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KCP&L GREATER MISSOURI OPERATIONS COMPANY
TRANSOURCE MISSOURI, LLC

FILE NOS. EA-2013-0098 and EO-2012-0367

Q. Please state your name and business address.

A. Charles R. Hyneman, Fletcher Daniels State Office Building, 615 East 13™
Street, Kansas City, Missouri.

Q. By whom are you employed and in what capacity?

A. | am a Regulatory Auditor with the Missouri Public Service Commission
(“Missouri Commission”).

Q. Please describe your education, experience and employment history.

A. | graduated from Indiana State University in 1985 with a Bachelor of Science
degree in Accounting and Business Administration. | received my Master of Business
Administration degree from the University of Missouri-Columbia in 1988. | am a Certified
Public Accountant licensed in Missouri. From 1985 through 1992 | was an officer in the
United States Air Force in the fields of missile operations, training and

contracting/procurement. | joined the Missouri Public Service Commission in April 1993.

Summary and Background

Q. Why is the Staff filing Rebuttal Testimony in this case?
A. On August 31, 2012, Kansas City Power & Light Company (“KCPL”) and

Greater Missouri Operations Company (“GMOQO”) filed a request with the Missouri
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Commission to authorize them to transfer certain transmission property related to
GMO’s latan-Nashua transmission project and GMO’s Sibley-Nebraska City transmission
project. (“Transmission Projects”) to Transource Missouri, LLC (*Transource Missouri”), a
wholly-owned subsidiary of Transource Energy LLC (“Transource”). This Application filed
by KCPL/GMO/Transource Missouri (“Applicants”) established File No. EO-2012-0367.

Transource is a joint venture of American Electric Power Company, Inc (“AEP”) and
Great Plains Energy Incorporated (“GPE”) and will serve as the holding company for
transmission subsidiaries throughout the United States. AEP owns 86.5% of Transource with
GPE owning the remaining 13.5% of the company. AEP is a multi-state electric utility
holding company headquartered in Ohio. GPE is a public utility holding company and is the
parent company of KCPL and GMO.

Also on August 31, 2012, Transource Missouri filed a request with the Missouri
Commission seeking a Certificate of Convenience and Necessity (CCN) to construct,
finance, own, operate and maintain the Transmission Projects. This Application established
File No. EA-2013-0098. File Nos. EA-2013-0098 and EO-2012-0367 were consolidated by
Order of the Missouri Commission on November 7, 2012. The Staff is filing Rebuttal
Testimony in response to Transource Missouri’s and KCPL/GMQ’s Applications and direct
testimony in this case.

Q. Please describe the Transmission Projects?

A. They consist of two projects that KCPL and GMO are constructing
primarily in GMQ’s service territory. The larger project, the Sibley-Nebraska City line is a
$400 million ($380 million GMO share) 175 mile transmission line (170 miles in Missouri

and 5 miles in Nebraska) that is expected to be placed in service in 2017. This Project
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involves the construction of a new single circuit 345kV transmission line in southeast
Nebraska and northwest Missouri extending approximately 175 miles from Omaha Public
Power District’s Nebraska City’s power plant to a new GMO substation near Maryville,
Missouri and continuing on to GMO’s Sibley power plant.

The smaller of the two projects, the latan-Nashua line is a $65 million 31 mile 345kV
transmission line (entirely in Missouri) that is expected to be completed and placed in service
in June 2015. The transmission line will extend from an existing substation at the
latan Generating Station near Weston, Missouri to a substation near Smithville Missouri.
A detailed description of the projects can be found at paragraphs 20 through 38 of the
August 31, 2012 Application of Transource Missouri, LLC for a Certificate of Convenience
and Necessity and Request for Waiver (“Transource Missouri Application”) in File No.
EA-2013-0098. As of November 25, 2102, The latan-Nashua Project was 18.5% complete.
An additional description of these projects can be found at pages 3 through 13 of KCPL
and GMO witness Brent C. Davis’ direct testimony in File No. EO-2012-0367 and in the
rebuttal testimony of Staff witness Alan Bax.

KCPL/GMO and Transource Missouri state in response to Staff Data Request
No. 0061, in part, that “the official authorization for building the Balanced Portfolio occurred
during the SPP Board of Directors meeting held April 28, 2009 whereby the SPP Board
approved the Balanced Portfolio for construction, with issuance of Notifications to Construct
to be issued to the applicable transmission owners.” The latan-Nashua Project is one of the
seven Balanced Portfolio projects.

KCPL/GMO and Transource Missouri state in response to Staff Data Request

No. 0062, in part, that “the official authorization to build the Priority Projects occurred
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during the SPP Board of Directors meeting held April 27, 2010. At this meeting, the
SPP Board of Directors approved the Priority Projects for construction, with issuance
of Notifications to Construct to be issued to the applicable transmission owners.” The
Sibley-Nebraska City Project is one of the six Priority Projects.

The authorization of the Transmission Projects predate the issuance of FERC
Order No. 1000 in July 2011 and are not subject to FERC Order No. 1000. KCPL/GMO
and Transource Missouri state in response to Staff Data Request No. 0010 in File No.
EA-2013-0098, “The rights to build the latan-Nashua 345kV and Sibley-Nebraska City
345kV transmission projects are not subject to any changes resulting from FERC Order
1000.” Thus, KCPL and GMO retain the federal right of first refusal (“ROFR”) to construct
the Transmission Projects.

Q. Are the two Transmission Projects at issue in these Applications needed solely
by KCPL/GMO to enhance the reliability of utility service to their retail customers?

A. No. Both Balanced Portfolio Projects and Priority Projects are intended
to benefit the entire SPP region. Accordingly, the costs of the two Transmission Projects
will be charged to all members of SPP. These projects are also intended to provide
general benefits to the SPP region in terms of reliability and the mitigation of
transmission congestion.

Q. What is the interrelationship between File Nos. EO0-2012-0367 and
EA-2013-0098 that makes consolidating them appropriate?

A. The Projects both entail use of property belonging primarily to GMO that is
necessary or useful to GMO for providing electrical service. If Transource Missouri is to

complete the projects and owns that property, it needs authorization from the Missouri
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Commission to build and operate them. Therefore, if that property is not transferred from
GMO to Transource Missouri, there is no need for the Missouri Commission to give
Transource Missouri a CCN. Similarly, if the Missouri Commission does not give
Transource Missouri a CCN, then it should not authorize KCPL/GMO to transfer the
property to Transource Missouri. In other words, the Missouri Commission should either

grant or deny both Applications.

Analysis of Applications

Q. What is Staff’s ultimate recommendation?

A. That the Missouri Commission deny both Applications.

Q. What standard did Staff use for evaluating the Applications?

A. | have been advised by Staff Counsel that the two Applications involve
different legal standards. The Transource Missouri Application in File No. EA-2013-0098
addresses that “there must be a need for the service” and “the service must promote the
public interest” legal standard of Section 393.170 RSMo. 2000 respecting certificates of
convenience and necessity (“CCNs”) at Paragraphs 39 and 40 of the Transource Missouri
Application in File No. EA-2013-0098.

The KCPL and GMO Application in File No. EO-2012-0367 addresses the
“not detrimental to the public interest” legal standard of Section 393.190 that KCPL and
GMO set out in Paragraphs 53through 64 of their Application in File No. EO-2012-0367.

Q. Did the Staff conclude that the Applications should be granted, i.e., (1) there
is a need for the service proposed by Transource Missouri, (2) the service proposed by
Transource Missouri promotes the public interest, and/or (3) the transactions as proposed by

KCPL and GMO are not detrimental to the public interest?
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A. No. The Staff has concluded that (1) there is not a need for Transource
Missouri to build the Transmission Projects (the Staff is not disputing the need for the
Transmission Projects), (2) the construction of the Transmission Projects by Transource
Missouri does not promote the public interest, and (3) the transactions, as proposed by KCPL
and GMO are detrimental to the public interest. The Applications should be denied.

Q. Please explain.

A As will be discussed in my testimony, there is no evidence in the record why
KCPL/GMO cannot build the Transmission Projects and there is no substantive evidence in
the record that Transource Missouri could build the Transmission Projects for a lower cost
than KCPL/GMO. KCPL has the necessary construction experience and expertise to
construct the projects and KCPL also has the financial capability to construct the
Transmission Projects. These facts will be addressed in my testimony and in the rebuttal
testimonies of Staff witnesses.

Although | address issues 1 and 2 described in the question above, my testimony
focuses mainly on the fact that the transfer of the Transmission Projects from KCPL/GMO to
Transource Missouri is detrimental to the public interest. Not placing the Transmission
Projects in GMQO’s rate base when the Transmission Projects are “fully operational and used
for service” will result in a loss of a significant amount of Transmission Revenues from the
Southwest Power Pool (“SPP”’) to GMO.

