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Q. 

A. 

SURREBUTTAL TESTIMONY 

OF 

NATELLE DIETRICH 

GREAT PLAINS ENERGY INCORPORATED, 
KANSAS CITY POWER & LIGHT COMP ANY, 

KCP&L GREATER MISSOURI OPERATIONS COMP ANY 
AND WESTAR ENERGY, IN CORPORA TED 

CASE NO. EM-2018-0012 

Please state your name and business address. 

My name is Natelle Dietrich. My business address is 200 Madison Street, 

11 Jefferson City, Missouri 6510 I. 

12 Q. Are you the same Natelle Dietrich that previously filed Rebuttal Testimony in 

13 this case on January 16, 2018? 

14 

15 

16 

A. 

Q. 

A. 

Yes, I am. 

What is the purpose of your surrebuttal testimony? 

The purpose of my surrebuttal testimony is to respond to the Rebuttal 

17 Testimony of the Office of the Public Counsel ("Public Counsel") witness Dr. Geoff Marke 

18 and his concerns related to the outcome of the conditions negotiated in Kansas. At page 3, 

19 lines 14-17, Dr. Marke states, "Out of an abundance of caution, Public Counsel is not able to 

20 support the proposed 'merger of equals' until we can be assured that such a transaction will 

21 also result in a 'merger of equal outcome,' which at a minimum, means risk are not being 

22 shifted from Kansas ratepayers to Missouri ratepayers as a result of this transaction". 

23 

24 

Q. 

A. 

Does Staff share Dr. Marke' s concerns? 

As they relate to risk being shifted from Kansas ratepayers to Missouri 

25 ratepayers, yes. 
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Q. 

A. 

Why is Staff raising these concerns in sun-ebuttal testimony? 

The Kansas Corporation Commission ("KCC") proceeding, Docket No. 

3 18-KCPE-095-MER is on a different procedural schedule than the Missouri proceeding. 

4 KCC Staff filed its direct case on January 29, 2018, roughly two weeks after the rebuttal 

5 testimony was filed in this case. Therefore, this is the first opportunity Staff has had to 

6 present a summaiy of the KCC Staff testimony and address any concerns raised by that 

7 testimony. In addition, witnesses for Great Plains Energy Incorporated, Kansas City Power & 

8 Light Company, Westar Energy, Inc. ("Applicants") filed rebuttal testimony in Kansas on 

9 February 19, 2018. 

10 

11 

Q. 

A. 

Please summarize the KCC Staff testimony. 

Through the direct testimony of several KCC Staff witnesses, and as 

12 summarized in the Direct Testimony of Jeffrey D. McClanahan, KCC Staff Director, Utilities 

13 Division, the KCC Staff views the merger of equals "very favorably" since the revised 

14 h·ansaction addresses the concerns raised by the KCC Staff and the KCC related to the 

15 previous transaction. The KCC Staff indicates the applicants provided sufficient and credible 

16 data and suppo1ting documentation to allow the KCC Staff to complete a comprehensive 

17 review of the transaction and merger savings. Mr. McClanahan summarizes the KCC Staffs 

18 overall recommendation as follows, "The 111erger transaction - with [KCC] Staff's additional 

19 conditions - meets the Commission's established merger standards and is in the public 

20 interest". 1 However, the KCC Staff raised concerns that the transaction "only provides 

21 ratepayer benefits through: (1) a $50 million upfront bill credit, (2) lower rates in future rate 

1 Direct Testimony Prepared By Jeffrey D. McClanahan, Utilities Division, Kansas Corporation Commission 
Staff. 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. January 29, 2018. Page 9, Lines 3-4. 

Page2 



Surrebuttal Testimony of 
Natelle Dietrich 

1 cases - including the upcoming 2018 rate cases for both Westar and KCP&L- due to lower 

2 costs created by merger savings, (3) and delays in future rate cases due to merger savings that 

3 will be available to offset increased capital and operating costs". 2 KCC Staff recommend 

4 additional commitments to include: a regulatory plan that includes an Earnings Review and 

5 Sharing Plan ("ERSP"). The ERSP recommendation would include a 5°year rate moratorium, 

6 additional bill credits in years 2019-2022, a 50% earnings sharing mechanism for any actual 

7 earnings above an authorized return on equity less bill credits and other ratemaking 

8 conditions; merger integration repmting; affiliate transaction and cost allocation repmting, a 

9 capital resource plan ("CRP"); quality of service perfo1mance standards and monitoring; 

10 and, a most favored nation provision that states KCC Staff reserves the right to ask the 

11 KCC to issue an order including any additional Missouri retail customer benefits the 

12 Missouri Commission may order. The specific KCC Staff recommended commitments 

13 are attached as Schedule ND-s 1. Language m red or strikeout represent changes the 

14 KCC Staff recommends to the commitments attached to company witness Darrin Ives' 

15 KCC Direct Testimony. 

16 Q. Are the additional commitments recommended by the KCC Staff applicable 

17 to Missouri? 

18 A. Some of the recommendations are similar to commitments contained in the 

19 Stipulation and Agreement ("Agreement") between Great Plains Energy Incorporated, 

20 Kansas City Power & Light Company, KCP&L Greater Missouri Operations Company, 

21 Westar Energy, Inc., Staff, Brightergy, LLC and Missouri Joint Municipal Electric Utility 

22 Commission that was filed in this case on January 12, 2018 and was the topic of my rebuttal 

2 Id, Page 15, lines 9-13. 
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1 testimony. Other recommendations may provide clarification to the commitments in the 

2 Agreement, while others may not be necessary given the different merger standards between 

3 Missouri and Kansas. 

4 

5 

Q. 

A. 

Did the Applicants accept the recommendations of the KCC Staff? 

Mr. Ives summarizes the response of the Applicants in his rebuttal testimony. 

6 The Applicants modified their commitments to address some of the KCC Staff 

7 recommendations. In summary, 

8 1. Applicants propose to increase bill credits by 50%. If the 
9 transaction is approved and closes, Applicants will provide $50 million 

10 to all customers shortly after closing and Kansas customers will receive 
11 their portion of an additional $25 million paid out equally over the 
12 subsequent four years. 

13 

14 
15 

16 
17 

18 
19 
20 

21 Q 

2. The Applicants reduced the level of transition cost recovery. 

3. The Applicants raise concern with the KCC Staff 
recommendation for a 5-year rate moratorium. 

4. The Applicants raise concern with the KCC Staff 
recommendation for an ERSP. 

5. The Applicants accept several other KCC Staff recommendations 
as outlined in Exhibit DRI-2 attached to Mr. Ives Rebuttal Testimony 
and attached as Schedule ND-s2 to my testimony. 

You mention that some of the KCC recommendations may not be necessary in 

22 Missouri given the difference in the Missouri and Kansas merger standards. Please provide a 

23 summary of the Missouri merger standard and the Kansas merger standard. 

24 A. In short, the Missouri merger standard is "not detrimental to the public 

25 interest" while the Kansas merger standard is "in the public interest". On January 18, 2017, in 

26 Case No. EE-2017-0113, Staff filed a report that contained a legal analysis of the Missouri 
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1 and Kansas merger conditions. While I am not an attorney, I repeat that analysis here for ease 

2 of access to the information: 

3 The Missouri Merger Standard: 

4 A Missouri public utility must obtain prior authorization from the Commission 
5 to sell, assign, lease, or transfer utility assets, 3 to merge or consolidate, 4 to raise 
6 capital by issuing stock, notes, or bonds, or by mortgaging property, 5 and to 
7 acquire the stock of another utility. 6 

8 Section 393.190.1, RSMo.,7 provides: 

9 No gas corporation, electrical corporation, water corporation or sewer 
10 corporation shall hereafter sell, assign, lease, transfer, mortgage or otherwise 
11 dispose of or encumber the whole or any part of its franchise, works or system, 
12 necessary or useful in the performance of its duties to the public, nor by any 
13 means, direct or indirect, merge or consolidate such works or system, or 
14 franchises, or any part thereof, with any other corporation, person or public 
15 utility, without having first secured from the commission an order authorizing 
16 it so to do. Every such sale, assignment, lease, transfer, mortgage, disposition, 
17 encumbrance, merger or consolidation made other than in accordance with the 
18 order of the commission authorizing same shall be void. The permission and 
19 approval of the commission to the exercise of a franchise or permit under this 
20 chapter, or the sale, assignment, lease, transfer, mortgage or other disposition 
21 or encumbrance of a franchise or permit under this section shall not be 
22 constrned to revive or validate any lapsed or invalid franchise or permit, or to 
23 enlarge or add to the powers or privileges contained in the grant of any 
24 franchise or permit, or to waive any forfeiture. * * * Nothing in this subsection 
25 contained shall be constrned to prevent the sale, assignment, lease or other 
26 disposition by any corporation, person or public utility of a class designated in 
27 this subsection of property which is not necessary or useful in the performance 
28 of its duties to the public, and any sale of its property by such corporation, 
29 person or public utility shall be conclusively presumed to have been of 

3 See Rule 4 CSR 240-3.110, electric utilities; Rule 4 CSR 240-3.210, gas utilities; Rule 4 CSR 240-3.310, sewer 
utilities; 4 CSR 240-3.405, steam heat utilities; 4 CSR 240-3.605, water utilities. 
4 See Rule 4 CSR 240-3.115, electric utilities; Rule 4 CSR 240-3.215, gas utilities; Rule 4 CSR 240-3.315, sewer 
utilities; 4 CSR 240-3.410, steam heat utilities; 4 CSR 240-3.610, water utilities. 
5 See§§ 393.180, 393.200, 393.210, and 393.220, RSMo.; and see Rule 4 CSR 240-3.120, electric utilities; Rule 
4 CSR 240-3.220, gas utilities; Rule 4 CSR 240-3.320, sewer utilities; 4 CSR 240-3.415, steam heat utilities; 
4 CSR 240-3.615, water utilities. 
6 See§ 393.190.2, RSMo.; and see Rule 4 CSR 240-3.125, electric utilities; Rule 4 CSR 240-3.225, gas utilities; 
Rule 4 CSR 240-3.325, sewer utilities; 4 CSR 240-3.420, steam heat utilities; 4 CSR 240-3.620, water utilities. 
7 All statuto,y references are to the Revised Statutes of Missouri ("RSMo.") as currently revised, amended and 
effective. 

Page 5 



1 
2 

3 

4 
5 
6 
7 
8 
9 

10 
11 

12 
13 
14 
15 

16 
17 
18 
19 
20 
21 
22 
23 

24 
25 
26 
27 
28 
29 
30 
31 

Surrebuttal Testimony of 
Natelle Dietrich 

property which is not useful or necessary in the performance of its duties to the 
public, as to any purchaser of such property in good faith for value. 

