BEFORE THE STATE CORPORATION COMMISSION
OF THE STATE OF KANSAS

In the Matter of the Joint Application of
ITC Great Plains, LLC, and its Parent
Company, ITC Holdings Corp., Together
With Fortis Inc., FortisUS Inc., ITC
Investment Holdings Inc. and

Element Acquisition Sub Inc., for an
Order Approving the Acquisition by
Fortis Inc. of the Majority of All Classes
of the Stock of ITC Holdings Corp.,

and its Subsidiary Companies, Including
ITC Great Plains, LL.C.

Docket No. 16- ITCE-512-ACQ
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JOINT APPLICANTS’ NOTICE OF CLARIFICATION REGARDING MERGER
STANDARDS

ITC Great Plains, LLC (“ITC Great Plains”), on behalf of itself and its parent
company ITC Holdings Corp. (“ITC Holdings”), together with Fortis Inc. and its subsidiaries,
including FortisUS Inc. (“FortisUS”), ITC Investment Holdings Inc. (“ITC Investment”) and
Element Acquisition Sub Inc. (“Element,” and along with Fortis Inc. FortisUS, and ITC
Investment, “Fortis™), (collectively, Fortis and ITC Holdings are referred to herein as “Joint
Applicants™) hereby file this Notice of Clarification Regarding Merger Standards in response to
the August 9, 2016 Order on Merger Standards issued by the Kansas Corporation Commission
(“KCC” or “Commission).

1. On May 10, 2016, Joint Applicants filed a Joint Application requesting
Commission approval of the acquisition by Fortis of ITC Holdings.

2 Though Kansas statutory law does not provide a specific standard through which
mergers and acquisitions are evaluated, historically the Commission has approved mergers where

the applicant or applicants demonstrate that the merger “will promote the public interest.” Since
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1991', the Commission has considered specific enumerated factors in determining whether the
public interest is promoted by the proposed acquisition. In their Joint Application and
supporting testimony, Joint Applicants comprehensively discussed the factors comprising the
merger standards and demonstrated Joint Applicants’ commitment to adhering to the merger
standards by showing the proposed transaction to be in the public interest.

3, On August 9, 2016, the Commission issued an Order on Merger Standards in this
proceeding (“August 9 Order”), reiterating the merger standards by which all pending merger
dockets will be evaluated and affirming its desire to ensure consistent approaches for all pending
dockets. In the August 9 Order, the Commission noted that in a 1999 merger order in Docket
No. 97-WSRE-676-MER (“1999 Merger Order”) the Commission made clear that the merger
standards are to be supplemented by other considerations relevant to the unique facts and
circumstances of each proposed merger.>

4. The merger standards set forth by the Commission in its August 9 Order generally
mirror the merger standards by which the Joint Applicants filed their initial application, with one
adjustment. Standard (c) is set forth in the August 9 Order as follows:

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.

' November 14, 1991 Order, Kansas Power & Light and Kansas Gas & Electric merger,
consolidated dockets 172, 745-U and 174-155-U.

2 August 9 Order at § 4 (citing 1999 Merger Order).
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5. The underlined language in standard (c) creates an additional or clarified standard
by which the Commission will evaluate whether the proposed transaction is in the public interest:
whether the proposed transaction will likely create labor dislocations that may be particularly
harmful to local communities or the state generally. As explained in 1999 Merger Order, Staff
requested that merger factor () be revised to include this additional language. The Commission,
however, denied the request and stated, “[tlhe Commission will not replace factor (c), but will
adopt Staff’s suggested language as an additional area to be specifically addressed under factor
(e).

6. As noted, concurrently with the Joint Application, on May 10, 2016 Joint
Applicants filed the supporting testimony of Barry Perry, Karl Smith and Linda Blair.* In his
pre-filed testimony, Mr. Perry affirmatively stated that the Transaction will not result in job
reductions at ITC Great Plains, and stated that Fortis has no plans to reduce employment at ITC
or any of the ITC Utilities. Mr. Perry further noted that all future employment decisions post-
closing will be made by local management as they are today.” Ms. Blair also testified that the
corporate structure and management of ITC Great Plains will remain unchanged after the
Transaction is complete.® Accordingly, the Joint Application is consistent with the directive in
the 1999 Merger Order, as the Joint Applicants did not revise their description of factor (c), but
specifically addressed the additional language in the supporting testimony.

% Joint Applicants remain committed to demonstrating to the Commission that the

proposed transaction is in the public interest and should be approved. In view of the

3 September 28, 1999 Order, Docket No. 97-WSRE-676-MER at § 19.

* The May 10, 2016 testimony of Ms. Blair was inadvertently filed as an incomplete
version. Joint Applicants filed an errata and full copy of Ms. Blair’s testimony on May 18, 2016.

3 See, May 10 Direct Testimony of Barry V. Perry, at p. 20, lines 10-12 through p. 21,
lines 1-5.

6 See, May 18 Direct Testimony of Linda H. Blair, at p. 6, lines 16-19.
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Applicants hereby re-affirm that the transaction will not result in job reductions at ITC Great
Plains or otherwise create labor dislocations.

WHEREFORE, Joint Applicants reépectfully request that the Commission accept this
notice whereby Joint Applicants re-affirm their commitment that no job reductions or labor
dislocations will occur as a result of the Transaction, approve the Transaction, find that the
Transaction meets the merger standards, and find the Transaction to be in the public interest, and
request such other and further relief as the Commission may deem just and proper to accomplish

the purpose of the Joint Application and permit the consummation of the merger transaction.