The loss of these regulated transmission revenues is significant to GMQ’s ratepayers
as the revenues would offset rapidly increasing GMO transmission expenses. The removal of

the Transmission Projects from Missouri Commission regulation by transferring them to an
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affiliate will result in a significantly higher GMO cost of service and electric utility rates for
the foreseeable future.

As noted by KCPL in response to Staff Data Request No. 0013, if KCPL/GMO own
the Transmission Projects, SPP will allocate the revenues associated with the Projects to
KCPL/GMO based on the Transmission Projects’ Region-wide Annual Transmission
Revenue Requirement (“ATRR”) as provided under the SPP transmission tariff. The Staff’s
analysis shows these SPP ATRR revenues would significantly exceed the cost to GMQO’s
customers of the Transmission Projects being included in GMO’s rate base.

Q. Please describe how SPP Transmission Expenses are allocated to KCPL
and GMO.

A. SPP transmission costs are charged to SPP Transmission Customers based on
the zonal and regional ATRR amounts approved by the FERC and the magnitude of load
associated with each customer’s transmission service. GMO’s load ratio share is
approximately 4 percent and KCPL’s is approximately 8 percent (approximately 4 percent
Kansas and 4 percent Missouri). Therefore, the companies together pay approximately
12 percent (8 percent Missouri) of regionally allocated costs in addition to the zonally
allocated costs of SPP-approved projects.

Q. Please explain why the SPP revenues received from these projects will
significantly exceed the actual cost of the projects when included in GMO’s rate base.

A. Let me first address Missouri rate making. Under the Missouri Commission’s
current and historical treatment of transmission construction projects for ratemaking
purposes, the total construction costs of the projects would be included in the electric utility’s

rate base when the projects are completed and placed in service (i.e., are deemed “fully
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operational and used for service”). The current estimated cost of the Transmission Projects
is $445 million ($380 million for the Sibley-Nebraska City line and $65 million for the
latan-Nashua line).

Traditionally the cost of service impact of this $445 million rate base addition would
be based on the Missouri Commission’s allowed rate of return for GMO, as well as other
Missouri Commission ratemaking principle, practices and decisions (Missouri ratemaking)
while the Transmission Projects are being constructed and after they are fully operational and
used for service.

Q. How is FERC ratemaking different from Missouri ratemaking?

A. Transource Missouri made a filing with the FERC requesting authority to
implement certain incentive rate treatments for the Transmission Projects which established
FERC Docket No. ER12-2554-000 on August 31, 2012. The FERC issued its response to
Transource Missouri’s request in its Order On Transmission Rate Incentives And Formula
Rate Proposal And Establishing Hearing Procedures on October 31, 2012, 141 FERC 61,075.
This filing was made pursuant to Section 205 of the Federal Power Act, Part 35 of FERC
regulations and FERC Order 679.

The FERC conditionally granted Transource Missouri’s request for inclusion of 100%
of Construction Work in Progress (“CWIP”) in rate base during the development and
construction periods of the Transmission Projects, recovery of prudently-incurred costs in the
event one or both of the Transmission Projects must be abandoned, creation and recovery of
a Transmission regulatory asset to defer expenses not capitalized to the Transmission
Projects and a five-year amortization of this regulatory asset, use of a 40% debt and 60%

equity hypothetical capital structure, a 50 basis point ROE adder for membership in a RTO
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for the Transmission Projects, and a 100 basis point ROE adder for the Sibley-Nebraska City
Project to recognize its risks and benefits. Most if not all of these incentives and
extraordinary ratemaking mechanisms are not normally included Missouri ratemaking for
construction projects.

Staff has taken positions in Missouri Commission proceedings in opposition to
Missouri electrical corporations seeking to pass through to Missouri retail customers the
additional cost of FERC incentives for transmission projects. Staff still supports that
position, but believes that if the Missouri Commission is presented with the inalterable fact
of passing through transmission expenses allocated by SPP to Missouri electrical
corporations related to regional transmission projects located in other jurisdictions for which
costs are increased due to with FERC authorized incentive rates and charges, then of course
transmission revenues allocated by SPP to Missouri electrical corporations should be utilized
to the fullest extent possible to offset the higher FERC tariff transmission costs.

Staff notes that KCPL/GMO and Transource Missouri state in response to Staff Data
Request No. 0031, in part, that “[i]f the projects were retained by KCP&L and GMO, the
request for incentives would be generally the same as those requested by Transource
Missouri with the exception of hypothetical capital structure.” KCPL/GMO and Transource
Missouri further noted in their response: “The incentives are available to all transmission
owners and are granted by FERC on the basis of each project’s merit.”

Q. Will KCPL and GMO be solely responsible for the costs of the
Transmission Projects?

A. No. SPP Balanced Portfolio Projects and Priority Projects are intended to

benefit the entire SPP region and the cost of the two Transmission Projects will be charged to
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all members of SPP. If GMO were to retain ownership of the Transmission Projects, and
FERC granted GMO the same ratemaking incentives that were awarded to Transource
Missouri, GMO’s charges to the other SPP entities for the other entities share of the
construction costs associated with the Transmission Projects would be based, in part, on the
FERC incentives. Because of the incentives, the cost, or revenue requirement, of the
Transmission Projects would be significantly higher under FERC ratemaking than Missouri
Commission ratemaking, all other things being equal. This higher revenue requirement
would be collected by the SPP from other SPP entities and flowed back to GMO as
transmission revenues under the scenario of continued GMO ownership of the Transmission
Projects. Receipt of these transmission revenues incorporated into GMO’s Missouri
Commission ratemaking process would serve to offset a portion of the transmission
costs charged to GMO by other SPP entities associated with the other entities’ regional
projects constructed in their respective service territories.

Q. Has the level of transmission expenses GMO and KCPL have incurred and
passed through to their ratepayers increased significantly over the past several years?

A. Yes. As the sponsor of Staff’s recommended treatment of GMO’s and
KCPL’s transmission expenses in those companies’ recently completed 2012 rate cases, File
Nos. ER-2012-0174 and ER-2012-0175, | am very familiar with the increase in these
expenses over the last several years. Transmission expenses charged to GMO and KCPL by
the SPP have increased significantly over the past several years.

Q. How much does GMO expect SPP allocated transmission expenses to

continue to increase over the next several years?
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A GMO witness John R. Carlson provided evidence as to the extent of GMO’s
increasing transmission expense in File No. ER-2012-0175. Mr. Carlson stated that from

2014 through 2019 GMO’s share of SPP transmission costs will increase approximately
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14% each year:

Q.

Q. How are SPP transmission costs allocated to GMO
expected to change?

A. SPP transmission costs allocated to the Company have
been rising, and projections from SPP show that these expenses
will continue to increase through 2016, recede slightly from
there through 2018, and then increase again in 2019. SPP
projects that transmission costs allocated to GMO will be $6.8
million for the calendar year 2012. SPP further projects the
Company’s share of the SPP transmission costs will increase to
$9.2 million in 2014 and peak at over $16.7 million in 2019
(Schedule JRC-1). This equates to an approximate 14%
increase per year over that timeframe. These projections reflect
both zonal and region-wide components of the costs of SPP-
approved projects and the increases are primarily driven by the
region-wide components

[John R. Carlson Direct Testimony ER-2012-0175 GMO, p. 9]

What is the cause of this significant increase in SPP transmission charges to

GMO and KCPL?

A.
high number of SPP regional transmission projects that have been and are currently being
constructed by utilities and other entities in the SPP footprint. A number of these projects
also include increased costs due to incentives and other extraordinary ratemaking
mechanisms granted by FERC such as the 50 basis point ROE adder for being a member of a

Regional Transmission Organization (“RTO Adder Incentive”) and also a 100 basis point

These cost increases are, to a significant extent, a direct result of the current

incentive ROE adder awarded by the FERC to some of these projects.
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Q. Does the burden being placed on GMO’s ratepayers as a result of these
significant annual transmission expense increases caused by other SPP regional
transmission projects make it particularly important that GMQO’s customers receive relief in
the form of offsetting revenue credits from GMO’s rate based transmission plant
investments, such as the investments made by GMO in the Sibley-Nebraska City project and
the latan-Nashua project?

A Yes. It is just and reasonable. Reflecting SPP transmission revenues to the
fullest extent possible in Missouri retail rates is particularly appropriate in light of the
increasing transmission expense burden ratepayers have been incurring and will continue to
incur into the foreseeable future. The transmission revenues from SPP regional transmission
projects (latan-Nashua and Sibley-Nebraska City) that should be reflected in GMO’s cost of
service are simply the flip side of the coin of the transmission expenses from regional SPP
transmission projects that have been, are currently, and will continue to be reflected in
GMO?’s cost of service.