The lead case states: 

Before a utility can sell assets that are necessary or useful in the performance 
of its duties to the public it must obtain approval of the Commission. The 
obvious purpose of this provision is to ensure the continuation of adequate 
service to the public served by the utility. The Commissiou may not withhold 
its approval of the disposition of assets unless it can be shown that such 
disposition is detrimental to the public interest. 8 

That case relied, in turn, on an older Missouri Supreme Court case, which 
stated: 

The owners of this stock should have something to say as to whether they can 
sell it or not. To deny them that right would be to deny to them an incident 
important to ownership of property. A property owner should be allowed to 
sell his property unless it would be detrimental to the public. 

The state of Maryland has an identical statute with Missouri's and the Supreme 
Court of that state ... said: "To prevent injury to the public, in the clashing of 
private interest with the public good in the operation of public utilities, is one 
of the most important functions of Public Service Commissions. It is not their 
province to insist that the public shall be benefited, as a condition to change of 
ownership, but their duty is to see that no such chauge shall be made as would 
work to the public detriment. 'In the public interest,' in such cases, can 
reasonably mean no more than 'not detrimental to the public.'"9 

Given that the purpose of§ 393.190.1 is to ensure the continuation of adequate 
service to the public, the Commission typically considers such factors as the 
applicant's experience in the utility industry; the applicant's history of service 
difficulties, if any; the applicant's general financial health and ability to absorb 
the proposed transaction; and the applicant's ability to operate the assets safely 
and efficiently. 10 The Commission has sometimes said that denial of such au 
application requires compelling evidence on the record that a public detriment 
is likely to occurll and that the mere risk of harm to the ratepayers is a 

8 State ex rel. Fee Fee Trunk Sewer, Inc. v. Litz, 596 S.W.2d 466,468 (Mo. App., E.D. 1980) (citations omitted). 
9 State ex rel. City of St. Louis v. P.S.C., 335 Mo. 448, 459-460, 73 S.W.2d 393,400 (Mo. bane 1934). 
10 Seeln the Matter of the Joint Application of Missouri Gas Energy, et al., Case No. GM-94-252 (Report and 
Order, issued Oct. 12, 1994), 3 Mo. P.S.C.3rd 216,220. 
11 See, e.g., In the Matter of KCP&L, Case No. EM-2001-464 (Order Approving Stipulation & Agreement and 
Closing Case, issued Aug. 2, 2001). 
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detriment to the public interest. 12 The Commission has since determined that 
the applicable standard is a cost-benefit analysis: 

What is required is a cost-benefit analysis in which all of the benefits and 
detriments in evidence are considered. . . . Approval should be based upon a 
finding of no net detriment. * * * In considering whether or not the proposed 
transaction is likely to be detrimental to the public interest, the Commission 
notes that its duty is to ensure that UE provides safe and adequate service to its 
customers at just and reasonable rates. A detriment, then, is any direct or 
indirect effect of the transaction that tends to make the power supply less safe 
or less adequate, or which tends to make rates less just or less reasonable. The 

· presence of detriments, thus defmed, is not conclusive to the Commission's 
ultimate decision because detriments can be offset by attendant benefits. The 
mere fact that a proposed transaction is not the least cost alternative or will 
cause rates to increase is not detrimental to the public interest where the 
transaction will confer a benefit of equal or greater value or remedy a 
deficiency that threatens the safety or adequacy of the service. Additionally, 
"what constitutes the 'public interest"' is "a matter of policy to be determined 
by the Conunission." In any proceeding on such an application, the applicant 
bears the burden of proof. 13 

. 

Additionally, "what constitutes the 'public interest'" is "a matter of policy to 
be determined by the Commission." In any proceeding on such an application, 
the applicant bears the burden of proof.14 

To summarize: the private proprietors of a Missouri regulated utility have the 
right to pursue a merger unless it can be shown that the proposed transaction is 
detrimental to the public interest; the "public interest" being primarily defined 
as the continuation of adequate service to the public served by the utility. 15 In 
making its determination, the Commission uses a cost benefit analysis. 16 

Unless the detriments outweigh the benefits, the Commission must approve the 
transaction. 17 

12 
In the Matter of Aquila, Inc., Case No. EF-2003-0465 (Report & Order, issued Feb. 24, 2004) pp. 6-7. 

13 
In the Matter of Union Electric Company, dlb/a AmerenUE, 13 MoPSC3d 266, 293 (2005); and see In the 

Matter of Great Plains Energy, Inc., Kansas City Power & Light Company and Aquila, Inc., 17 Mo.P.S.C.3d 
338, 541 (2008), "the Commission may not withhold its approval of the proposed transaction unless the 
Applicants fail in their burden to demonstrate that the transaction is not detrimental to the public interest, and 
detriment is determined by perfonning a balancing test where attendant b.enefits are weighed against direct or 
indirect effects of the transaction that would diminish the provision of safe or adequate of service or that would 
tend to make rates less just or less reasonable." 
1,Id 
15 Fee Fee Trunk Sewer, supra. 
16 Union Electric, supra; Great Plains Energy, supra, 
11 Id. 
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· The Kansas Merger Standard: 

Helpfully, the KCC issued its Order on Merger Standards in Docket No. 
16-KCPE-593ACQ on August 9, 2016. 18 Therein, the KCC stated: 

The Commission's central concern is whether the merger will promote the 
public interest."19 In making this dete1mination, the KCC stated that it will 
consider the following criteria: 

(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 as compared to the financial condition of the 
standalone entities if the transaction did not occur; 

(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; 

(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 enviromnent. 

( 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. 

( d) Whether the proposed transaction will preserve the jurisdiction of the KCC 
and the capacity of the KCC 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. 

18 In the Maller of the Joi11t Applicatio11 of Great Plai11s Energy Incorporated, Kansas City Power & Light 
Compa11y and Westar Energy, Inc. for approval of the Acquisition of Westar Energy, Inc. by Great Plains 
Energy I11co1porated, Docket No. 16-KCPE-593-ACQ (Order on Merger Standards, K.C.C., Aug. 9, 2016). 
19 Id, ,rs. 
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1 (g) Whether the transaction will reduce the possibility of economic waste. 

2 (h) What impact, if any, the transaction has on the public safety.20 

3 The KCC went on to note that "the enumerated criteria can be supplemented to account for 

4 the unique facts and circumstances of each docket."21 These criteria are merely "the beginning 

5 criteria to be used when evaluating a merger application, and are to be supplemented by any 

6 other considerations that are relevant given the circumstances existing at the time of the 

7 merger proposal."22 The stated criteria can be modified as necessary and additional criteria 

8 and considerations can be added.23 In the final analysis, "the question is whether the public 

9 interest is served by approving the merger as. determined by the specific facts and 

10 circumstances of each case." 24 

11 To summarize: the private proprietors of a Kansas regulated utility evidently have no 

12 right to pursue a merger and the KCC will not permit it unless it can be shown that the 

13 proposed transaction "serves" or "promotes" the public interest;25 the "public interest" being 

14 primarily defined by a list of eight criteria or factors.26 In making its determination, the KCC 

15 appears to use a cost-benefit analysis.27 Unless the benefits outweigh the costs, the 

16 Commission will not approve the transaction.28 

20 Id 
21 Id, ,r 6. 
22 Id. 
23 Id, ,r 7. 
24 Id, ,r 6. 
25 In the Matter of the Application of Oneok, Inc. for an Order Authorizing Its Plan of Reorganization, Docket 
No. 14-KGSG-IO0-MIS, 2013 WL 9571938 (Order Approving the Unanimous Settlement Agreement, K.C.C., 
Dec. 19, 2013): "Therefore, upon finding the public interest will be promoted, the Commission should grant a 
public utility the authority to transact business in the state of Kansas." This is exactly what the Missouri 
Supreme Court said the PSC cannot require. City of St. Louis, supra. 
26 Id, ,r 5. 
27 Id, passim. 
28 Id., ,r 5; In Re Anadarko Nat. Gas Co., Docket No. 13-BHCG-509-ACQ, 2013 WL 6096364 (Order Approving 
Joint Application, K.C.C., Oct. 3, 2013): "To this end, the Commission must only grant a public utility the 
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Q. In light of your understanding of the different merger standards, what is Staff 

2 recommending at this time? 

3 A. Similar to the "most favored nation" recommendation in KCC Staff testimony, 

4 and the "equal outcome" provision in Dr. Marke's testimony, Staff recommends any approval 

5 of the transaction by the Missouri Commission be conditioned upon a requirement that 

6 Missouri ratepayers not be harmed by any conditions imposed by the KCC. 

7 

8 

Q. 

A. 

Does this complete your testimony? 

Yes, it does. 

authority to transact business in the state of Kansas upon a finding that the public convenience will be 
promoted_,, 
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Hendquarfers: Holdco will maintaiu its corporate headquarte.is .iu Kansas City, Missouri atid shall honor·aJt temur and conditions of the existing lease for its headquarters office 
IIocated at 1200 Main in Kausas City, Missouri, which expires iu October 2032. 

.oldco will also maintain' tlie cmreut Westar Topeka downtown headquarters building at. 800"818 .South Kansas Avenue in Topeka, Kansas for its Kansas headquarters. Holdco 
hall houor all t01m.s and conditions of !he existing lease for the Westar headquaite.is building, which eiq,ires iu Ap1il2023. · 

oldco shall maintaillstaffiug levels of oo less than 500 employees based at 800-818 South Kansas Avenue, Topeka XS for at least five (5) years after the closing oflhe Merger. 
Thereafter. Holdco will tnaiu1ahi a Kansas he·ad(nrnrters som~Vlit!le io Topekn, ,Kansas fil11ot _!!! 800-$!3 South Kaus-as A\tenu.e) for~ period of fil 1east ·,en (!fil yetlrs after the

1 

closinn of the~ .. TI1fo Kansru:- operatim!)1eadgltarte:rs will hOuse all levels of technical mst1~zeri<lI. and executive taieut and p:l•1Toll {indudb:ie ~ re2lilatorY affairs :Staffi _n_nd 
1fili91~lQJ:ie_refl~ti~_()f the· f}1_c;:_tJhat_the c.9.rn:L,,i_ned comp~nywill haVe more ~mpfoyees 'in Kansas thau ju Mi,;,~ouri. 

:emlives: Upon the closing of the Merger, Marl: Ruelle v.ill become the non-executive cha.inn.an of Holdco fora pe.iiod of three (3) years. Terry'Bassham will serve as president! 
and chief executive ·office.i. 

Charitable Gh-i"ng ~ Collimunff}, Invotvemel'lt: Holdco will continue charitable giving Bnd- community_ involvement· in the Kansas ~ervice teoitory of KCP&L and Westar atl 
levels equal to or greater thauKCP&L's and Westar•s respective 2015 levels for a minimum of five (5) years following the closing oftheMerger. · · 

11-Income _Assistance Pfogtnms: Holdco v.-ill malutain and promote all low~income assistance programs consistent.With those in place at all Operating ub.lity companies.prior to 
;lhe Merger foc at least .five (5) yoars after c:losini, 

IQ01u'ctive Bnrrnining;Agre,metrfs! Holdco will honor) all l!XistinS:-collective bargaining agreements. 

