibility for some time following the merger and could potentially be under greater pressure if
regulatory support in Kansas and Missouri wanes or if there is a softening of regional macro-economic
fundamentals.

As a combined company, Great Plains will increase the scale and size of its operations, with a higher Federal
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Electric Regulatory Commission (FERC) regulated transmission rate base and an increased its presence in
Kansas. We view FERC as one of the most supportive regulatory jurisdiction in the U.S. and the regulatory
environment in Kansas for electric utilities to be relatively challenging.

Rating Outlook

The stable outlook incorporates our expectation that the pending transaction and the integration of Great
Plains and Westar will be completed as described by the company. The stable outlook reflects our view that the
credit quality of its utilities will be maintained and that Great Plains will not undertake any other financings that
put further pressure on its balance sheet.

Factors That Could Lead to an Upgrade

A rating upgrade is unlikely in the near-term given higher leverage incurred to finance the Westar acquisition.
However, a rating upgrade could be considered if there is a significant reduction in parent debt or the
company's financial performance improves meaningfully such that its CFO pre-WC to debt increases to high
teens on a sustained basis. Also, if there is a material improvement in the company's regulatory environments,
resulting in credit supportive developments, a rating upgrade could be considered.

Factors That Could lead to a Downgrade

A rating downgrade could be considered if there is a further deterioration in the company's financial
performance, such that its CFO pre-WC to debt falls below 13% on a sustained basis. Also, if more debt is
added at the parent level, Great Plains' rating could be downgraded. A rating downgrade is also possible if the
regulatory environments become less credit supportive.

Headquartered in Kansas City, Missouri, Great Plains is a utility holding company with operations in Kansas
and Missouri through Kansas City Power & Light Company and KCP&L Greater Missouri Operations
Company. Great Plains also owns 13.5% of Transource Energy LLC (A2 stable), a joint venture transmission
company. It is in the process of acquiring Westar Energy, Inc.

The principal methodology used in these ratings was Regulated Electric and Gas Utilities published in
December 2013. Please see the Rating Methodologies page on www.moodys.com for a copy of this
methodology.

REGULATORY DISCLOSURES

For ratings issued on a program, series or category/class of debt, this announcement provides certain
regulatory disclosures in relation to each rating of a subsequently issued bond or note of the same series or
category/class of debt or pursuant to a program for which the ratings are derived exclusively from existing
ratings in accordance with Moody's rating practices. For ratings issued on a support provider, this
announcement provides certain regulatory disclosures in relation to the credit rating action on the support
provider and in relation to each particular credit rating action for securities that derive their credit ratings from
the support provider's credit rating. For provisional ratings, this announcement provides certain regulatory
disclosures in relation to the provisional rating assigned, and in relation to a definitive rating that may be
assigned subsequent to the final issuance of the debt, in each case where the transaction structure and terms
have not changed prior to the assignment of the definitive rating in a manner that would have affected the
rating. For further information please see the ratings tab on the issuer/entity page for the respective issuer on
www.moodys.com.

For any affected securities or rated entities receiving direct credit support from the primary entity(ies) of this
credit rating action, and whose ratings may change as a result of this credit rating action, the associated
regulatory disclosures will be those of the guarantor entity. Exceptions to this approach exist for the following
disclosures, if applicable to jurisdiction: Ancillary Services, Disclosure to rated entity, Disclosure from rated
entity.

Regulatory disclosures contained in this press release apply to the credit rating and, if applicable, the related
rating outlook or rating review.

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal
entity that has issued the rating.

Please see the ratings tab on the issuer/entity page on www.moodys.com for additional regulatory disclosures
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for each credit rating.

Jairo Chung

Analyst

Infrastructure Finance Group
Moody's Investors Service, Inc.
250 Greenwich Street

New York, NY 10007

U.S.A.

JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

Jim Hempstead

MD - Utilities

Infrastructure Finance Group
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

Releasing Office:

Moody's Investors Service, Inc.
250 Greenwich Street

New York, NY 10007

U.S.A.

JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

Mooby’s
INVESTORS SERVICE

© 2017 Moody’s Corporation, Moody’s Investors Service, Inc., Moody’s Analytics, Inc. and/or their licensors and
affiliates (collectively, “MOODY’S”). All rights reserved.

CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVICE, INC. AND ITS RATINGS
AFFILIATES (“MIS”) ARE MOODY’S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT
RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND
MOODY’S PUBLICATIONS MAY INCLUDE MOODY’S CURRENT OPINIONS OF THE RELATIVE
FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MOODY’S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEET
ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED
FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY
OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR
PRICE VOLATILITY. CREDIT RATINGS AND MOODY’S OPINIONS INCLUDED IN MOODY’S
PUBLICATIONS ARE NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. MOODY’S
PUBLICATIONS MAY ALSO INCLUDE QUANTITATIVE MODEL-BASED ESTIMATES OF CREDIT
RISK AND RELATED OPINIONS OR COMMENTARY PUBLISHED BY MOODY’S ANALYTICS, INC.
CREDIT RATINGS AND MOODY’S PUBLICATIONS DO NOT CONSTITUTE OR PROVIDE
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS AND MOODY’S PUBLICATIONS
ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TO PURCHASE, SELL, OR HOLD
PARTICULAR SECURITIES. NEITHER CREDIT RATINGS NOR MOODY’S PUBLICATIONS
COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR.
MOODY’S ISSUES ITS CREDIT RATINGS AND PUBLISHES MOODY’S PUBLICATIONS WITH THE
EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL, WITH DUE CARE, MAKE
ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR
PURCHASE, HOLDING, OR SALE.