GMOQO’s customers are paying the expenses (which are based on FERC incentive ROE
adders and other extraordinary ratemaking mechanisms) of SPP’s regional transmission
projects (constructed by other utilities in the SPP) in rates today and will continue to pay for
these significantly increasing costs into the future. Just as it is just and reasonable to include
the latan-Nashua and Sibley-Nebraska City in GMO’s rate base, it is unjust and unreasonable
for KCPL/GMO to take actions that would result in these Transmission Projects not being

included in GMQ’s rate base when they are fully operational.
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Q. Are the Applicants aware that the significant cost burden being placed on
GMO and KCPL customers is directly related to the allocated cost of SPP’s regional
transmission projects?

A Yes. As noted by KCPL/GMO witness Darrin Ives in his Direct Testimony in
GMO?’s recently completed rate case, File No. ER-2012-0175, “...An added factor in the
coming years relates to the SPP's regional transmission upgrade projects and increasing
SPP administrative fees, which will increase GMO's costs significantly in coming years.”
[Exhibit 123 Darrin Ives Direct ER-2012-0175 GMO page 12, lines 12-14]. Mr. lves’
testimony is further supported by the Rebuttal Testimony of GMO witness John R. Carlson
in File No. ER-2012-0175:

As SPP transmission projects are completed and placed in
service, the costs are allocated to transmission customers based
on the zonal and regional Annual Transmission Revenue
Requirement (“ATRR”) amounts approved by the Federal
Energy Regulatory Commission and the magnitude of load
associated with each customer’s transmission service. The
increase in monthly transmission costs allocated to GMO
between March 2012 and August 31, 2012 is a direct reflection
of more transmission resources becoming used and useful.
[John R. Carlson Rebuttal Testimony ER-2012-0175 GMO p.2
lines 16-22]

Q. Did GPE anticipate that the Staff would consider the transfer of the Missouri
Transmission projects to be detrimental due to the loss of FERC-incented Transmission
Revenues that would be included in GMO’s cost of service as a credit to Transmission
Expenses?

A. Yes, **
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**

Q. Is there an indication that the financial community believes that transmission
projects such as the latan-Nashua and Sibley-Nebraska City Projects will be beneficial to the
regulated utilities which construct these projects given the FERC ratemaking ROE incentives
and other ratemaking mechanisms?

A. Yes. In its April 12, 2012 Standard and Poors (S&P) Report, S&P described
its view of the 2012 utility merger of Northeast Utilities (“NU”) and NSTAR, wherein
NSTAR became part of the NU system S&P indicated that the “attractive” ROEs and other
ratemaking incentives will enhance NU’s cash flow and provide earnings stability. This
document is attached as Schedule CRH-2 to this testimony:

The merger has combined two relatively low-risk companies in
contiguous service areas with similar corporate strategies. NU,
which will be the largest utility in New England, will continue
to concentrate on its core utility rate base, with increasing
investments  primarily in transmission projects. The
transmission investments provide for attractive allowed returns
on equity (ROEs) and recovery of financing costs for some of

the major projects during the construction period, which helps
to enhance cash flow and provide earnings stability . . .[page 3]

NP
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Q. Earlier you mentioned that the Staff performed an analysis to quantify a
reasonable estimate of the detriment that will be absorbed by GMO’s customers if the
Missouri Commission approves the KCPL/GMO and Transource Missouri Applications.
Please describe this analysis.

A. The Staff performed a primary analysis using GMQ’s current federal and state
actual tariffed capital costs. The Staff also performed a secondary analysis using more
current GMO long-term debt costs and capital structure than is included in GMO’s FERC
ATRR. These analyses are provided as Schedule CRH-1 to this testimony.

The Staff’s primary analysis calculated (a) the incremental cost of the Missouri
Transmission Projects on GMQO’s ratepayers over the next 20 years using GMO’s current
capital structure, capital costs and other costs ordered earlier this month by the Missouri
Commission in File No, ER-2012-0175, GMO’s 2012 rate case. The Staff then compared the
cost of these projects with (b) the incremental revenues that GMO would receive from other
SPP entities (collected by the SPP and provided back to GMO) as transmission revenues.
The calculation of these transmission revenues is based on the capital structure, capital costs
and other costs in GMQ’s current FERC tariff, which, as described above, produce a much
higher revenue requirement. By transferring the Transmission Projects to Transource
Missouri, GMO will lose the future transmission revenues of from the Project, as it will not
own the Projects, and this is the basis of the quantification of the GMO customer detriment.

In the Staff’s secondary analysis, the Staff updated GMO’s capital structure and
long-term debt rate. The Staff reduced GMQ’s long-term debt rate in its FERC tariff to the

rate approved by the Missouri Commission in File No. ER-2012-0175. The Staff also
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updated GMOQ’s capital structure from its FERC tariff to make it consistent with the capital
structure proposed by GMO and ordered by the Missouri Commission in the 2012 rate case.

Q. What were the results of the Staff’s analysis?

A. The Staff’s analysis shows a detriment to GMQO’s customers in nominal
dollars of $27 million after 5 years, $48 million after 10 years and $76 million after
twenty years as reflected in the chart below. It should be noted that the detriment amount
calculated by Staff is conservative as it only included the FERC ROE incentives in the
revenue requirement comparisons between Missouri and FERC ratemaking. The Staff’s
analysis would likely result in a higher detriment if it included all of the other FERC
extraordinary ratemaking mechanisms that GMO has asserted that it would seek and be
granted by the FERC.

The impact of the updated GMO’s long-term debt cost was offset by the updated
equity percentage in GMO’s capital structure, thus having no impact on the level of the
detriment as quantified in the analysis. The calculation of the detriment, by year, is reflected

on the attached schedules labeled Schedule CRH-1.

Updated LTD rate and Capital
Current FERC and MO Tariff Structure
GMO Ratepayer Detriment| GMO Ratepayer Detriment
(Millions) (Millions)
5 Years S27 S27
10 Years $48 $48
20 Years $76 S76

Q. Did the Staff ask KCPL/GMO and Transource Missouri if it had performed

any analysis on the impact on KCPL/GMOQ’s ratepayers of the proposed transaction?
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A. Yes. On November 30, 2012 Staff issued Data Request No. 0081 which asked
for a copy of each and every formal or informal, final or draft study and/or analysis of the
cost of service impact on the retail rates of KCPL and/or GMO if the latan-Nashua and/or
Sibley-Nebraska City project transmission facilities are transferred to Transource Missouri
from KCPL/GMO. Staff also asked for a description of the results of such study and/or
analysis the associated workpapers.

On December 20, 2012 KCPL/GMO and Transource Missouri responded to this data
request (as they had to several of Staff data requests) with an objection. In this particular
objection KCPL, GMO, and Transource Missouri objected to this request to the extent that it
sought matters subject to the attorney-client privilege or protected as work product and/or
other materials prepared in anticipation of litigation or for trial or hearing, as in-house and
outside counsel were involved in these matters. KCPL, GMO, and Transource Missouri did
provide a response on December 20, 2012 stating:

The companies agree to produce any such non-privileged
studies and/or analyses.  Currently the only information

responsive to the request is protected by the asserted privileges
and work product doctrine.

On January 16, 2013, KCPL, GMO and Transource Missouri provided a
non-privileged supplemental response to Staff Data Request No. 0081 (Data Request 0081S)
in the form of a one-year analysis.

Q. Did this analysis address the significant detriment to GMQO’s ratepayers
that will result as a direct result of transferring the two transmission projects to
Transource Missouri?

A. No. This one-year analysis calculated an estimated revenue requirement

impact of the Sibley-Nebraska City Project using FERC tariff costs. This analysis shows that
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the revenue requirement impact would be higher if Transource Missouri owned the
Sibley-Nebraska City Project as opposed to GMO owning the project solely due to the
differences in the depreciation rates Transource Missouri has proposed to use for the project
and the fact that Transource Missouri would have to incur additional audit fees.

Q. What are the causes of the difference in revenue requirement under
Transource ownership?

A As noted above, because of the FERC ROE incentives, GMO will be
collecting revenues (from other SPP members) based on a higher cost of capital than its
actual capital cost of constructing and financing the Transmission Projects. The higher
capital cost is a result of the 100 basis point ROE incentive adder awarded to the
Sibley-Nebraska City project and the 50 basis point adder included in GMO’s FERC tariff
for both Transmission Projects as a reward to GMO being a member of a RTO.