Empf,1wee.Comper1sntf1m !JlYJ.,Be.tlefl(s: ·Holdco ,;,.,ill mairitaiu substantially c_Qmparab1e compensation levels and benefits for.all employees for two .~ars after tlle closing of the 
-erger. 

·mplove,t-"Heaacount: While Meiger-ielated efficie11cies· v.,i1I.result in a lower employee headcount over time for tlle combined organization post-closing compared t.o. the two stan, 
one organizations prior to closin&, there will be .no involuntary severance as a result of the Merger. 

I

There will also be no involuntary severance as a restdt of closing tl)e following geuaating.faciliaes: Sibley (tm.it,; I, 2 and 3), Moutrose (uuits I, 2 and 3), Lake Road (unit 4/o), 
Tecumseh (llllit7), Gordon Evans (un.its.3 and 4) and Munay Gill (U!l.i1s I and 2) . 

. oJdco -u.ill achieve headcount-related efficienc:ies (111cludi1u:q~!1::l .rcdnction ·lli):ansa.~ headquarter~q>ersounel) through normal attrition· aud·otb.eJ voluntary means ovei time in a 
gradmlru1d geuerallybalauced way across laelll sla!os (he States ofY,.;uisa,; ami Misstmri. 

1 

Schedule ND-s1 
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·pan the closing of the Merger, the size oftheHoldi:o board of director:s will be mutually determined by GPE and Westar. In. addiliou, as of the closing of the transaction, Holdoo's 
ard 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 
rjority of whom shall be independent as detmed by the New York stock Exchange. T eny Bassham. shall be a member of the boaro as a GPE nominee and Marl: Ruelle shall be 

henon-executive.·OJ.aimmri of the board as :a Westar nominee, with Mr. Ruelle. seivillg as such for a tenn of three years. The initial lead "inqependent director OfHoldco will alsol 
e designated by Westar,with reasonable consultation With GPE. 

addition, to the above, as oftheclo'sing, the board of directors i.vill irutfalfyhaw five·(:5) standingboardcO(Tlmittees. Those committees will be composed ofan equal number o 
ldirectors designated by each of GPE and Westar: The :initial chailpersons for three (3) oftbe five (S) standing committees shall be desigruited by GPE and the cbai,persons for two 
(2) of the five (S) standing committees shall be designated by Westar. 

111a11cial I11fegrit}': Holdco·will ex~rcise management prudence to maintain the financial .integrity of Westar and KCP&L in _all respects, including matters relating to dividends 

1piial investments and otheJ, financial acti.oris jn an effort to maintain investment grade credit ratings. ~~ nc]mo\vleclg-es-.!Jm.l'.il li 1i1t.i11mtelY re"-ponsible fu:r.nrnint:1i.nin, 
e fiuanci.al intel?ll.tyof its roblk utility ~ubsidi.lries.sud1 that they.are cn.p;i.ble of 1ueetinz.their ~atutorv res pons.ibilities lo-prmjde stiflicicnt 3lltl efficient se.l'vke.. 

'npital structures: Holdco; KCP&L.md.Westar shall.maintainseparate capital structures to fmance the respective activities and operations of each entity. 

oldco,,KCP&L and Westar shall maintain separate debt. Holdco, KCP&L and Westar shall alsomaintainseparatepreferredstock,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 fro 
:oldco to maintain such capital structures, 

:oldco shall maintain consolidated debt of.no more than M 55 pe.icent of total consolidated capitalization, end KCP&L's and Westar's debt shall be maintained at no more than 
&percent. 

Holdco commits that-Westar and·KCP&L will not make any dividend ·payments to Uie parent company_,. equitv··.repnrdrn.se. or otller upstream cash pavment to the extent that the 

,ymentwould result in an ,inc,ease in either utility's debt level above Ii-!> 55 pcrccutof its tctal capitalization,. wlless the Commission aut!J<lrizes othenvise. 
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!!!!!!£.Debi: Holdco, KCP&L aad Westar shall maintain separate debt so !bat Westar will not be liable (directly or through guarantees, cross-defaults or other provisions) for th 
ebts of Holdco, KCP&I., or GMO or other subsidiaries of Holdco (excluding Westar a!ld subsidiaries of Westar), and KCP&L, GMO arid other subsidiaries of Holdco {excludin 
·estar.and subsidiaries of Westir) will not be liable (directly or !brough 1,1=tees, cro>s•defiml1" or other provisions) fo1' the debts of Westar. For ll:Je avoidance of doubt 

•"Onsistent\vith past practiCe,.Westar may gUllraniee certain obligaticius of 'i1s·subsidfa1ies, and subsidia1ies ·of Westar may guarnntee·ceI'tain obligations of:Westar. 

oldco, KCP&L a:ud Wes1ar shall also maintain adequate capacity under revolving credit facilines and commercial paper, if aJ1Y, which capacity may be administered oo a 
conlbined basis pTOVided that cAp3cit~rmafo.taiued for KcP&L aud·weslar·sha.11 be·ex\'.::Jfil'iVely dedic3ted to the benefit ofKCP&L and ·Westar. J)r:icing is. ·separated by eutlty~·andl 
ltbat (i) Westar nei!ber guarantees .the debt of Holdco, KCP&L, GMO or qther s1.1bsidiaries otGPE (excluding Westar and subsidiaries ofWestar)nor is subject to a c1'oss-defalllt for 
such de"bt and (ll) Holdco,. KCP&L, GMO and_ other subsidiaties of OPE (excluiling Westar 300 subsidfaries of Westar) neither guarantee the debt of Westar nor are sUbject tc;> a 
ross-default for such debt. 

Asset Com•n•nnce: Holdc.o; KCP&L and Westar sbail llOt sell, lease. rent or otherwi~ convey. outside routine business.practices, Westar and KCP&L assets necessaxy aud use 
providing e~ectric service to the pllbliC :ViithOut Commission approval. 

oration a[~:· Holdco -comaiit:r that. KCP&L and Westar V.ill :not commingle their assets ·v.ith 'the assei of·my other person or entity, except-as allowed tuider ·th 
'orumission:'s Affiliate Transaction statutes or other Commission order. 

:oldco commits that KCP&L and Westar \vi.U conduct business as separ3te legal entities and shall hold all of their assets in their own 1egal entity uame: mtless otherwise authorized! 
1yCommissioa order. 

oldco, KCP&L and West.·u affirm that the p:rese11t legal entity structure that separates tbefr .regulated business operations .fi:om-1heir unregrilated business operations sh..,ll be 
ciaintained tm.less e..'q:n:ess Commission approval is sought to alter auy such structure. 

:oldco, KCP&L and Westar fi111her·-commit _ihal piup·er .accounting procedures will be eooployed to protect. ·against cross-subsidi;wtio.u ofHoldco•s', KCP&L"s aud Westaes ·uou

lregu]ated businesses, or Holdco1 s othei··regulated businesses in .Kau.sM or :1ts .regulated businesses in other jurisdictions by Westar' s Kansas customers. 

'!!.!E:..Sepni-ntion: '\Veistar (including subsidiaries of Westar), oo 1he orie hand, and Holdco and -KCP&L, ou -the other hand, shalt uot grant a- permit 'to exist auy-encumbmnce 
.laim., security"it1te:rest~_ pled_ge Of oiher rig1lt itl tb.eir.respective stock or assets in favor of any entity or persou oth!!f than immaterial lieus or .-.::ucumbrauces in the Ofdi.tlar"'J course o 
,usi.n.ess. -letters of credit issued oo· behalf of thitd..:.parties in the ordtuarJ course of business and encumbrances r~ulting from regulatory requirements unless otherwise authorizec 
,ythe CommissimL 

·red/lRnting: Be!lt s, .. ..,,,a&....- f"S&P",.,.. Meo<lj '• k""""f>i•••••Hl•eHl!eM«ge<is .. ,~it pes;w,e oe,H11<t1,,~wt!H1•w ;,,,p,e, ed ....iii 8!.elfitieea li•.,,.,i•I 
* m"" e stol¼a a.ene 1""""' GPE, KCP&L and Westar shall roaiut:rin separate issuer (i.e., Corporate Credit Ratings) and separate issue ratings for debt rt,at j, 

•itbliclyplaced. 
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:.a1Jl!. Rating .Doumr:rnde: If S&P or Moody's downgrade. ·the Coiporate Credit Rating or senior secured· or WlSec:ured debt jSSue rating.-of HOldco. KCP&L or Westar (th 
·'Impacted Utililj'') to below investment grade (i.e., below BBB• or Baa3), the "Impacted Utility" commits to file: 

:i. Notic:ewi1.h fue Comrriission withiii five: (5) business days-of s\leh dowllgrade that includes specification Of the affected credit rating(s), tlI.e pre~ and post--downgrade Credit 
·atings of each affected credit rating, and a full explanation of why the credit rating agency.or agencies downgraded each-of the affected credit ratings; 

,.i. A filing v.ith the Commission witl:un sixty (60) days Which shall include lhe following: 

• Actions the Impacted Utility a!l:Q. ~may take to raise its s&P or Moody's credit rating to BBB• or .Baa3, respectively, .including ihe costs and benefits of _sUCb actions and 
jany plan the Impacted Utility may have to undertake such actioas. If !he costs of.retuming Westar and/or KCP&L to investm,;nt grade are above the beuefits of such actions, 

es1ar and/or KCP&L shall be required to show and explain why it is not necessary, or cost-effective,°\" take suclJ. actions and how the utility(s) can continue to provide efficient 
land sufficient_se.rvice iri Kansas ·uuder .snsh circumstances; 

I• The clmnge on the capital costs of the lmPl'Cted Utility due to its S&P or Moody's creditrating being below BBB· or Baa3, respectively; and 

I

• Documentation detailing how the_ Impacted Utility will not request from its Kansas customers, directly or indirectly, any hi~er capital costs incurred due to a downgrade.ofits 
S&P or Moody's credit rating.below BBB- or Baa3. respectively; 

liii. File with the Commission, every forty-five (45) days thereafter until the Impacted Utility has regained its $&?,or Moody's credit'rating of BBB' or Baa3, respectively 
bove, an updated status report \1.ith respect to the items required in subparagraph ii above • 

1iv. lfthe Commission determines that the decliue_ofthelmpacted Utili~s S&P or Moody"s credit rating to ·a level belovi BBB- OT Baa3. respectively, has caused its quality o 
lsavice to decline, then the Impacted Utility shall be required to file a plan 1Nith the Commission deu,iling the steps that v.ill be taken lo restore service quality levels that existed! 