MOODY’S CREDIT RATINGS AND MOODY’S PUBLICATIONS ARE NOT INTENDED FOR USE BY RETAIL
INVESTORS AND IT WOULD BE RECKLESS AND INAPPROPRIATE FOR RETAIL INVESTORS TO USE
MOODY’S CREDIT RATINGS OR MOODY’S PUBLICATIONS WHEN MAKING AN INVESTMENT DECISION.
IF IN DOUBT YOU SHOULD CONTACT YOUR FINANCIAL OR OTHER PROFESSIONAL ADVISER.
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ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO,
COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE
REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN
WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON
WITHOUT MOODY’S PRIOR WRITTEN CONSENT.

All information contained herein is obtained by MOODY’S from sources believed by it to be accurate and
reliable. Because of the possibility of human or mechanical error as well as other factors, however, all
information contained herein is provided “AS IS” without warranty of any kind. MOODY'S adopts all necessary
measures so that the information it uses in assigning a credit rating is of sufficient quality and from sources
MOODY'S considers to be reliable including, when appropriate, independent third-party sources. However,
MOODY'’S is not an auditor and cannot in every instance independently verify or validate information received
in the rating process or in preparing the Moody’s publications.

To the extent permitted by law, MOODY’S and its directors, officers, employees, agents, representatives,
licensors and suppliers disclaim liability to any person or entity for any indirect, special, consequential, or
incidental losses or damages whatsoever arising from or in connection with the information contained herein or
the use of or inability to use any such information, even if MOODY’S or any of its directors, officers, employees,
agents, representatives, licensors or suppliers is advised in advance of the possibility of such losses or
damages, including but not limited to: (a) any loss of present or prospective profits or (b) any loss or damage
arising where the relevant financial instrument is not the subject of a particular credit rating assigned by
MOODY’S.

To the extent permitted by law, MOODY’S and its directors, officers, employees, agents, representatives,
licensors and suppliers disclaim liability for any direct or compensatory losses or damages caused to any
person or entity, including but not limited to by any negligence (but excluding fraud, willful misconduct or any
other type of liability that, for the avoidance of doubt, by law cannot be excluded) on the part of, or any
contingency within or beyond the control of, MOODY'S or any of its directors, officers, employees, agents,
representatives, licensors or suppliers, arising from or in connection with the information contained herein or the
use of or inability to use any such information.

NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER
OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY’S IN ANY FORM OR MANNER
WHATSOEVER.

Moody’s Investors Service, Inc., a wholly-owned credit rating agency subsidiary of Moody’s Corporation
(“MCQ”), hereby discloses that most issuers of debt securities (including corporate and municipal bonds,
debentures, notes and commercial paper) and preferred stock rated by Moody’s Investors Service, Inc. have,
prior to assignment of any rating, agreed to pay to Moody’s Investors Service, Inc. for appraisal and rating
services rendered by it fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain
policies and procedures to address the independence of MIS’s ratings and rating processes. Information
regarding certain affiliations that may exist between directors of MCO and rated entities, and between entities
who hold ratings from MIS and have also publicly reported to the SEC an ownership interest in MCO of more
than 5%, is posted annually at www.moodys.com under the heading “Investor Relations — Corporate
Governance — Director and Shareholder Affiliation Policy.”

Additional terms for Australia only: Any publication into Australia of this document is pursuant to the Australian
Financial Services License of MOODY’S affiliate, Moody’s Investors Service Pty Limited ABN 61 003 399
657AFSL 336969 and/or Moody’s Analytics Australia Pty Ltd ABN 94 105 136 972 AFSL 383569 (as
applicable). This document is intended to be provided only to “wholesale clients” within the meaning of section
761G of the Corporations Act 2001. By continuing to access this document from within Australia, you represent
to MOODY'’S that you are, or are accessing the document as a representative of, a “wholesale client” and that
neither you nor the entity you represent will directly or indirectly disseminate this document or its contents to
“retail clients” within the meaning of section 761G of the Corporations Act 2001. MOODY’S credit rating is an
opinion as to the creditworthiness of a debt obligation of the issuer, not on the equity securities of the issuer or
any form of security that is available to retail investors. It would be reckless and inappropriate for retail investors
to use MOODY’S credit ratings or publications when making an investment decision. If in doubt you should
contact your financial or other professional adviser.
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Additional terms for Japan only: Moody's Japan K.K. (“MJKK?”) is a wholly-owned credit rating agency subsidiary
of Moody's Group Japan G.K., which is wholly-owned by Moody’s Overseas Holdings Inc., a wholly-owned
subsidiary of MCO. Moody’s SF Japan K.K. (“MSFJ”) is a wholly-owned credit rating agency subsidiary of
MJKK. MSFJ is not a Nationally Recognized Statistical Rating Organization (“NRSRO”). Therefore, credit
ratings assigned by MSFJ are Non-NRSRO Credit Ratings. Non-NRSRO Credit Ratings are assigned by an
entity that is not a NRSRO and, consequently, the rated obligation will not qualify for certain types of treatment
under U.S. laws. MJKK and MSFJ are credit rating agencies registered with the Japan Financial Services
Agency and their registration numbers are FSA Commissioner (Ratings) No. 2 and 3 respectively.