For the Sibley-Nebraska City project, GMO’s base FERC ROE is 10.6%. With the
added 150 basis points GMO’s FERC ROE is 12.1%. This FERC ROE of 12.1% is
compared to a currently authorized Missouri retail ROE of 9.7%. If the Projects are included
in GMO’s rate base, the revenue requirement impact of these higher equity cost rates will
cause the transmission revenues to be received by GMO to be significantly higher than the
transmission expenses to be charged GMO customers if the two Projects were included in
GMO’s rate base.

For the latan-Nashua line, Transource Missouri determined not to seek the 100
basis point ROE incentive so the equity return difference for this project would be GMO’s

base FERC ROE of 10.6% plus the 50 basis point RTO adder for a total of 11.1%, which
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is then compared to the Missouri jurisdiction ROE of 9.7% just ordered for GMO by
the Missouri Commission.

Q. Did KCPL/GMO seek the FERC ROE incentives for these projects?

A No. It is Staff’s understanding that KCPL/GMO did not seek the
FERC incentives as well as other FERC ratemaking mechanisms because GPE had entered
into the joint venture with AEP and it was decided by GPE that the FERC incentives and
other ratemaking mechanisms for these Transmission Projects would be sought by
Transource Missouri.

Q. If the Missouri Commission does not approve this transaction and the
authority sought in the Applications, would KCPL/GMO receive the exact same FERC
incentives and other ratemaking mechanisms as Transource Missouri has received from
the FERC?

A | posed this question to KCPL/GMO witnesses Darrin Ives and Todd Fridley
in a meeting with Staff on January 17, 2013, at KCPL Headquarters in Kansas City,
Missouri. Both Messrs. Ives and Fridley stated they were “very confident” that KCPL and
GMO would get the same FERC incentive ROEs and other ratemaking mechanisms that
were awarded to Transource Missouri for the Transmission Projects, with the exception of
the hypothetical capital structure.

Also, as noted by KCPL/GMO in response to Staff Data Request No. 0031 signed by

Mr. lves:
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KCP&L and GMO would make application at FERC to request
incentive treatments for the projects. If the projects were
retained by KCP&L and GMO, the request for incentives
would be generally the same as those requested by Transource
Missouri with the exception of hypothetical capital structure.
The incentives are available to all transmission owners and are
granted by FERC on the basis of each project’s merit.

FERC incentives:

3)...The incentives that are sought by Transource Missouri (as
well as those that would be sought by KCP&L/GMO if it were
proposing to own and construct the Projects) are incentives to
which the Applicants believe they are entitled and that are
allowed by FERC to be recovered.

The incentives serve as compensation for accepting risk
and ensuring the Projects are completed to the betterment of
the transmission system and all customers who rely upon it.
The incentives and other costs included in rates will be those
that FERC has determined to be appropriate for the customers
of wholesale transmission service to pay.

The payment of incentives that benefit the provision of
wholesale transmission service also benefit the end use retail
customers who rely upon the wholesale transmission service
for delivery of power from resources to their end use loads.
This is no different for Missouri end use retail customers
served by KCP&L/GMO than it would be for any other end use
retail customer who benefits from the wholesale transmission
service provided by the Projects.

have requested if they had proceeded as the sole owners of the Projects.

responded, in part, as follows:
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Q.

Objection:

KCP&L, GMO, and Transource Missouri object to this request
in that it calls for speculation and is not proper discovery, as
data requests are designed to obtain the basic facts of the case
and not the opinions of the parties. Without waiving such
objections, KCP&L, GMO, and Transource Missouri will
endeavor to provide a response to this data request.

Response:
1. As stated on page 15 of Mr. Darrin lves’ Direct Testimony

in Case No. EO-2012-0367, if KCP&L/GMO had not decided
to partner with AEP through Transource Missouri,
KCP&L/GMO would have requested similar incentives to
those requested by Transource Missouri, with the exception of
the use of a hypothetical capital structure during construction.
KCP&L/GMO would have requested a 50 basis point adder for
RTO participation for both Projects, a 100 basis point risk
adder for the Sibley-Nebraska City Project only, inclusion of
100% of construction work in process in rate base during the
development and construction periods for each of the Projects,
deferral of all prudently-incurred costs that are not capitalized
prior to the rates going into effect for recovery in future rates,
and recovery of prudently-incurred costs in the event either of
the Projects must be abandoned for reasons outside the
reasonable control of Transource Missouri.

Did KCPL and GPE officers create and discuss the “Pros/Opportunities” and

“Cons/Risks” of a joint venture with GPE’s Board of Directors?

A.
discussed at a February 7, 2012 GPE Board of Directors meeting. As noted in the minutes of

this meeting, the following Pros/Opportunities and Cons/Risks of the Transource Joint

Yes. The topic of the Pros and Cons of a joint venture transaction was

Venture were identified:

**
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**

Q. What is significant about the list of Pro’s/Opportunities and the Con’s/Risks
of the Transource transaction as identified by KCPL and GPE officers?

A. What is most significant about this Pro’s/Con’s analysis is that the impact on
KCPL/GMO?’s regulated customers was not a major focus of this analysis. While an
improvement in credit metrics and lower construction risk can benefit customers, the
overriding focus of this analysis is on GPE’s shareholders.

The first two Pro’s/Opportunities are only beneficial to GPE’s shareholders and are
detrimental utility ratepayers. The referenced NPV or “net present value” is the expected
present value of the future non-Missouri regulated earnings of Transource Missouri that will
accrue to GPE’s shareholders. The four Con’s/Risks of the transaction are all existing
detriments or potential future detriments to GMQO’s and KCPL’s customers.

Q. Please explain.

A. **

NP
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**

FERC Incentives and Extraordinary Ratemaking

Q. Please list and describe each FERC incentive that has been awarded by the
FERC to Transource Missouri and that KCPL/GMO would very likely receive if the
Transource Missouri joint venture does not materialize.

A. The following incentives were requested by Transource Missouri and granted
by FERC in its October 31, 2012 Transource Missouri Order. As described above,
KCPL/GMO is very confident that the FERC would grant these exact ROE and other
extraordinary ratemaking mechanisms (with the exception of a hypothetical capital structure)

to KCPL/GMO:

NP
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I. Inclusion of 100% of CWIP in rate base during the
development and construction phase of the Projects (“CWIP
Incentive”). This incentive is designed to alleviate cash flow
difficulties associated with the capital requirements and lead
times for building each of the Projects.

ii. Recovery of all prudently-incurred costs not capitalized
and authorization to establish regulatory assets that will include
all such expenses that are incurred in connection with the
Projects prior to the rate year in which costs are first flowed
through to customers pursuant to the Transource Missouri
Formula Rate under the SPP OATT, including authorization to
amortize the regulatory assets with interest over five years for
cost recovery purposes (“Regulatory Asset Incentive”). This
incentive is designed to alleviate cash flow difficulties
associated with the capital requirements and lead times for
building each of the Projects.

ii. Use of a hypothetical capital structure until long-term
financing is in place for the Projects (“Hypothetical Capital
Structure Incentive”).  This incentive will address the
fluctuating capital structure that is present for any start-up
developer during the construction phase of its initial projects.
This would not be requested by KCP&L/GMO because their
existing capital structure would not be subject to the
fluctuations of a start-up developer.

v, Recovery of prudently incurred costs in the event either
or both of the Projects must be abandoned for reasons outside
Transource Missouri’s reasonable control (“Abandonment
Incentive™). This incentive is targeted at mitigating the risk
that one or both of the Projects may be cancelled for reasons
outside the control of Transource Missouri, which, in the
absence of such incentive, can impede financing for the
Projects.

Two additional ROE related incentives were requested and
granted by FERC in its October 31, 2012 order.

i. A 100 basis point ROE adder for its investment in the
Sibley-Nebraska City Project to compensate for the risks and
benefits of the Project (“ROE Risk Adder Incentive”). The
ROE Risk Adder Incentive is designed to facilitate Transource
Missouri’s ability to raise capital on reasonable terms. If
Transource Missouri is not provided an opportunity to earn a
return that is sufficient to compensate for the risks of the
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A.
Incentive Ratemaking, the types of costs included in the Regulatory Asset are startup and
development costs, attorney and consultant fees, administrative expenses, travel expenses,
development surveys and costs to support planning activities. Transource Missouri sought
and FERC approved a rapid recovery period of five years for these Transmission Project

costs as well as allowing the accruing of a monthly financial return on the asset balances until

Project, investors and lenders will be unwilling to supply
capital.

ii. A 50 basis point ROE adder for its participation in a
Regional Transmission Organization (“RTO Adder Incentive”).
This incentive is designed to encourage public utilities to
participate in RTOs and thus provide the financial and
operational benefits associated with RTO membership to its
customers. Because Transource Missouri, KCP&L/GMO, or
any other entity that would construct these Projects would be a
member of SPP, this incentive would apply to any developer,
so there is no retail cost differential associated with this
incentive. This incentive is not project specific and has already
been granted to KCP&L/GMO by FERC.