. or to the ratings declme. 

In the event KCP&L's or Westar's affiliation (ownership or olllcrwise) with Holdco or my of Holdco's affiliates is a primary factor for KCP&L's or Westar's S&P o: 
:oo. dy's Cotporate er.edit.rating to be downgraded to below BBB• or Baa3, respectiv. ely, KCP&L and/or Westar.shall pro.mptly undertake additional legal and structural separation! 

from the affiliate(•) causing the downgrade. Notwithstanding COOlIDilme.n! No. !O's limitation on payment of dividends, the Impacted Utility shall not pay a common dividend 
dthout.Commissionapprova! or unlil the Impacted Utility's S&P or Moody's credit rating has been restored to BBB· orBaa3, respectively. 

i. If Holdco. KCP&L's or Westar's respective S&P or Moody's credit rating declines below BBB- orBaa3, respectively, the Impacted Utility shall file with the Commission withlnl 
i.s days a comprehensive risk management plan ·setting forth committed actions assuring the Impacted Utility"s access to and cost of capital will DOt be fw:the.r impaired. The- Plan 
:hallinclude a oon-consolidaHon opinioo. ifrequireclb) S&P Sf' ,feed, '!i. fh,;. Coo1mjs!'.foll-
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'g§l!},[ Cnpittrl ·: Holdco commits-that future cost of senrk:e and rates of KCP&l..._aud·Westa:r shall not be adversely impacted on an overall basis as a result of the Merge.rand th:a 
ture cost of serv:ioe and mies will be set commensurate with financial and business risks attendant to their individual regulated utility operations. Neither KCP &L nor Wes1ar shal 
ek aniacrease to their cost of capital as a result of (i.e.~ arising fiom or related to) the Merger or KCP&I... •s and Westar•s· ongoing affiliation. with H0Ldco and its affiliates after th 

IThe ,~tum on equity capital C'ROE") as reflected in Westar's and KCP&L's .rates wiU not be adversely affeqed as a result of the Merger. Holdco agrees !be ROE sh.,ll be 
deteimined in future 1"ate cases, consistent with applicable law, TegulatiOns 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&I. or Westar. Any net increase in the Cost of capi:tal ihat KCP&L o: 

II<C 

estar seeks shall be supported by documentation that: (a) the increases are a result of factors not associated with the Merger or the post-Meiger operations of Holdco or its non• 
iKCP&L and non-Westar affiliates; (b) the increases are 11ot a result of cbauges lll business, market, economic or other conditions caused by the Merger or the post-Merg, 
,perations ofHoldcoorits non-KCP&Laod non-Westar affiliates; and (c) the in01eases are not a result of changes in the1isk profile ofKCP&L or Westar caused by1he Me,ger o. 

post.:.Merger operatioo.s 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, 
lin appropriate proceedings, whether this Mei~er or __ th~ post-Merger-operntions of Holdco or jfu non~KCP&L and non-Westar aftiliates.'liave resulted in c.apltal cost increases fo: 

,CP&L or Westar, 

OD 

tle 

·otrungin this condition shall restrict "the Commi:ssionfrom_disallowillg such capital cost increases :fiom·recoveryinKCP&L or Westar'srates. 

IV. Ratemaking. Accotmting.. and Related Conditions 

~ 
~ 

1umro,;r ll!!l Credit's: Hcildco agrees that .its electric Utility Subsidiaries:v-ill provide.Ml:~ iill.Q.KCP&L retail electric customers with one--tin:e bill credits totaling ,e.;.u,<>~'-',Y'-"1 
Lou lo Wes13.r retail elcictii..:- cusfome:Ts:and $-8.S:56.2:50 to KCP&Vs K.ausi'IS retail·electric. customers. ~~within 120 days of the closing of the Me:ager. Thereafler Holdc 

~1h,&its elec.'fric utilitysubsidiarieswitr provide \Ve.star·aud KCP&L's Kaus;is retail electric customer.,; .,vitb.ru.mu:tl bill credits QYM.ai-<:h 31 !!!_each·year.2019. 2020. 20--,--,. a,n 
2Q_?_:?_ in llM;, aruoUl'll. of '$10~065;000 for ~-1·etall electric ·customen:. and ·$:3.321.094-for KCP&L~ Karurns retail ,electric custome:rs, ~ ~ ~ k M:la,a.:td 

.:,~ f9te j1:tri:afeti:dS:S lft-~~tffld ),41:S!!o\d\ .3£\-fhe.~ef Q¼e~~ef aQ f6lei.l~efB1eetfieit} FE!f e1:ted·t,e.~~ Feff'&+~Feffft.~ 

~peeeq.tmH-~eMenf\M_JtteM@t~~td--aie~ef~~fef'~~~¥.J&'.Mht1'J~. Theamouut;i ideuti.fiedherelu.se:eUeet'tfeiisballbeassigne 
each ,etail electric customer within !he applicable Kansas electric rate jurisdiction based upon methodology approved by the Ccmmission. 
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'nnsili01t Costs: Neither Westar ilor KCP&L will ·ever incJude in cost of s:e:ivice, ilnd i.hall never seek to recover m· rates·. any transition. costs-related to this Merger that are 
X:cess of the bend its that these trallSitiOri ccists are ii>.tciided to ~tta~ or were "incl.ll'l'ed Qrio~ fo Janun1'•-'l~2018. 

l~·ition costs are thOSe. costs· incurred to intCgritte Westar 8.nd OPE, arid include integration planning;. execution,-and "costs to achieve/'' 

·on~capit:il fra:nsition costs. cail be ongoing costs or one-tii:ne costs. KCP&L"s arid Westar>s nOn-capital transition co5-1s, Which sha11 include but not be limited to severance 
aynients made to employees olliei than 11iose'required to be made under change of controlagreements, can be deferred on the bow of either KCP&L or Westar to be considered! 

for- recovery gver 1Y.l ::tmnrjizitiqn _period Q.[ ~ il.Ql yen.rs~ in· KCP&L and Westar :futme rate cases? ~ rong ~ ~ cost'- W'l?;e jµcmred ~nbsem;ent !,Q J:umrny 1L ,20 l 8-
subsequent rate recovery is sought, KCP&L and Westar willhave the burden of proof to clearly identify where all transition costs are recorded and of proving that the recoveries o: 

,y transition costs are just and reasonable as !heir mcmrence facilitated !he ability to provide benefits in excess of those costs to its Kansas customei~. Such benefits may be the 
sult of avoiding or shifting.cOS'ts and activities . 

:CP&L and Westar shall 'be required to-attest in all :fi1ture :rateproceedirigs before the Commission that no transition costs_fu. excess of their conesporicling benefits are iDcluded iul 
ost of setVice and rates; and1o provide a complete explanation of the procedures used to ensure that transition costs; in excess of !heir conesponding benefits, are not included · 
ost of service or rates. Tliis commibDent shall be required until all 1nwsition costs are .fully amortized. 

.CP&L and/or Westar, as applicable, shall bear the burden of proviDg and fully documenting .that any transition cos1s forwhlch rate recovery is sought have produced net benefits. 
Such benefits_ may be the result of avoiding.or .shifting costs and activities. 

~: Goodwill associated with the Merger is the• difference between the fair market. value of GPB•s assets and the exchange value of GPE•s stock .upon the closing of fu, 
erger (refetred to herein _as .~exge:r Goodwill"} and -'-"ill be·maintained on the books of HOidco. The amotmt of any Such Merger Goodwill-shall not be eVet .included in th1 

·evenue requirement of KCP&L or Westar· in future. Kansas rate. cases. Neither KCP&L nor Westar will ~ seek recovery through recognition :in retail .rates aa4- 2!'. revenu, 
equii'ement£_in future rate c:ases of any such Merger.Goodwill 

~aodu•ill lmpalrme11i: Customers shall be held h3.r:mless from"the risk or realiz.ation of anY Merger Goodwill impairment. 

:oldco does not eo<pec~ and ,hall takeprude11tactions to avoid,MergerGoodwill fromnegativclyaffectingKCP&L's orWestar's cost of capital. 

such Merger Goodwill becomes impaired and such impain:Dent negatively affects KCP&L's or Westar's cost of capital or credit.ratings, all costs associated with lhe decline in the 
mpacted Utility's credit C[11>]ity specifically attnbuted to !he Merger Goodwill impairmen~ considering all other capital cost effects oflhe Merger and the impairment, shall re 

excluded from the deteoninatfon of the Impacted Utility's rates. 
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nsncficm Costs: Transaction costs :include, but are not limited to, those cos'ts relating to obtaining- regulatory approvals, development of transaction d6cumen1s, in\les1men 

,anking· costs, costs related 1o.raising equity incurred. prior to the close of the Merger\ severance payments required to be made by change of control agreements, internal labor an, 
ird party consultant costs incurred in perfooning anit)lpes ofanalysis or preparation (financial, tax, investment accounting, legal, marke~ regulatoiy, etc.) to evaluate the potentia 

ale or transfer of mvnershlp, prepare for bid soHcitation, analyze bids, conduct due diligence, ,compliance .v:ith existing contracts including change in control proviSlons, au 
ompliancev,,ifu any regulatory conditions, closing, and communica1ion costs regarding the ownership change with cu.!:o1omers and employees. 

·estar and KCP&L commit that tbeywill notseekreco'Very-through. recognition in re1ail.-rates of transaction costs, that they shall have the burden of proof to clearly identify where 
I transaction costs related to th.is Me,ger are reconled and sball be required to attest in all future rate proceedings before the Commission that none of these costs are :included in' 

ost of service and rates, and to provide a complete explanation of the procedares used to ensure that these transaction c05.1s are not included in cost of service or rates. TI.tis 

ommitment shall be required un.til transaction cos1s of th.is Merger are no longer on Holdco's books in a test year forKCP&L and/or Wes1ar, as applicable. 

ITrausaction costs sha11 be recoirled on Holdco•s books. 

),1,_e_t_ond P:.1rch0$_~4._"Eo,ver Cos_'!$_: KCP&L·ts and ·Westar's fuel and purchased power costs shall not be adversely impacted as a result of the Merger. 

:,tail Rate~ a»d Five Year Rote J4orntorium: Holdco commits that retail rates for KCP&L and Wes1ar cu,,1omers shall not increase as a result of the Merger. ,.-,.umuumwy I 
IHoldcom&L ~v;;:; commit .tQ.1!.QJ._·chj\~e:e base-rates in Kap.s:i:s until the expir::uiqn_of ,a five-yearte1m 1h£!!. be.gjm:when !!:J£. L'v1eni:erdoses, Additimrn]Iy, ~ KCP .. <;:-,l 

,m<l Westar a21ee to file a rate case to reflect. in base rares all achieved mer2:er saviru?:s .fu!ll! update ~!Q reflect aU other necessmyand pm dent costs associated with the provisio 
,f efficient and sufficient electric utility servic:-ei in the fiftl1··year of the five-vcarterm such that ne\v rates v;ilJ be effec.1ive i.mmediatelv·after the expiration of the five-veartenn. 