MJKK or MSFJ (as applicable) hereby disclose that most issuers of debt securities (including corporate and
municipal bonds, debentures, notes and commercial paper) and preferred stock rated by MJKK or MSFJ (as
applicable) have, prior to assignment of any rating, agreed to pay to MJKK or MSFJ (as applicable) for
appraisal and rating services rendered by it fees ranging from JPY200,000 to approximately JPY350,000,000.

MJKK and MSFJ also maintain policies and procedures to address Japanese regulatory requirements.



STATE OF KANSAS )

COUNTY OF SHAWNEE )

VERIFICATION

Andrew J. French, being duly sworn upon his oath deposes and states that he is Senior
Litigation Counsel in the Office of Litigation Counsel of the Kansas Corporation Commission, that
he has read and is familiar with the foregoing Commission Staff’s Response to Joint Applicants’

Motion fo Reopen the Record, and the statements therein are true to the best of his knowledge,

y ~

Andrew J. French, #24680

Senior Litigation Counsel

State Corporation Commission of the State
of Kansas

information and belief.

Subscribed and sworn to before me this _/ Eﬂday of March, 2017.

45 Notary Public - State of Kansas

[ PAMELA J. GRIFFETH }
My Appt. Expires o £/ 7-20/(4

Notary Public

My Appointment Expires: %ﬂmﬁ éjz L0/7
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I, the undersigned, certify that a true and correct copy of the above and foregoing Commission Staff's
Response to Joint Applicants' Motion to Reopen the Record was served by electronic service on this 13th

day of March, 2017, to the following:

W. ROBERT ALDERSON, JR., ATTORNEY
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Fax: 785-232-1866

boba@aldersonlaw.com

KURT J. BOEHM, ATTORNEY
BOEHM, KURTZ & LOWRY
36 E SEVENTH ST STE 1510
CINCINNATI, OH 45202

Fax: 513-421-2764
kboehm@pbkllawfirm.com

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

GLENDA CAFER, ATTORNEY
CAFER PEMBERTON LLC
3321 SW6TH ST

TOPEKA, KS 66606

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

THOMAS J. CONNORS, ATTORNEY AT LAW
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1500 SW ARROWHEAD RD

TOPEKA, KS 66604

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

MICHAEL E. AMASH, ATTORNEY
BLAKE & UHLIG PA

SUITE 475 NEW BROTHERHOOD BLDG
753 STATE AVE.

KANSAS CITY, KS 66101

Fax: 913-321-2396
mea@blake-uhlig.com

JODY KYLER COHN, ATTORNEY
BOEHM, KURTZ & LOWRY

36 E SEVENTH ST STE 1510
CINCINNATI, OH 45202

Fax: 513-421-2764
jkylerconn@bkllawfirm.com

ANDREW J ZELLERS, GEN COUNSEL/VP REGULATORY
AFFAIRS
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1712 MAIN ST 6TH FLR

KANSAS CITY, MO 64108

Fax: 816-511-0822

andy.zellers@brightergy.com

TERRI PEMBERTON, ATTORNEY
CAFER PEMBERTON LLC

3321 SW 6TH ST

TOPEKA, KS 66606

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

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

TOPEKA, KS 66604

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



DELLA SMITH

CITIZENS' UTILITY RATEPAYER BOARD

1500 SW ARROWHEAD RD
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Fax: 785-271-3116
d.smith@curb.kansas.gov

DANIEL R. ZMIJEWSKI

DRZ LAW FIRM

9229 WARD PARKWAY STE 370
KANSAS CITY, MO 64114

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

KEN HOLMBOE, ATTORNEY AT LAW
DUNCAN & ALLEN

1730 RHODE ISLAND AVENUE NW
SUITE 700

WASHINGTON, DC 20036-3155

Fax: 202-289-8450
kh@duncanallen.com

SHANNON FISK, ATTORNEY
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SUITE 1675
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WILLIAM R. LAWRENCE

FAGAN EMERT & DAVIS LLC
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Fax: 785-331-0303
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WICHITA, KS 67202
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