2. If the ROE incentives are allowed for the Projects, they will
increase the return on equity and the AFUDC incurred on
construction costs compared to a return on equity that does not
include the incentives. In turn, these increases will affect the
rates charged for wholesale transmission services to all
customers of that service, including customers in Missouri
[KCPL/GMOQO Transource Missouri response to Staff Data
Request No. 0080].

What types of costs would be included in the Regulatory Asset Incentive?

As listed at pages 25 and 26 of Transource Missouri’s FERC Application for

the assets are included in rate base.
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Notifications to Construct are Regulated Utility Assets to KCPL and GMO

Q. What are Notifications to Construct or NTCs?

A. A SPP Notification to Construct letter is a formal SPP document directing the
commencement of construction of transmission projects intended to meet SPP needs.

Q. Are the NTCs issued by the SPP to GMO and KCPL for these two
Transmission Projects considered to be assets of the regulated utilities?

A. Yes, they are assets with considerable value. The most commonly accepted
definition of an asset in the accounting profession can be found in the Financial Accounting
Standards Board (“FASB”) Statement of Financial Accounting Concepts No. 6, Elements
of Financial Statements (“CON 6”). In CON 6, assets are defined as “probable future
economic benefits obtained or controlled by a particular entity as a result of past transactions
or events.”

In an October 20, 2008 Joint meeting of the FASB and the International Accounting
Standards Board (“1ASB”), the Boards tentatively adopted the following working definition
of an asset as a part of their joint project on the Accounting conceptual framework:

Definition of an Asset

“An asset of an entity is a present economic resource to which
the entity has a right or other access that others do not have.”

1. Present means that on the date of the financial statements
both the economic resource exists and the entity has the right
or other access that others do not have.

2. An economic resource is something that is scarce and
capable of producing cash inflows or reducing cash outflows,
directly or indirectly, alone or together with other economic
resources. Economic resources that arise from contracts and
other binding arrangements are unconditional promises and
other abilities to require provision of economic resources,
including through risk protection.

3. A right or other access that others do not have enables the
entity to use the economic resource and its use by others can be
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precluded or limited. A right or other access that others do not
have needs to be enforceable by legal or equivalent means.

The NTCs the SPP issued to KCPL and GMO for the two Missouri Transmission
projects meet both FASB definitions of an asset. Each NTC is an economic resource (the
right to construct utility plant that will generate utility revenues) that only KCPL and GMO
own, control and have the right to access, and that others do not have the right to access.

The fact that the FERC has awarded ratemaking incentives that will increase GMO’s
future revenues from these Transmission Projects does not change the fact that these Projects
are assets; however, the FERC incentives and other extraordinary ratemaking mechanisms do
serve to increase the value of these assets to KCPL and GMO and their Missouri regulated
utility customers.

Q. Does GPE recognize that the NTCs awarded to KCPL and GMO are very
valuable utility assets?

A. Yes. GPE recognizes the NTCs for the Transmission Projects are valuable
assets in its actions forming the Transource joint venture with AEP. GPE’s Officers and
GPE’s Board of Directors made the decision to contribute to the joint venture the rights to
construct (NTC assets owned by GPE’s Missouri regulated utilities GMO and KCPL) to
the two Transmission Projects. This decision was not made by the regulated utilities, GMO
and KCPL.

As owners of the NTCs for the Transmission Projects GPE was able to forego the
investment of cash in the Transource joint venture by contributing the NTCs for the
Transmission Projects. The two NTCs were the consideration GPE gave to AEP to secure

GPE’s 13.5% interest in Transource Missouri.
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Mr. Michael L. Deggendorf, KCPL Senior Vice President-Corporate Services and a
member of the Board of Managers of Transource explained the use of the NTC as

consideration in lieu of cash:

**

** [Minutes of the August 1, 2011 GPE Board
of Directors Meeting]

GPE’s reason for partnering with AEP

Q. Did you attempt to determine why GPE entered into the joint venture
transaction with AEP to form Transource and Transource Missouri?

A. Yes, | did.

Q. What are your conclusions?

A. The most objective evidence I could find relating to the actual reasons why
GPE entered into this joint venture with AEP | found in GPE’s May 4, 2012
Earnings Conference Call discussion between senior GPE officers and members of the
financial community.

In the Questions and Answer portion of this Earnings Conference Call, KCPL and
GPE President and Chief Executive Officer,(*CEO”) Mr. Terry Bassham stated that the main
reason GPE partnered with AEP was to give GPE the ability to compete for non-Missouri
regulated transmission projects outside of Missouri and throughout the United States. At the
date of this Earnings Conference Call, Mr. Bassham was GPE’s President and Chief

Operating Officer. Also in this Earnings Conference Call Mr. Michael Chesser, GPE’s then
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Chairman and CEO, stated that the reason for the joint venture was so that GPE “will be well
positioned to compete in the emerging competitive transmission market, while, very
importantly, further diversifying our earnings and footprint.”

As noted in the below transcript of GPE’s May 4, 2012 Earnings Conference Call,

Messrs. Chesser and Bassham describe GPE’s primary reasons for partnering with AEP:

TRANSCRIPT
Great Plains Energy Earnings Conference Call May 4, 2012

Mike Chesser - Great Plains Energy Inc - Chairman, CEO —

Last month was an active month for us, as we also announced
the formation of Transource Energy, a joint venture with
American Electric Power. Transource will pursue competitive
transmission projects that fall within the scope of FERC order
1000. The order facilitates competition, and will foster a
national perspective of the market. The initial focus of
Transource, of which were own 13.5% share, will be on new
projects in the Southwest Power Tool, Midwest Independent
Transmission System Operator, and PJM Interconnection, with
expansion to other regional transmission organizations, or
RTOs, as markets mature. In addition to exclusively agreeing
to pursue new FERC order 1000 projects, we will also seek
revelatory approval to novate two of our Southwest Power
Tool regional projects to Transource. We believe that by
partnering with AEP, a recognized leader in the transmission
business, Great Plains Energy will be well positioned to
compete in the emerging competitive transmission market,
while, very importantly, further diversifying our earnings and
footprint. [emphasis added]

Jim Shay - Great Plains Energy Inc - SVP, CFO —

Further, as Mike mentioned, with our partnership in
Transource, we believe we will be well positioned to compete
in the emerging competitive transmission market space.
Transource also provides the benefit of diversifying earnings,
and the partnership has the added benefit of potentially
reducing medium term capital expenditure requirements and
external financing needs.

Andy Levi - Avon Capital — Analyst -
Okay. Then just on Transource. | guess so the main reason that
you got into the partnership is to preserve capital, or —
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Terry Bassham - Great Plains Energy Inc - President and COO —

This is Terry again. That wasn't the main reason. That was one
of the factors, obviously, that we were looking at. The main
reason was that we had two solid projects that were locked
down, but with the order 1000, it was clear that we would have
to compete, even locally, against larger competitors, likely and
our ability, practically, to compete outside our territory would
have been eliminated. For us to go to another jurisdiction,
given our size, is not likely. So the main reason was that it gave
us an opportunity to partner with AEP, who is a long time
transmission entity with lots of experience, and a larger entity
who could help us participate in other markets. Certainly, over
the next several years we've got mandatory EPA spend at La
Cygne, and that certainly gave us the ability to have some more
flexibility around capital in the next three to four years. So it
was certainly something we thought was a nice fit. But the
main reason was to give us the ability to compete outside of
just the SPP, given the order 1000 removal of right of first
refusal. [emphasis added]

Q. Did you review the portions of GPE’s Board of Director minutes related to
this transaction?

A. Yes, | reviewed most if not all of the minutes of the meetings of GPE’s Board
of Directors related to the GPE-AEP joint venture creating Transource as well as the
presentations made by GPE officers related to Transource.

Q. In any of the documents you reviewed, was there any expression of concerns
relating the existence of benefits or detriments associated with this transaction to KCPL’s or
GMO’s regulated utility customers?

A No. | reviewed a significant number of minutes of GPE Board of Director
meetings and the presentations concerning this transaction by GPE management to GPE
Board of Directors. | do not recall in any of the documents any discussion of benefits or

detriments on GPE’s regulated utility customers associated with this transaction.
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AEP’s reason for partnering with GPE

Q. What is your understanding of the reasons why AEP chose to enter into a joint
venture with GPE?

A. In a November 16, 2012 article in TransmissionHub Transource President:

Reliable, flexible, robust grid “is of paramount importance” it was described that AEP and

GPE formed Transource specifically to take advantage of the impending competition
created by FERC Order No. 1000. In this article Transource President Antonio Smyth (also a
witness for Transource Missouri in File No. EA-2013-0098) stated “ ‘Transource has set
itself up to be flexible; ready to work with partners where possible or necessary, and prepared
to be a standalone developer.” ” The article went on to describe how Transource plans to
focus on competitive projects in the PJM Interconnection, Midwest Independent
Transmission System Operator (“MISO”) and Southwest Power Pool (SPP) regions, and it
initially targeted two SPP projects for development — latan-to-Nashua and Sibley-to-
Nebraska City.