1He1'0 f'r s~vinJi'- in 2018 Rate C::m.~.'I:: ~ Wesmr1 ~~~ill_ reflect~ ,a:~ Qf seryice rediJcijon ill~ upcoming Kans.is.11!.~ ~ fQr. \\fe~tar fil!Q. 
Mer!'!er SaviU:ITT: in 1he amount of S7~ l 73.55 l for KCP&L's Kansas. oper:itions and $23'.953 ,49 for Westar. 

L.,_ 

Eru·nings Review· and Sbnring .Pr:in: -~ Wes,ru- aurl.KC.EL.·~1Q.~Q.:i 'Jl.u;.~Qf fut Enmings &rifilau.51.£!.ariJ.lz-E.llm !E.JlS.fl.,; :attached fil:;. E.&tiJ2ilA !Qlli 

irect Testimonv of Justin '11, · Grady in this. Docket. The piitpo<;:e' of this ERSP is to require both \Vestar and _KCP&L to file .a Eam.imts Review and Sha:rirn1 Report. fu ,the 
Coruplfance Docket er;tablished. fl the ·years 2019, 2020. 2021. 2022. and 2023. Toe· pumoseoftheseseporrs will be to evaluate the ea.rued Return on Eqnity<B.Qfil of both Westar' 

1a!l.Q. KCPL:KS .QJl .fil.1. annual brtsi!'L ~ c:i.!culated. ~ -~ lnn,ited acift1.'-trnepr!- !.Q. ~-~ fimn1cial 1·e'>111r~ Qf ~ cqmpmw Qll .il trnditfonaj ratemrtking (rate b;ise ~ .Qf 
lretnm) tk'lciS. J.n.lli£. event. tlrnt the e;:rmed.B.Qli.-Qf.'\'Vestar .ru:KCPL-KS _e.-..::ceed(: th.g,Comroisgion::m1horjzed RQ.Ji~ dete11nined ID.fu&.2018 R::ite ~lll!.2 eamings-fil™.Q. 
hose n.ecessarvto illlY for the :annual fixed bill credits discussed above shall be r,:plit ~!Q ratepavers. 50% 10 shareholders. The portion of~ earnin2.s _for ratepaver& shall be 

IJ:>y·1-vav·ora bil1 ·c;r~_cli_t_ 

~ Hl!!.!:£Rate Cases : Holdco commits that in future rate case proceedings, KCP&L and Westar 11,iJJ support their assrn-ances provided in this document with appropriate analysis 
stimony, and necessary journal entries fully clarifying and explaining how any such dete::imina1ions were made. 

V. Affiliate Transactions and Cost Allocations 1v-1anual (CA?v.Q Conditions 

J dWlinlgSeri•ic,. ,4gree111e11ts: KCP&L and Westar commit that they will file with the C<mlmission (I) within sixty (60) days of closing of the Merger and (2)with the.f'irst post 
osing rate.ca,se, an exeCllted.copy of all additional relevant Afliliate Service Agreements related to the Merger, pursuant to KS.A. •66-1402 and that inc1udes the servic 
·eement(s) between any service company or affi.liate allocating costs to a regulated utility affiliate. 
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Atmiat, Interests: Holdco, KCP&L and Westar each. expresslyrecognize that esch repre,en(s an "Affiliated Interest" under K.SA. 65-1401, 65-1402, and 66-1403. These statute 
onfer certainjurisdiction on-1he Commission regarding access to boob and records, subrriission of contracts, ·review ofaffiJiate transactions detail, etc. 

Afflliate R~les: KCP&L and_ westa:r"v:,,iJJbe operatedaftci the closing of the Merger in compliance v,;:ith the CommissiOn•s affiliate transaction rules as set.Jorthin K.SA.,66-1401 
t seq. and in compliance with the aftiliate rules adopted in the Commission's lJecember 3, .2010 Order in Docket No. 06-Gil\ IX-I 81-0IV ("06-181 Qrder••J, or "'ill obtain an· 
·CesSaryval'iances from such roles, and the Canmission's August. 7, 2001 Order ill Docket No. O I-KCPE-708~MIS (°Ol ~ 708 Order"). 

:oldco and its subsidiaries commit that all mformation related to an affiliate transaction consistent "'i1h !he -affiliate statutes and the Commission's 06-1 s I and 01-708 orders in the 
ssession of.Holdco v."illbe treated in the same manner as i:fthatinfonnation is·utider'the control of either KCP&L or .,.#e,stat 

Interconmany Charges: Holdco .and .its subsidiaries niay seek recovcryof intercompany·charges _to ·.regulated utility affiliates in their first general rate proceedings following ili 
losing of the Merger at levels equal to 1he lesser of actual costs or 1he costs allowed related to such f unc!io:Iis in the cost of service of their most recent ,ale case prior to the closin" 
,f the M'ciger~ as adjusted for inflation measured by the Gross Domestic PiodUct Price Index. 'Billings for· common--use assets· shall be peimitted. consistent with ·GPE's c:urren 

'.oldco and its subsidiaties shall have1heburden ofproofto demonstrate billings. are prndent,in the usual course of business, andconsislentwilh past practice. 

Separate Books and Record~ Avnilahte to Staff and Commission:: Holdco shall maintain separate books and records. systems o;f accotmts. fmancial Statements and bank account: 
'or Westar and KC!'&L. The records and books of Westar and KCP&L 'Will be maintained under the FERC Uniform Sy,ten1 of Accounts C'USOA") applicable to investor-owne 

,. urisdictional elec!tic uliliti.es, as adopted l;>y the Ccmmissiou. 

Tue fmancial books and ,·ecords ofHoldco's reguhltedutilityilfliliateswill be made available lo the Commission and its Slaff, 

,The records and books of any affiliate for which aey direct or indiJ ect charge is made to Westar and KCP &L, and included in said utilities' cost of seivice and rates on eilher a 
irectorindirect basis, will be n1adeavailable..upon reque!-1, to the Commissi9D and its Staff· 

:oldco, KCP~ and Westar sh.ill .facilitate: access of the Conunission Staff to its exterual- auditors and endeavor to prOvide 1he Commission and i1s stalf \\oifu timely access to any 
levanl ex:temal audit won; papers and/or reporm. 

:oldco, KC!'&L and Westar will maintain adequate records to support, demonstrate the reasonableness of, and enable the audit and exan1ination of all centralized co,porate costs 
tare allocated toor directly charged lo KC!'&Lor Westar.· Nothing in this condition.sbl\ll·bedeemed a waiver of BJrjrigb.ls ofHoldco, KCP&L or Westar lo seek protection o 

:he information o,· to object, for purposes of subun'ttfug such information as evidence m anyevideutiaryproceeding, to the relevancy or use of such inforniation by anyparty. 
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Exhibit JDM-1 

~11\~~~i!~ !{fit~~~1~~tt1:i~~~~~~:ffi~i~#i~~~J~i'.S1~!~~~~jBt1i,,~~,,. 
Variam:e From .. VlSSourl Afff!iale·Trnnsactlon Rule: Toe M.e.iger"is or will.be the subject of a variance request before the MisSOuri Public Service Commission ("MPSC") and a 
1rder fa expected fiom the lvtPSC no later than the second quarter of 2018. -GPE and KCP&L con.mi.it to pursue fuis variance from 1he provisions ofMissouri'.Affilia,te Transactio 
.ule4 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 an, 

·estar to occur at cost except for wholesale power transactions, \\Uich will be based on rates approved by the Federal Energy Regulatory Commission C'FERC"). Within 
3 3 f30) days of 1he issuance of a final MPSC order ill that proceeding..KCP&L and Westarv.ill cause to be filed in this docket a copy of 1Ie final otder. 

34 

35 

the MPSC has 1JOt granted the vatiance :fiom the Missouri Affiliate Transaction Rule mentioned. above at the time Staff and CURB file direct testimony rega,:ding the Merger, 

:olden, Westar and KCP&L commit 1bat in Kansas retail rate proceedings of KCP&L and Westar after the closing of the Me,ger, neither utility will seek to recover more than 
1actual costs ID.curred hY HOldco, -Wes1ar or :kCP&L in coDDection 1-yithaffiliate transactions, provided,-howevei, th.at annualizations and other cus:tomary and appropriate ratemakingi 

djuslments maybe used. 

Cost .A.llot:ation Jdonunl :- KCP&L and Westar- agree to meet with Staff and ctJRB·· no later than sixty (60) days after the closing of the· Merger to provide a de.saiption of i 
xpe~ted impact on the allocation of costs among Holdco'S. utility and ·non-utility subsidiaries as well as a description of·its ~pected impact -oo the cost allocation manual: 
''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 !be filing of a general rate case for eitheil 
CP&L or Westar, whichevei occurs first, KCP&L and Westar agree to file updates to their existing CAMs reflecting process and recordkeeping changes necessitated by th, 
erger. 

Thin! Pant .:i!!..!!.!i, !l[ fJ!!!. A f/o("tlfions:. Qlt J:mn.-uy U.. ~ J:.Qini ,A ppEcant..,,-, 1he ·filaff. of~ ·Missonri ~ .:senri:ce Commissigq, ~ 2.tbgr pnnje's ~ i! Stfoulntion ·:m 
Agreement in the. Joint Applicants".Application for Approval of.J'.i.{erzer.with the Public Service: .Commission of MissourL. Tue Stipulat.iou and. Atrreeri:leut con1aios a col.llD.lltment 
for au independent third-party 11rn11.'lzetue11t audit report of cos:t allocations .between Holco. KCP&L and GMO. \Villim 30 ~-of :issuance. Joint Applicants.:urreeto file tbis Audit 
:of Affiijf!te. Transactions and Col))Ot11te. Cost ~4.1locations:. Report in the. Compliance Docket to· be es1ablisbed QY tile Commission lo monitor-achievement ·of lv!erger :s;,ivll1£s .cl.Pd 

other 1-,.f ergey-rehtted issues. 