Respe ysubmitted,
)2 7,

Timethy E. McKed (#7135)
Triplett, Woolf & Garretson, LLC
2959 North Rock Road, Suite 300
Wichita, KS 67226
Telephone: (316) 630-8100
Facsimile: (316) 630-8101
temckee@twgfirm.com

ATTORNEYS FOR FORTIS INC. AND FORTIS US INC.

At

Frank A. éaro, Jr. (#11678)
Anne E. Callenbach (#18488)
Polsinelli PC

900 W. 48" Place, Suite 900
Kansas City, MO 64112
Telephone: (816) 572-4754
Facsimile: (816) 817-6496 Fax
fcaro@polsinelli.com
acallenbach@polsinelli.com

ATTORNEYS FOR ITC HOLDINGS CORP, AND ITC
GREAT PLAINS, LL.C
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VERIFICATION

\
STATE OF /] 1380une )

s ) ss.

COUNTYC% Juthorir—)

I, Anne E. Callenbach being duly sworn, on oath state that I am counsel for ITC Holdings
Corp. and ITC Great Plains, LLC, that I have read the foregoing pleading and know the contents
thereof, and that the facts set forth therein are true and correct to the best of my knowledge and

belief.
By: /m %

Cd

zzsi
The foregoing was subscribed and sworn to before me this August , 2016.

My Commission Expires:

PHYLLIS E. EDWARDS
Notary Public - Notary Seal
STATE ’g)FCI\QIS?fURl

un
ission E ires: Jan. 30,2017
et 1547 5%
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a true and correct copy of the above and foregoing
pleading has been faxed, hand-delivered and/or mailed, First Class, postage prepaid, this

A@ﬂ;@, 2016, to:

PAUL FITZPATRICK, DIRECTOR,
REGULATORY AND COMPLIANCE
FORTIS INC.

FORTIS PLACE SUITE 1100

5 SPRINGDALE STREET
ST.JOHN'S, NL A1B 3T2
pfitzpatrick@fortisinc.com

CHRIS WINLAND, MANAGER,
REGULATORY STRATEGY

ITC GREAT PLAINS, LLC

204 NORTH ROBINSON AVE
SUITE 2500

OKLAHOMA CITY, OK 73102
CWINLAND@ITCTRANSCO.COM

STEPHEN J. VIDETO, PRACTICE
GROUP LEADER & SENIOR
COUNSEL-REGULATORY &
LEGISLATIVE

ITC HOLDINGS CORP

27175 ENERGY WAY

NOVI, MI 48377-3639
svideto@itctransco.com

BRIAN G. FEDOTIN, DEPUTY
GENERAL COUNSEL
KANSAS CORPORATION
COMMISSION

1500 SW ARROWHEAD RD
TOPEKA, KS 66604-4027
b.fedotin@kcce.ks.gov

ANDREW FRENCH, SENIOR
LITIGATION COUNSEL
KANSAS CORPORATION
COMMISSION

1500 SW ARROWHEAD RD
TOPEKA, KS 66604-4027
a.french@kcc .ks.gov
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AMBER SMITH, CHIEF LITIGATION
COUNSEL

KANSAS CORPORATION
COMMISSION

1500 SW ARROWHEAD RD
TOPEKA, KS 66604-4027
a.smith@kcc.ks.gov

ANNE E. CALLENBACH, ATTORNEY
POLSINELLI PC

900 W 48TH PLACE STE 900
KANSAS CITY, MO 64112
acallenbach@polsinelli.com

FRANK A.CARO, ATTORNEY
POLSINELLI PC

900 W 48TH PLACE STE 900
KANSAS CITY, MO 64112
fecaro@polsinelli.com

RENEE BRAUN, CORPORATE
PARALEGAL, SUPERVISOR
SUNFLOWER ELECTRIC POWER
CORPORATION

301 W. 13TH

PO BOX 1020 (67601-1020)

HAYS, KS 67601
RBRAUN@SUNFLOWER.NET

JAMES BRUNGARDT, REGULATOR
Y AFFAIRS ADMINISTRATOR
SUNFLOWER ELECTRIC POWER
CORPORATION

301 W. 13TH

PO BOX 1020 (67601-1020)

HAYS, KS 67601
JBRUNGARDT@SUNFLOWER.NET

AL TAMIMI, VICE PRESIDENT,
TRANSMISSION PLANNING AND
POLICY

SUNFLOWER ELECTRIC POWER
CORPORATION

301 W. 13TH

PO BOX 1020 (67601-1020)

HAYS, KS 67601
atamimi(@sunflower.net

TIMOTHY E. MCKEE, ATTORNEY
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TRIPLETT, WOOLF & GARRETSON,
LLC

2959 N ROCK RD STE 300
WICHITA, KS 67226
TEMCKEE@TWGFIRM.COM

MARK D. CALCARA, ATTORNEY
WATKINS CALCARA CHTD.

1321 MAIN ST STE 300

PO DRAWER 1110

GREAT BEND, KS 67530

MCALCARA@WCRF.COM

TAYLOR P. CALCARA, ATTORNEY
WATKINS CALCARA CHTD.

1321 MAIN ST STE 300

PO DRAWER 1110

GREAT BEND, KS 67530
TCALCARA@WCRF.COM

At

Anne E. Callénbach il
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