Q. Is the creation and development of Transource part of a greater AEP strategy?

A. Yes. In a March 20, 2012 article in TransmissionHub entitled CEO: AEP

looking for 'critical mass' around transmission, AEP President and CEO Nick Akins stated

that AEP is looking to enter into partnerships in the MISO, PJM, SPP and ERCOT regions in
order for AEP to obtain “critical mass” around transmission:

American Electric Power (NYSE:AEP) is currently looking to
strike multiple joint ventures in the territories in which it
operates and in adjacent territories, President and CEO Nick
Akins told TransmissionHub on the sidelines of the 4th Annual
EnergyBiz Leadership Forum on March 20. The Columbus,
Ohio-based utility specifically is looking for partnerships in the
PJM Interconnection, the Midwest 1SO, the Southwest Power
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Pool and ERCOT, Akins said. “We're trying to get critical
mass around transmission, so we are dealing with those
adjacent systems to us so we can fully understand and can get
the projects through quickly,” he said. “We'll do multiple joint
ventures with parties so we can move forward with specific
projects,” both incumbent and competitive, he added.

Please describe the Transource Business Plan.

A. Transource’s Business Plan **

** [Staff Data

Request No. 0001, Transource Business Plan, page 2, Executive Summary]

Q. Are there any reasons why the Missouri Commission should be concerned
with supporting GPE’s ability to construct, operate and own transmission projects outside of
Missouri, which is GPE’s motivation behind this joint venture?

A. No. To the extent KCPL and GMO utility personnel are engaged in
transmission projects outside the state of Missouri, they will not be focused on the primary
mission of the utility — to provide safe and adequate service at reasonable rates to its Missouri
customers. That is where the focus of utility employees should be at all times. When the
focus of regulated utility personnel is on non-regulated operations, the impact on
jurisdictional utility customers will very likely be detrimental.

It is apparent that the motivation behind this transaction is that KCPL/GMQ’s
nonregulated parent company, GPE, is interested in very attractive long-term shareholder

returns from investments in future transmission projects throughout the United States. To
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secure these returns GPE is willing to trade valuable regulated transmission projects (assets)

that currently belong to its regulated utilities.

KCPL and GMOQO’s Ability to Construct the Transmission Projects

Q. Have KCPL and GMO stated that they could construct the Transmission
Projects as stand-alone regulated electric utilities?

A Yes. Both KCPL and GMO have historically planned and constructed
transmission lines of voltages up to and including 345kV (KCPL/GMO response to Staff
Data Request No. 0005). In GPE’s Third Quarter 2011 Securities and Exchange
Commission (“SEC”) Form 10-Q, Quarterly Report, GPE stated that GMO and KCPL had
the obligation to build the Transmission Projects, which may be done solely or with other
entities, unless the obligation is transferred to another qualified transmission owner. As of
the date of this 10-Q, KCPL and GMO had not determined which of these alternative courses
of action to pursue, but KCPL and GMO clearly indicated that one of their options was to
construct the Transmission Projects themselves.

In response to Staff Data Request No. 0055, KCPL explained how KCPL and GMO
take the primary role in engineering, construction, procurement and operations and
maintenance of the Transmission Projects even if GPE’s joint venture with AEP forming
Transource is approved. KCPL and GMO have the capability to physically construct the
Transmission Projects as stand alone entities. As will be described below, they have the
financial capability as well:

1) Engineering - KCP&L and GMO will lead the engineering
services and management of such services for the Projects.
These services by KCP&L and GMO will be provided to
Transource Missouri through the service agreements in place

for the Transource venture with AEP and GPE. Due to the
large scale of these transmission projects, KCP&L and GMO
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Q.

Projects, what were the estimated capital expenditures associated with these Projects

by year?

engineering services will be supplemented either by additional
contractor support or additional resources from AEP through
Transource services and support agreements, or both.

2) Construction — KCP&L and GMO will lead the
construction services and management of such services for the
Projects. These services by KCP&L and GMO will be
provided to Transource Missouri through the service
agreements attached as schedules to the direct testimony of
Darrin Ives in Case No. EO-2012-0367. Historically, KCP&L
and GMO have not retained full time personnel to perform
transmission line construction services due to the specialization
of transmission construction craft and the cyclical nature of
transmission projects. Therefore construction services for the
Projects will be managed by KCP&L and GMO personnel and
construction activities will be performed through contract with
a transmission constructor. KCP&L and GMO may, through
the Transource venture, be able to capture additional synergies
for construction with AEP’s key vendor relationships such as
transmission construction.

Procurement - KCP&L and GMO will lead the procurement
of materials and related procurement services for the Projects.
These services by KCP&L and GMO will be provided to
Transource Missouri through the service agreements attached
as schedules to the direct testimony of Darrin Ives in Case No.
EO-2012-0367. Because of the large scale of the projects,
KCP&L and GMO may, through Transource, capture
additional synergies with AEP’s procurement capabilities that
would help reduce costs for key material contracts.

Operation & Maintenance — KCP&L and GMO will provide
ongoing operation and maintenance activities for the Projects
once they are completed and in service. These services by
KCP&L and GMO will be provided to Transource Missouri
attached as schedules to the direct testimony of Darrin Ives in
Case No. EO-2012-0367. It is not anticipated that AEP would
provide any local operation and maintenance services through
the Transource for the Projects.

When KCPL/GMO were considering constructing the two Transmission
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A.

This information was obtained from the document titled **

**

Q.
GMO’s abilities to fund the Transmission projects on a stand-alone basis?

A

**

**

Did Goldman Sachs reach any conclusions in its report about KCPL’s and

Yes. Goldman Sachs **
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*%*

Q. Does KCPL/GMO have the experience and expertise to construct the
Transmission Projects?

A. Yes, the Staff believes that KCPL personnel have the experience and expertise
necessary to construct the Transmission Projects on a stand-alone basis. The Staff’s belief is
consistent with KCPL’s belief that it has the required experience and expertise.

KCPL/GMO witness Deggendorf described KCPL’s abilities to construct, operate
and maintain utility plant at page 6, line 12 of his direct testimony:

For the Projects, GPE, through its operating companies,
provides ongoing project management through a multi-
function, multi-discipline project management team, consisting
of employees and contractors with wide-ranging expertise in
areas including transmission  planning, engineering,

construction, procurement, real estate, environmental, legal,
regulatory, communications, and public affairs.

Page 36 N P



O©oo~N OO0 AWNPEF

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Rebuttal Testimony of
Charles R. Hyneman

GPE, through its operating companies, will continue to provide
these services after the Projects are novated to Transource
Missouri, as well as providing operations and maintenance
services after the Projects become operational.

Through Transource, KCP&L will provide operations and
maintenance labor through services and support agreements.

Beyond the Projects, GPE provides regulatory, policy, and
transmission planning expertise to Transource within the states
and regional transmission organizations in which KCP&L and
GMO operate.

KCP&L and GMO also possess local experience for
transmission projects in rights-of-way, land acquisition,
construction, operations, and maintenance activities.

Mr. Deggendorf also describes at page 7 of his direct testimony KCPL’s and GMO’s
project management skills and their commitment to the communities in which they operate.
He states that “GPE’s operating utilities have a long history of strong infrastructure
investment and reliable utility operations in Kansas and Missouri. The successful completion
of the latan Unit 2 supercritical coal-fired power plant is a recent example of the long-term
commitment that GPE and its subsidiaries make to complex regional projects in a
collaborative manner across a broad spectrum of stakeholders.”

In support of his position that KCPL has the experience and expertise to construct
very large utility construction projects, Mr. Deggendorf notes that the Missouri Commission
found in its April 12, 2011 Report and Order in KCPL’s 2010 rate case that latan Unit 2
“was constructed during a challenging economic climate and finished within three months of
the original target date,” noting that the *“evidence establish[ed] that KCP&L actively
managed the latan Project and put the proper controls in place.” Mr. Deggendorf notes that
the latan Unit 2 project is an “excellent example of the long-term commitment and dedication

that GPE brings to successfully complete its projects.”
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Q. Do other Applicant witnesses testify to KCPL/GMO’s experience and
expertise in utility construction projects?