9 
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'~~ittl!ll:ll!iffllll!I 

:orri.rnencing With the begfoning of the first .fll!!. calendar ve<1rafter do1'ing, KCP&L and VVestar 2ifil provide 9!!. rente;- service pe.l'fofm,ipce .tllii..t ~m: exceeds f:!.:ll:. 
llresbo1ds <le:Scribed in E··dtibit-BA-3 and the direct tes.b'monv of Applicant witness Bmce. Akin. 

fu_ 

KCP&L or \\testar fuil tQ.~2' p~rticular performance metric threshold _set. forth fu Exhibits BA-1. BA-2. •BA-3 of the direct testimouy of Bruce Akin. then penalties will !!.J1 

£ 

.ll accordance v.ith ~schedules~ provisions, Am'..~ pavmeut \1"il] be juveged hY ~ company M .l!: Cont1ibutign ill 8.ki Qf Cqnstniction [Ill_ directed 1Q imm:,Qy 
·eliabililV. !! KCP&L Q!'.' Vilesta:r j)erf01m v.rithout penaHie_o::; on rn metric for three ·consecutive calend2r "Vears: then the ~ provisions for that metric for.that utility-..,..j1 

IKC.?&L ru!Q,_'We~ta:_IDl!. work wjth ~taff !Q. ~ periq<lic:illv .Ql) their perfnnmmce relative tQ. meeting~ perfonmmce 1rn!.S. fQr. ~ ~ lh:ted llJ E.,,hibit \VPn~19 Qf. 
il'ect te:stimony of St3ff \\'itness \Valter Drnbinski foliowing the closing of the Merner. 
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...... iilfilltqtlll~ii~~x~!1Jl~l~~~11~I\ 

prerger Intigration.: To keep Staff and the commission apprised of the status of'integration implementation after dosing. zi Compliancc·Docke:t shall be: o 

a. KCP&L and ·westar shall meet v.-ith.S1aff ·no later than 60 days after closing·, and on a quarte.rly basis-thereafter for.a p!!riod of one: year after closing, to p'rovide an update 

on the status of integl ation implementation, including discussion of progress 00 orgauizatiOual changes and consolidation of processes affecting the cusiome.1 experience, in.cludin: 
t not limited· to:. contact center. operations, Cl.lstODler informatiau and billing:. remittailce processing, credit and collections~ aud service ordeJ. processes. IlJ. addition upda1es 

provide<l !Q. Staff shall include~ ill_-accoi:npli~hme1itr. .. ill Challe:mzes. Ql E.fficiericy Summa.rv ID, Plauned 't-::- ActuaJ !n: fUllctional. atea.•fil Labor Sun.miary (FTE): Planued vs 
A.::111al. and !a Integn,tion Team hi2hliglns. The frequency of such update meeting~ shall be reduced to every !tix months during the second year thrnugh the fifth year after closing 
of1he Merger and shall cease theteafte1·. unless otbernise orden:d by the Commission. KCP&L aw:!~ tib:ill. fik. ~- infonnation provi(led.lll ~ above::refornnced 
with Stiff in the Compliance docket. Rega,·dless of the lrequency of such meetings, KCP&L and. Westar agree to continue their practice of promptly aihising Staff in the event o 

ate1ial op:rational irreguJai'ities whethe.i arising fxom systems, training, process change or,any other cause that may affect the customer C."tferlence. Additionally, for Jl_period 
o-f five ~ after ~ ~ closes oo ~ th.om .twe ~. unless otberviise ordered by the Commission, KCP&L and Westar shall, on a t\.\<foe-yearJy basis unless otherwise 
:Ordered by the Commission, appear and provide an update of the status of integration inip1ementa1ion, providing the CommissioneJ's an opportunity to ask questions about the status 
I 

lofintegrati_on implementation. 

. KCP&L and Westar shall, .on a quarterly basis continuing for IWG five years after closing, pro;~ile Staff, no later than 45 days after the conclusion of the relevant quarter, wi 
.ata on employee headcounts j,v physical work location (!hll- and part-time, .including contingent labor retained through employment agencies) for Holdco, KCP&L, GMO an 
'estar as well as a complete listing of functions and/or positions that have been either ou1"ourced (meaning that work is being performed on behalf of Holdco, KCP&L, GM 
.d/or Westar 1hat -is not undei 1he direct management and supe.l'vision of Holdco, .R'..CP&L1 GMO or Westar employees) or converted to contingent labo1· as a result of 1h 

·itegration of Holdco, KCP&L, GMO and Westar: To the e>.tentthatjob positions at Holdco, KCP&L, GMO en· Westar have been eliminated, re-classified or transfeired betwee 
,tdco, KCP&L, GMO orWes1a1:, such eliminations. re-classifications or transfers shall be identified 

KCP&L and Westar shall, for a period of IWG fi,•e years after closing, provide Staff any reports or present,tions made to Holdco's board of directors n,gartling efficiencie 
;ltained as a result of the Merger. Such reports or presentations shall be provided to Staff witlrin 30 days after being provided to Holdco's board of directors. 

d. Thereportingaud data provision agreed to herein by Holdco, KCP&L and Westar does not change any reporting obliga1ions of GPE (wwch shall apply to Holdco post-merger), 
:CP&L or West:u· that existed prtorto the approval of this Merger. 

e. CURB shall be invited to anymeelings scheduled in compliance with sub-paragraph a of this Commitment No. 34. CURB shall be provided with the materials identified in sub
Paragraphs b and c of this Commitment No .. 34. and if such material contains non-public infortllation shall e.xecute an appropriaie non-disclosure agreement before receiving suc1i 
!infomiation. 

Goomvlll Impairment Annlrsis :. For the first five (5) full calendar yea,s after the dosing of the Merger, Holdco shall provide .Slaff and CURB its annual goodwill impainnen 
alysis in a format that includes spreadsheets in theirotiginal format with formulas and links to other spreadsheets intact and any pzinted materials v.ithin 1.hirty (3:)) days aftCJ. th 

ill.lg ofHoldco's Form 10 Q for the Paiod in which 1he analysis is pt,:rl'ormed, as well as all supporting documentation Theieafter,·th.is analysis will be made available to S1aff an 
upon .reques1. 

Acc.ountin g C!tangt.s: Holdco, KCP&L and Wes1ar commit that any material Mergei-~related .financial and accounting changes must be reported to 1he: Commission. 
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47 

48 

49 

50 

integrated Resource Pinn: .KCP&L will provfde· to the KCC Staff its :integrated resource plan (IRP) \\.ithin seven (7) days of its· Iiling in .Missouri 

terials shall also be provided to CURB. 

Exhibit JDM-1 

~ to ,Waterial-s· Provided to _Ratings. _Analysts_: KCP&L ,and Westar .shall provide .staff and CURB with access$ upon. reasonable written notice during worki:ng hours an 
,ubject ta appropriate confidentiality ·and discovery procedures, to all vrritten information. pro\ided to, oommon stock, bond .or bond rating analysts wlrich directly or indirect1;1 
ertains to~- KCP&L or Westar or any affiliate that exercist!s illtluence or control over KCP&L, Westar or Holdco; such infOnnation includes, but is not. limited to, com.mo: 
tqck analyst and bondratu1g analyst reports.- For pmposes of this condition, "V.rritten'"' infonnation includes1 but'is not Jmrited to, -any written and·printed material, audio and vide, 
·:1.pes, cOmpllter disks, and electro1tically stored.information. Nothing-in this i::ouditiou shall be deemed a waiver of any entity's r~ght to seek ·protection of the information or t, 
,bject. for pmposes of submitting such.,inforro.atioll as evidence in any evidenr:iary proceeding, to the relevancyoruse,ofsuch information by any party. 

d!:J:.!:.u. i£ JITaterials Regardinq ~~ Complianre_: Holdco, KCP&L a,nd Westar shall make available to Staff and. CURB., upon written-notice during normal working hours an, 
Lbjectto appropriate confidentiality and.-disoo,vety procedures, all books, reoords and employees as may be reasonably required to verify compliance. with KCP&L's and Westar\ 

:AM aud any conditions ordered by this Commission. Holdco, KCP&L and Westar shall also provide Staff and CIJRB any other such infonnation (i,1cluding access to employees: 
evant 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 011 

ersonnel shaJl have the right to. cbject ou any basis under applicable law and Commission rules·, excluding-any objection that such records and persollllel of affiliates (a) ·are no 
· :ith:in the possession or control of-either KCP&L or \Vestar or (b)'are either nOfrelevan.tor areuot subject to, the Conmtission's: jurisdiction and statutory authority by virtue of, 011 

a result of, the implementation of the proposed Merger. 

Accen (E. §oard 2[ Dire.rlor ~\!Jnterinlr: .KCP&L and Westar shall pro\.ide. Staff and CURB 'ac:ces~, upou·reaSoiiable request, the complete ·Holdco board of directors' meetin, 
· ·.utes. including all ag~das and.related fuformah'on distJ:ibuted in advance: of the meeting, pr~entatious and handouts, provided that privileged infbrmatiou shall coutinue to b 
tlect to protection from disclosure andKCP&L and \Vestar shall continue to b,ave the-right ·to. object to the rrovisiou of such iufOJillatian oµ relevancy gr01mds. 

Retf!ntion Paiod for Affllitzte Tnmsaction RecordS :. KCP&L and \Vestarwill mai2:1tain records supporting thcir ·affiliated transactions for at least she (6) years. 

Journal EntrieY :-Within si.'C montlis of the close of the Merger, Holdco, KCP&L and We5,tar will ·provfde to the Commission ·StaiI detailed j)\1Illal entiies recorded to reflect• th 

Holdco, KCP&L. and Westar shall also provide the final detailed joumal entties to be filed with the Comntission no later than 13 mouths after the date of the closing. These entries 
:lust. showi and shall-include but not be limited to, the entries made to record cr·reD1ove from -all utilityaccounts.any,Merger good~ costs er transaction, costs. 

inin~ From 01 n~t-?t1itflfj'f II !:Iii,,,, 1e,,,1Rt JP!lb 
OPE C'Holding Company") and its subsidiaries \llill not conduct any material busiuess-ac:tivfties tha'..t are not part of the ·"electt,ic .industJ-y er natural gas mdustrybusinessr:-or are not 

.sruiatilyrela.ted to business activt.'ties derived.frotri cl.la11ges in the electric iudusttyor natural gas industry as a result of competition, without Commission apprOval. With regard 
expansion of KCPL 's curreilt operations in the telecommunications and fufOnnation busiuesses. activities ·\vill be .Iin:iitt!d to tliose cm1sidered reasonably related to cun·ent 

lo_perations 

iKCJ>L's total long•te,m bonuwiligs including ail instruments shall not exceed KCPL's rcgulated,rate base. 
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,J:~]lli'.~!~i~~~:l!~~l~i~lt!~~!~~h~~~l~J/i' iiiiii¼~illililillil~li!RI. 
IThe customers ofKCPLshall be held hamiless byKCPLand OPE if the reorganizalio11 creating OPE, withKCPLas a suos101ary, results ma higher revenue requirement for KCPL 

an_ if the r~rganization had not occurred. 