A Yes. Applicant witness Brent C. Davis, at page 15, lines 4-7 of his direct
testimony in File No. EA-2013-0098 and at page 14, lines 6-9 of his direct testimony in File
No. EO-2012-0367, states that “KCP&L has a multi-function, multi-discipline project
management team, consisting of employees and contractors with wide-ranging expertise in
areas including transmission planning, engineering, construction, procurement, real estate,
environmental, legal, regulatory, communications, and public affairs.”

Q. If KCPL and GMO do not construct and own the Transmission Projects, will
the Transmission Projects be more difficult to construct and potentially more costly to
construct under Transource ownership?

A Yes. At pages 17 and 22 of its August 31, 2012 filing with the FERC in
Docket No. ER12-2554-000 for incentive rate treatment and request for formula rates,
Transource Missouri admitted that negotiations with landowners for new rights-of-way
(as well as re-negotiations for existing rights-of-way) can prove costly and time consuming.
Transource Missouri recognizes that one of the reasons landowner resistance to both of the
Transmission Projects may be elevated is because the Transmission Projects will be
developed by Transource Missouri, which does not have the same familiarity to landowners

as KCPL and GMO.

Rebuttal of KCPL/GMO witness Ives

Q. At pages 4 through 7 of his direct testimony Applicant witness lves provides

five reasons why GPE and AEP formed Transource. Please respond.
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A His first reason (page 4, lines 12-14 and page 5, lines 1-8) is that the
Transmission Projects are regional projects which tend to be larger in scope and scale and
require a much greater level of investment than what KCPL and GMO traditionally
encounter as utility companies. However, the scope of these projects hardly seem
overwhelming to a company who in the last three years has completed a $600 million coal
plant environmental upgrade, constructed a brand new $2 billion 850 MW coal plant and is
currently constructing a $1.23 billion ($615 million KCPL share) coal plant environmental
upgrade at its LaCygne Generating Station.

In an August 2011 article in Power magazine, Applicant witness Brent Davis,
who was Project Manager of both the latan 1 environmental upgrade and the new latan 2
coal plant, was quoted as follows: “There are few undertakings in this industry more difficult
and complex than constructing a coal plant.” He added, “Having been involved in the project
from day one, | can proudly say that our execution in the construction and startup of
latan 2 was world class.”

Mr. lves’ second reason (page 5, lines 9-19) is that these regional Transmission
Projects typically require significant capital investments. As noted above, in its Report on

the Transource Business Plan, Goldman Sachs found that **

** In GPE’s May 4, 2012 Earnings Conference Call, Mr. Bassham downplayed
the importance of the capital pressures of the Transmission Projects where he described the
added flexibility that the Transource joint venture provides, “...over the next several years

we've got mandatory EPA spend at La Cygne, and that certainly gave us the ability to have
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some more flexibility around capital in the next three to four years. So it was certainly
something we thought was a nice fit. But the main reason was to give us the ability to
compete outside of just the SPP, given the order 1000 removal of right of first refusal.”

Mr. Ives’ third reason why GPE formed a partnership with AEP, (page 5, lines 20-23
and page 6, lines 1-4) is that Transource should attract new and different source of capital to
its business. He then concludes that Transource’s ability to attract new and different sources
of capital into the region at competitive rates is expected to lower transmission costs for
Missouri customers. Nothing in Transource Missouri or KCPL/GMOQO’s Application or
testimony provides any analysis or support or evidence that the mere existence of Transouce
as an affiliate of GPE in Missouri will lower transmission cost for Missouri customers in
financing or other areas.

Ironically, Transource Missouri has done almost everything it possibly can to increase
transmission costs for Missouri customers (and all transmission customers in the SPP) by
aggressively seeking virtually every possible FERC ratemaking incentive and extraordinary
ratemaking mechanism that it could reasonably seek from the FERC. Transource Missouri
even sought the ability to be able to engage in single-issue ratemaking with its FERC tariff.
This Transource Missouri request was denied by FERC.

Mr. Ives’ fourth reason (page 6, lines 5-17) is that because of FERC Order No. 1000’s
removal of the federal right of first refusal it is only through KCPL’s parent company’s
partnership with AEP that KCPL/GMO will be able to compete for future transmission
construction projects in its service area. It is not clear why KCPL/GMO, if it had a desire to
bid for new transmission construction projects in its collective service territory, could not

compete without AEP as a partner. As noted throughout the direct testimonies in these cases,
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KCPL is very experienced in the utility construction business and is able to finance and
construct major projects simultaneously.

Mr. Ives’ fifth and final reason why GPE is forming a partnership (page 6, line 18
through page 7, line 8) is that Transource provides additional expertise in the construction of
transmission projects. He states that AEP brings to the partnership intangible benefits, such
as established supplier relationships, that will be cost effective to the construction of the
Missouri Transmission Projects. | could not find anywhere in the Applications or in the
direct testimonies of the KCPL/GMO and Transource Missouri witnesses any evidence or
analysis to show that Transource Missouri’s access to AEP’s supplier relationships or AEP’s
transmission expertise will lower the construction cost of the Transmission Projects by any
amount. In fact, Transource Missouri has admitted that it may have to incur higher costs to
obtain new rights of way and renegotiate existing rights of way than would KCPL or GMO if
KCPL or GMO construct the projects.

Q. Please explain.

A. At pages 17 and 22 of Transource Missouri’s August 31, 2012 request for
FERC incentive rate treatments and FERC’s acceptance of a Transource Missouri formula
rate, Transource Missouri admitted that because of the very fact that Transource Missouri
would be constructing the latan-Nashua Project and the Sibley-Nebraska City Project, the
cost of the obtaining new rights-of-way and renegotiating existing rights of way for both of
these Projects could very well be higher than if they were constructed by KCPL/GMO.
At page 17 relating to the latan-Nashua line Transource Missouri stated:

The latan-Nashua Project will utilize both existing rights-of-
way and a new right of- way. About 12 miles, encompassing

the middle segment of the proposed route, will not utilize
existing rights-of-way, requiring negotiations with every
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affected landowner with interests along the project’s route.63
These individual negotiations can prove costly and time
consuming with possible changes to the preferred route to
accommodate any difficulties in obtaining the necessary rights-
of-way. For those portions of the project that will utilize
existing rights-of-way, further negotiations with affected
landowners may be necessary to expand and/or modify the
rights-of-way to obtain access rights for construction and
obtain clearance approvals because of the increased voltage of
the transmission line and because new transmission structures
will be higher than existing structures. As explained by Mr.
Fridley, landowner resistance to this project may be elevated
because (1) the project is being developed to provide region-
wide benefits, not strictly local needs, (2) the project will be
developed by Transource Missouri, which does not have the
same familiarity to landowners as KCP&L and GMO, and (3)
in the absence of a state siting statute, there has not been a state
regulatory order prescribing the route. [emphasis added]

Q. Even in the unlikely event the construction cost of the Transmission Projects
could be lowered by Transource Missouri owning the Projects as opposed to KCPL/GMO
constructing the Projects as a stand-alone entity, would any benefits passed on to Missouri
customers be significant in value?

A. No. The reduction in construction costs as a result of and directly attributable
to these intangible benefits brought to Transource Missouri by AEP would have to exceed the
cost to Missouri ratepayers of losing the revenue flows associated with the Transmission
Projects from other SPP entities.

Staff’s position is that the Transmission Projects should continue to be owned and
constructed by KCPL/GMO and included in GMQ’s rate base when completed and placed in
service. Under Staff’s proposal GMO’s customers will receive the benefit of approximately
$76 million in transmission revenue credits over 20 years. Under KCPL/GMO’s and
Transource Missouri’s proposal GMQO’s cost of service will increase by approximately

$76 million over 20 years as a result of the loss of the transmission revenues from the
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Transmission Projects. All of the profits generated by the Transmission Projects will accrue
to AEP and GPE shareholders based on their respective Transource Missouri ownership
percentages of 86.5% for AEP and 13.5% for GPE. This is the impact of allowing GPE to

transfer Missouri regulated utility assets to a non-Missouri Commission regulated entity.

Rebuttal of KCPL/GMO witness Deggendorf

Q. At pages 3, lines 9 through 14, of his direct testimony, Applicant witness
Mr. Michael Deggendorf states there are two reasons why GPE partnered with AEP to form
Transource. The first reason was to develop the latan-Nashua and Sibley-Nebraska City
transmission projects and the second reason was to create a vehicle for GPE to pursue
“regional” competitive transmission projects. Is Mr. Deggendorf portrayal of the reasons for
the joint venture with AEP consistent with the reasons stated by KCPL and GPE President
and CEO, Mr. Terry Bassham?