PE and KCPL shall provide the Commission staff and CURB unreshicted access to all written infamation provided to common stock, bond, or bond rating analysts, which 
directly, or indirectly, pertains to KCPL or any affiliate that exercises influence orconlrol over KCPL or has affiliate transactions with KCPL. Such informationincludes, but is not 
limited to, reports provide_d to,-and presen1atious made to, common.stockanalysts and·boudrating ana]ysts. For pmposes of this condition, "written" mfbrmaticn includes, but is not 
liimited to; any written and printed material, audio and videotapes, computer disks, and electronically stored information. Nothing in this conrution shall be deemed to be a waiver o 
GPE,s or KCP~.1s right to seek protection of 1b.e fafOITIIation. · 

OPE 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 
,[ding company unless OPE has requested prior approval for such a transaction from the Commission. 

Prior Commitments ~!11111. Orders A1Jp!icnlJTe '19..,,. GP£, KCP&r,..andWf.star: Holdco, KCP&L and'Westar committo reaffi.Im·andhonor inyprior commitments madeby"GPE o: 
·estal' to 1he Commission: to roinply with any prevbusl)' issue:d Commission orders applicable- to KCP&L ·oc Westar or thd.I' previous owners except as otherwise pro''Vided f< 

Ol-KCPE-708-.\d'IS IO'l-70SJ:1n.tfre·}Antter o(tlw Applic11tio11 o['Knrrsns Citr·Power· & Ligh! Compnnr for 11n Order _411/lrori':,ing lts Plan to 'Reor7n11i;.e Itsel[Info n Ho/dill[; 

'C,}11n,1my Strirr:111re.: A 11 of the oommitments and conditions· ngre·<:!d to in the An gust 21. 2001 Amended Unanjmgu.-; Stipulation and Agreement remain in 1));1ce. (5e~ ~trad1~d), 
Wi1lJ the exception of (1) financj::tl rntio reportipge:Jlrninatecl §11211 ~;-(;\ CAM filing dirrrina!ed 3/29/16 (cgnfim1,;;:s to be.ft.led. ji1 -Ring Fencing Pocket #Q6-GThf';-1sJ-GTV each 
iMayl. 

IIbe,minimnn1 equity ,-a7i9S of tbe 0]-708 :igre.ement ·are modified from 3'i% at KCPL :md 3()% at OPE (jwlding compnny) to :l-minimum egniD' rntio of 4~%• 'for the Qperntipg 
companies and holdil1!.': comp:rny. 

·uture~!fZ. Capital: Holdco acknowledges that its utility suooidiaries need sig,n"lic:ant amounts of capital to iuvestin energy supplyand delivery iufrastructure (including; bu 
.ot limited to,. renewable ellf!J.·gy resources and other environmental sustainability initiatives such as energy,efficiency .and demand response programs) and acknowledges ilia 
:eeting these capi1al requirements Of its utility subsidiaries will be con.side.I ed a high priority by Holdco ~s- board of directors and executive management and that Holdco' s access t, 

apital po&t-transaction will permit it and its- utility sub;idiaries to meet their statutory obligation to provide sufficient and e.fficient service. 
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il~~tll :~t
1!:!!~~11~ri!il!!mtl!l~i!lfili!lil;!~lllllt1 iJJ\*llillil~l;;;itlltlilill!i ... 

56 
·ost Favored Nation Provision: Holdco sh.ill file with the Commission a copv of anv Settlement A2reements reached and the Final O1;der of tJ1e 'Missouri .Public Sen.rice 

ffi:omern tlran the· K:wsas re-tail e:I.~tric ett;t;lome-r benefits cgnt~ined in tl:e Order of the Kansas Comoration Commhsion ;mnro\'ing the 'Merger: StaffreselVes its 
ri2ht t, -request the Commission issue an additional Order including the reguest~d benefits and Holdco. Westar and KCP&L shall mzree to provide the additional OOnefits to Kansas 

:1ail electric customers such that fue benefits afforded Kansas retail elec1rk customers are eguiv31ent 10 those prnvided to Missouri retail electric customers. 

[1] Akin Direct Testimony, Exhibits BA 1, BA 2, BA 3. 

[2J D>ld. 
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Headquarters: 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 
located at 1200 Main in Kansas City, Missouri, which expires in October 2032. 

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 Aven ue) for a period of at least ten (10) years 
after the closing of the Merger. This Ka nsas operating headquar ters 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 tha n in Missouri. 

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. 

Charitable Givin!! and Community Involvement: Holdco will continue charitable giving and community involvement in the Kansas service territory of KCP&L and Westar atl 
levels equal to or greater than KCP&L ·sand Westar's respective 2015 levels for a minimum of five (5) years following the closing of the Merger. 

Low-Income Assi(tance 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. 

Collective Bar2aininf! A2re_ements: Holdco will honor all existing collective bargaining agreements. 

Employee Compensation and Bene[IJs : Holdco will maintain substantially comparable compensation levels and benefits for all employees for two years after the closing of the 
Merger. 

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

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

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 o 
~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. 
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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. The HoldCo acknowledj?cs that it is ultimately responsible forl 
maintaining the financial intcj?rity of its public utility subsidiaries such that they arc capable of meeting their statutory responsibilities to provide suflicicnt and 
efficient service. 

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 
I Holdco to maintain such capital structures. 

I
Holdco shall maintain consolidated debt ofno more than ~ 65 percent of total consolidated capitalization, and KCP&L ·sand Westar·s debt shall be maintained at no more than • .S 
.Iii.percent. 

!

Holdco commits that Westar and KCP&L will not make any dividend payments to the parent company.~~ or other upstream c:1sh payment to the extent that the 
payment would result in an increase in either utility's debt level above ~ ercent of its total capitalization. unless the Commission authorizes otherwise. 

Separate !1£!!: 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. 

!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 !!l. 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 Affiliate 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. 

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. 

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. 

Credit Rating: GPE, KCP&L and Westar shall maintain separate issuer (i.e., Corporate Credit Ratings) and separate issue ratings for debt that is publicly placed. 
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I 
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") to below investment grade (i.e .. below BBB- or Baa3), the "Impacted Utility" commits to file: 

I

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: 

• Actions the Impacted Utility aA4 ~ 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: 

• 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 

• 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 oi 
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. I o·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 !he CeA1missieR. S&P or Moodv's in order for the Impacted lJtilitv to be able to restore it~ credit ratings to investment grade. 

Cost!!,[ 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 thatl 
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 'sand 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 forl 
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. 
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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 
2G.81Q.QQ!l1ttillia11to Westar retail electric customers :ind $ 7,514,220 8.85G.25Q to KCP&L's K:tnsas retail electric customers, within 120 days of the closing of the Merger. 
Thereafter Holdco aj!rees that its electric utility subsidiaries w ill provide Westar and KCP&L's Kansas retail electric custo mers with annual bill credits by March 31 in 
each year 2019. 2020. 20212. and 2022 in the :1mount of $2,883. 162 IQ.QG5.QOO for Westar retail electric customers and $939,277 3.321.Q91 for KCP&L's Kansas retail 
electric customers. The amounts identified herein shall be assigned to each retail electric customer within the applicable Kansas electric rate jurisdiction based upon methodology 
approved by the Commission. 

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 er w~re iiie1m:ee flFier 10 JaA1181)' l. 2Ql8. subject to the $7.3 million total companv reduction 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 considered 
for recovery eYeF IIA aA10Ai;!fl!ieR ~ ef !el¼~ years. - te ee ~ after i! total companv reduction Qf $1l million Qf non-capital transition costs incurred prior fil completion 
Qf the Merger ($1. 123 035 KCP&L-Kansa.s and $3,384,737 Westar) in KCP&L and Westar future rate cases, as ~as ~wst&-~ s11bs~ 1& ~ +. 2-Q.I.&. I 
subsequent rate recovery is sought, KCP&L and Westar will have the burden of proof to clearly identify where all transition costs are recorded and of proving that the recoveries o 
any transition costs are just and reasonable as their incurrence facilitated the ability to provide benefits in excess of those costs to its Kansas customers. Such benefits may be the 
result of avoiding or shifting costs and activities. 

KCP&L and Westar shall be required to attest in all future rate proceedings before the Commission that no transition costs in excess of their corresponding benefits are included in 
cost of service and rates. and to provide a complete explanation of the procedures used to ensure that transition costs, in excess of their corresponding benefits. are not included in 
cost of service or rates. This commitment shall be required until all transition costs are fully amortized. 

KCP&L and/or Westar. as applicable. shall bear the burden of proving and fully documenting that any transition costs for which rate recovery is sought have produced net benefits. 
I such benefits may be the result of avoiding or shifting costs and activities. 

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. 

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. 
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Transaction Costs: Transaction costs include. but arc 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. 

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

Retail Rates lHHi -li+w! 1'<-'6~ RUie M6-H#MilHH : Holdco commits that retail rates for KCP&L and Westar customers shall not increase as a result of the Merger. -

~~l!ReWeslaf~tefteleaaRgeel!Sefa!es-ffi~~the ClifliFalieR &fa~~lltet&egiflS.~the~eies<!s-. AEIElilienall}'. ~ 
MEI-Wesw-egFe&te+ileaRNeeasel9~mbeseflll%ttll-~~~(&fte~-l9~ttll-01Ref-~&R4~e~~wAAthef1F9'jisieRI 
~~~el in the fifth ye~>..fi¥e~3f--leFffi--St!A !Aal new Fales ~--tmme~x-J»F~aF 1ei=m. 

I~~ ttt ~ ~ ~ ~ ~ l!fte ~ €00'lffitf te ~ es a eesl &f seF¥iee-~*the~~ fll!e - fef Wesw- Mfi KCP&L-1 
MeF!~eF S1winc.s in !Re anie11n1 ef $7.1 73.551 feF l~CP&L's Kansas eeeFariens and $23.953.219 feF Westar. 

I
E11re in:rs ~ &ne S1tffittg J2l&B.:- Heidoo;-Wesw-MEI KGPb OOffiffitl l9 ~ by tile !eFmS- e+ the~~ Me~ Pl6ft ~ ; arraeilee es~ -Ate 
~ Tes1imeey ef ~ +.-~ +n ll¼is ~ The~ &f this~ i$ l9 ~ eelJt .\¼islaF a11G KGP-&-h l9 fi-1& a~~ a11G ~ ~ m 
CeR'lf1l iane0~es1ablishetl. il½1Ae-ye&f5,~™2G2+.~Me~ +lle~&f~~w+U ee10e¥altiele-thee&RleGRefttffi&f½~~&fbell½ 
MEI KCPL KS 0ft et½~ easis: es ~ttla{e& eff<!,f ~ l-ifllited aEijt1SlHleAIS l& ~tile~~ &f tile~ 0ft a e:aelilienal FatemakiAg ~ ease; fll!e 

~ easis: lt½ lAe-~ tll8i lAe- eame4 ~ &f WeslaF &f' KCPL l~S ~ Hl<? CenimissieA e~!AeFii!eEI RGJ; ~ EleleFAlineEI tff the~ Rate Gasest ~ eamiftgs, ffl ~ 
these AeeeSSQF)' t& ~ fef the~~ &tli- GFe&+t5 Eliscttsseel ~ sl½ail- -9e ~ ~ t& F0lef1B}'<i!FS, ~ i0 SA8FehelEleFS. Tile~ &f -~ eemi-ngs, .fer Falep~·eFS sllttll-ee 
b•,· ,,.,,a>, ef a bill GFeEli1. 

'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, 

1
tcstimony. and necessary journal entries fully clarifying and explaining how any such determinations were made. 

I

Af(iliate Service Agreements: KCP&L and Westar commit that they will file with the Commission ( I) 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 
agreernent(s) between any service company or affiliate allocating costs to a regulated utility affiliate. 

IAffdiate Interests : Holdco. KCP&L and Westar each expressly recognize that each represents an "Affiliated Interest" under K.S.A. 66-1401. 66-1402. and 66-1 403. 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,I 

et seq .. and in compliance with the affiliate rules adopted in the Commission's December 3. 2010 Order in Docket No. 06-GIMX-181-Grv ("06-181 Order"), or will obtain any1 
necessary variances from such rules. and the Commission's August 7. 2001 Order in Docket No. 0l-KCPE-708-MlS ("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. 
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lntercompanv Charges: Holdco and its subsidiaries may seek recovery of intercompany charges to regulated utility affiliates in their first general rate proceedings 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. 

!
Separate~ and Record~ Available!£ 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 
· urisdictional electric utilities. as adopted by the Commission. 

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

I

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. 

!

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 work papers 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 oJ 
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. 

~ From~ Affdiate Tran.~action Rule: The Merger is or will be 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. 

lf the MPSC has not granted the variance from the Missouri Affiliate Transaction Rule mentioned above at the time Staff and CURB file direct testimony regarding the Merger. 
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. 

Cost Allocation Manual: KCP&L and Westar agree to meet with Staff and CURB no later than six'ly (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 
("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. 

Third Pnrn: Audit !![Cost Allocation.~: On .January I:?. :?018 •. Joint Applicants. the Staff of the Missouri Public Service Commission. and other parties filed :1 Stipulation 
and Ai:reemcnt in the Joint Applicants' Application for Approval of :Vtcrger with the Public Service Commbsion of Missouri. T he Stipulation and Agreement contains 
a commitment for an independent t hird-party management ,wdit report of cost a llocations between Holgeo. KCP&L and GMO. \Vithin 30 days of issuance. KCP&L 
and WestarJeillt Afl~lieanl5 agree to file this Audit of Affiliate Transactions and Corporate Cost Allocations Report in the Compliance Docket to be established by t he 
Commission to monitor achievement of Merger savings and other Merger-related issues. 
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I

~ f2E!!!l!J!. and Reliability Performance Standard~ : ~ WM the llegiAAuig ef ,lffe-~~~yea!' afteF eles-iRg;-~ tffid ~will-~ 
sewit:~ reliability tl½alC fl'k.~eF eox~ffie ½ear5%lem-a¥eFage¥aitle-ef SAIDI. ~aoo GA-IDl-sllewll $ ~ane Westar CambiAee ffl f.x-hieit WP-G-2-G ef thel 
direst 1estimoA~· of Staff witAess Walter Drabinslii. 

CoAHHeAsing wAA the begimii1ig of ffie ~full~ yea!' afteF eles-iRg;-~ llllEi ~ will-~ eall-~ ~ perfomianee ~ meet5 er~ the perfon'llaAoel 
thresholEls deseribed in EiJ<hibit BA 3 aAd the direct testiAioAy of A1313lie~ 

If KCP&L or Westar fail to meet a particula r performance metric threshold set forth in Exhibits BA- I. BA-2. BA-3 of the direct testimony of Bruce Akin. then 
penalties would be used to~ for wstem upgrade$ to improve reliabilitv and will not be recovered in cost of service. will-~-iA ~WM these~oo4 JlFO'.'isiaAs.l 
If h:CP& 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 Exhibit~ BA-4 and RA-5 of the direct testimonv of Bruce Akin . 

I
~ aoo ~will-~ WM Sl-aff t& ~ ~ 0ft aieir perfoAHaAee ~ t& ~ the perfemumee ~ fef the fflelries. ttSte4 -ift ~ ~ ef 
Ei+fe.et testimoR~' ofStaffwieiess Walter DrabiHski follo·viRZ. the elosinz. of the Merger. 

I

OR_an ai:R11al basis beguuiing ia Se1nember a 
~caaoR or res

11
1ts seuion _ f

2
Q l9, Ille cornbined eoffi art . . Wal!er Drabinski. Tlie Tracl:e~e report shall be Jlr0 .'iElea ill a format :11b_:t shall fl,FO.\'tae 11pela1es to eacll ielentifieel ea i . . 

"''"' ,_."' POIS ,.,,, •. I•.~ •• ""''' - ti ~"-" c.,,,.,. ~ ,oo""'' so•,ln ~" ,r •• c,,;,., 8 '" ' :• ••••• "" "'"''''· ,,,;,. - ' - -- ., Sd •~ ,.POX ""''" '""'N ('018 0 ,0 0 ... __ ,,, ~ •• , . . a,~, ~, ~ - _g __ ).l,b<: TD CAPE:)' B Ela tfeet !eStllHOll)' of Staff witRe" 
' 11 ~el Tmel<er (2QI 8 ,gn) ,.1 ,.. ,s - -- .. , s.,. IT CAPE:X 
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1Merger lntegralion: To keep Staff and the Commission apprised of the statuS of integration implementation after closing, a Compliance Docket shall be opened by the 
I Commission. 

la. 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: ( I) accomplishments. (2) challenges. (3) Efficiency Summary($): Planned vs Actual by functional area. (4) Labor Summary (FTE):, 
Planned vs Actual. and (:-) Integration Team highlights. The frequency of such update meetings shall be reduced to every six months during the second year Y½FetlglHee .ruth 
yeaF after closing of the Merger and shall cease thereafter. unless otherwise ordered by the Commission. KC P&L :ind Westar shall file the inform:ition provided in the above-I 
refc.-renccd meetings with Staff in the Compliance docker. 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 4+Ye ~~tee~~ !!.Q less than two vears. 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. 

b. KCP&L and Westar shall. on a quarterly basis continuing for two ffi'e years 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 

l

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 +we 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 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. 

e. CURB shall be invited to any meetings scheduled in compliance with sub-paragraph a of this Commitment No. 34. CURB shall be provided with the materials identified in sub
paragraphs b and c of this Commitment No. 34 and if such material contains non-public information shall execute an appropriate non-disclosure agreement before receiving such 
information. 

GoodwiJJ lmpairment Analysis: For the first five (5) full calendar years after the closing of the Merger. Holdco shall provide Staff and CURB its annual goodwill impairmcn 
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 IO 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 
jCURB upon request. 

!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 
materials shall also be provided to CURB. !n addition. ApplicanL~ commit .llifil... ~ P.fil:! Q.f the KCP&I. and GMO 2019 IRP Updates. ii combined KCP&L/GMO/Wcstar analvsis 
will be conducted. 
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Access!£. Material~ Provided!£. Ratings Analyst~: 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 infonnation provided to common stock, bond or bond rating analysts which directly' or indirectly 
pertains to llolds:_Go. KCP&L or Westar or any affiliate that exercises influence or control over KCP&L, Westar or Holdco. Such infonnation includes, but is not limited to, 
common stock analyst and bond rating analyst reports. For purposes of this condition. "written" infonnation includes, but is not limited to. any written and printed material. audio 
and video tapes, computer disks. and electronically stored infonnation. Nothing in this condition shall be deemed a waiver of any entity's right to seek protection of the infonnation 
or to object, for purposes of submitting such infonnation as evidence in any evidentiary proceeding. to the relevancy or use of such infonnation by any party. 

Access!£. Materialf Regarding CAM Compliance: Holdco. KCP&L and Westar shall make available to Staff and CURB. upon written notice during nonnal 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 infonnation (including 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 ori 
!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

1 

l

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, ori 
as a result of, the implementation of the proposed Merger. I 

~!£.Board f![ Director Materials: KCP&L and Westar shall provide Staff and CURB access. upon reasonable request, the complete Holdco board of directors· meeting1 
lminutes, including all agendas and related infonnation distributed in advance of the meeting, presentations and handouts, provided that privileged infonnation shall continue to be 
lsubject to protection from disclosure and KCP&L and Westar shall continue to have the right to object to the provision of such infonnation on relevancy grounds. 

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

iJournal 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 
iMerger. 

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 Remainin~ From 01-KCPE-70 
GPE ("Holdin::: Company") and its subsidiaries will not conduct any material business activities that arc not part of the " electric industry or natural gas industry 
business" or arc not reasonably related to business activities derived from chan:::cs in the electric industry or natural gas industry ,1s a result of competition. without 
Commission approval. With rc:::ard 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 

KCP~ L's total lon:::-tcrm borrowings includin::: all instruments sha ll not exceed KCP~ L ·s rc:::utated rate base. 

The customers of KCP~ L shall be held harmless by KCP~ L and GPE if the reorganization creatini: GPE. with KCP.&:L as a subsidiary. results in a hi:::her revenue 
requirement for KCP~ L than if the reor:::anization had not occurred. 

GPE and KCP~ L shall provide t he Commission Staff and CllRB unrestricted access to all written inform,1tion provided to common stock. bond. or bond rating 
,rnalysts. 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 r:,tin::: analysts. For purposes of this 
condition. "written" information includes. but is not limited to. any written and pr inted 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 ri:::ht 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 a llow itself to be acquired by a public utility or I 
public utility holdin::: company unless GPE has requested prior approval for such a transaction from the Commission. Schedule ND-s2 
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:Prior Commitments g[,_ and Orders Applicable !Q. GPE, KCP&L and Westar: Holdco. KCP&L and Westar commit to reaffirm and honor any prior commitments made by GPE 
1

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. 

OI-KCPE- 708-MIS /01- 7//8): In the Matter o[the Applicori,111 of Kansas City Power & Li!!hT Comptmv for 1111 Order Aurhori:-,in!! Its Plan ro Reorganize lr.,e/f/mo o Holdinr: 
Companv Srrucrure : All of the commitments and conditions agreed to in the August 21. 2001 Amended Unanimous Stipulation and Agreement remain in place (sec 
attached). With the exception of (I) 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 :vlay). 

The minimum eq uity ratios of the 01 -708 agreement arc modified from 3S% at KCP~ L and 30% at GPE (holding company) to a minimum equity ratio of 4.).-35% for 
the operating companies and holding company. 

,Future~ !J!. Capital: 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. 

[I) Akin Direct Testimony, Exhibits BA-1 through BA-~ 

[2) Ibid. 
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