A No they are not. In GPE’s May 4, 2012 Earnings Conference Call
Mr. Bassham stated very clearly the main reason why GPE partnered with AEP. The main
reason for the joint venture, as communicated by Mr. Bassham, was “to give us the ability to
compete outside of just the SPP, given the order 1000 removal of right of first refusal.” The
main reason was not, as testified to here by Mr. Deggendorf to 1) build the two Missouri
Transmission Projects or 2) to pursue only SPP regional competitive projects. GPE desires to
be a partner with AEP to build construction projects in the SPP, MISO and PJM, an area that
includes a significant portion of the Unites States.

Q. Mr. Deggendorf discusses at page 3 of his direct testimony capital pressures to

fund the Transmission Projects in light of KCPL/GMO’s competing capital demands. Are
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these issues significant to the decision by GPE to find a partner to help it develop a platform
to compete in transmission projects across the nation?
A No. As noted above, in its Report on the Transource transaction Goldman

Sachs found that **

** Mr. Bassham

also downplayed the importance of the capital pressures of the Transmission Projects in the
May 4, 2012 Earnings Conference Call.

Q. Did AEP first approach GPE about participating in a joint venture?

A No, it was GPE’s idea to contribute the two SPP projects to a nonregulated
joint venture. From a response to Staff Data Request No. 0085, the Staff learned that on
July 20, 2011, GPE issued a request for proposal for a possible joint venture that has
developed into the File No. EA-2013-0098 and EO-2012-0367 transaction. The RFP was

titled, **

**

In this RFP, GPE explained that it was seeking **

NP
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**

Q. Do you believe that the transfer of the latan-Nashua and Sibley-Nebraska City
transmission projects from KCPL/GMO to Transource Missouri would be detrimental to the
public interest?

A. Yes. The revenue requirement detriment to GMOQO’s customers will occur if
the NTCs are transferred from KCPL/GMO to Transource Missouri. GMO’s customers will
be significantly harmed due to the loss of transmission revenues that would otherwise be
credited to them in the Missouri jurisdictional cost of service if GMO retains ownership of
the Transmission Projects.

Because of this detriment the Staff is not recommending the approval of the
proposed transfers sought in the Application in File No. EO-2012-0367. And because
Transource Missouri’s application for a CCN is predicated on the transfers, the Staff is
recommending the Missouri Commission not grant Transource Missouri the CCN it seeks in
its Application in File No. EA-2013-0098.

Q. Does the Staff have any recommendations to the Missouri Commission as to
how it could mitigate the detriments Staff has identified should the Missouri Commission
grant both Applications?

A. No. The revenue requirement detriment to GMQ’s customers will occur if the

transactions as proposed in the Applications are consummated GMO’s customers will be
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significantly harmed due to the loss of regulated transmission revenues. At this point the
Staff does not see any possibility for significant ratepayer detriment to be eliminated or truly
mitigated by one or more conditions.

However, in the event the Missouri Commission rejects the Staff’s recommendation
and approves the Applications as proposed, there are matters the Missouri Commission needs

to address.

Other Issues

Q. In addition to the Staff’s concerns that are described above in your rebuttal
testimony, does the Staff have additional concerns related to the Application of KCPL/GMO
in File No. EO-2012-0367?

A. Yes. The following Staff concerns are only relevant if the Missouri
Commission approves the transfer of the Transmission Projects from KCPL/GMO to
Transource Missouri.

The first concern is the potential for the ownership of the two Missouri Transmission
Projects to be sold or otherwise disposed of by Transource or AEP without the Missouri
Commission’s approval. The second concern is the Applicants’ request for a waiver or
variance from the Missouri Commission’s Affiliate Transactions Rule, 4 CSR 240-20.015
(“Affiliate Transactions Rule” or “Rule”). The final Staff concern, which is related to the
Affiliate Transactions Rule, is the Missouri Commission’s access to the books and records of

Transource Missouri and Transource, as affiliates of KCPL and GMO.

Potential future sale of Missouri Transmission Projects

Q. Earlier you briefly discussed factors other than the revenue requirement

detriment of this transaction which need to be addressed by the Missouri Commission, the
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first of which is the potential for a future change in ownership of the Missouri Transmission
Projects. Please explain this concern.

A. If the Missouri Commission approves certain of the requested transactions, in
particular, the transfers to Transource Missouri of the NTCs for the Transmission Projects, it
is approving a transfer of Missouri regulated utility assets to an entity, Transource Missouri,
which is not retail rate regulated by the Missouri Commission. The Staff believes that the
Transmission Projects are assets, first as NTCs for which KCPL/GMO had the federal right
of first refusal, and then as 345 kV transmission lines.

Even though the Staff is not recommending that the Missouri Commission
authorize either of the two pending Applications, should the Missouri Commission authorize
the two pending Applications, it should condition its authorization on the condition that
should Transource Missouri or Transource seek to ever transfer the latan-Nashua and/or the
Sibley-Nebraska City 345 kV transmission lines, or Transource or Transource Missouri
terminates operation, then the latan-Nashua and/or the Sibley-Nebraska City 345 kV
transmission lines are first offered to KCPL/GMO for purchase at its/their then current net
book value.

Q. Was this potential loss of the Sibley-Nebraska City line a concern to KCPL
and GMO senior management?

A. **
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**

Q. Has the Staff addressed this issue with KCPL/GMO/Transource Missouri in
Staff data requests?
A. Yes. In Staff Data Request No. 0113 Staff asked the following question:

Is Great Plains Energy/GPE Transmission Holding Company,
LLC/American Electric Power Company/AEP Transmission
Holding Company, LLC willing to agree to obtain MoPSC
approval before selling, assigning, leasing, transferring,
mortgaging or otherwise disposing or encumbering the whole
or part of the latan-Nashua or Sibley-Nebraska City Projects or
345kV transmission lines necessary or useful in the
performance of its/their duties to the public, or by any means,
direct or indirect, merging or consolidating such works or
system, or any part thereof, with any other corporation, person
or public utility? If not, why not?

The KCPL/GMO/Transource Missouri response was:

Objection:

KCP&L, GMO, and Transource Missouri object to this request
in that it calls for a legal conclusion. Without waiving such
objection, KCP&L, GMO, and Transource Missouri will
endeavor to provide a response to this data request.

Response:
Staff's understanding of Transource Missouri's position appears

to be incorrect. If the Projects are novated and facilities are
transferred to Transource Missouri pursuant to the requested
MoPSC approvals, Transource Missouri will be the owner and
operator of the Projects. As a result, Transource Missouri
would seek approval from the MoPSC for any subsequent
transfer of the Projects’ facilities, and is willing to agree to
obtain the prior approval of the MoPSC. However, Great
Plains Energy Incorporated, GPE Transmission Holding
Company, LLC, American Electric Power Company, and AEP
Transmission Holding Company, LLC will be neither the

Page 48 N P



10

11

12

13

14

15

16

17

18

19

20

21

22

23

Rebuttal Testimony of
Charles R. Hyneman

owner nor the operator of the Projects, and would not agree to
seek and obtain such approval.

What are Staff’s comments on the response in Data Request No. 0113?

A. In the response KCPL/GMO and Transource Missouri commit that
Transource Missouri would seek approval from the Missouri Commission for any subsequent
transfer of the latan-Nashua line and the Sibley-Nebraska City line. The Staff believes that
in addition to this requirement the Missouri Commission also condition any acceptance of
these Applications on the agreement from the Applicants and AEP that it will come to the
Missouri Commission before it sells or otherwise transfers ownership of the latan-Nashua
line and the Sibley-Nebraska City line, and that AEP and Transource will commit to offer to
transfer this asset back to KCPL/GMO at the then current net book value of the asset. The
decision of whether or not KCPL/GMO would reacquire the latan-Nashua line and the
Sibley-Nebraska City line would be addressed in a case that is filed with the Missouri

Commission.

Affiliate Transactions Rule Waiver

Q. Are the Applicants seeking a waiver or variance from the Missouri
Commission’s Affiliate Transactions Rule (“Rule”)?

A. Yes. Mr. lves describes this proposal at pages 23 through 27 of his direct
testimony.

Q. What is the purpose and objective of the Missouri Commission’s Rule on
affiliate transactions as related to regulated electric corporations?

A. The purpose and objective of the Rule is to prevent a regulated utility from

subsidizing its non-regulated operations. The Rule, coupled with effective enforcement also
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provides public the assurance that utility rates are not adversely impacted by the utilities’
non-regulated activities.

The Rule seeks to prevent cross subsidization because affiliate transactions, by their
very nature, create incentives for utility management to increase costs to the regulated utility
so profits can be recognized by the non-regulated entity. Without ratepayer protections, such
as the affiliate transactions rule, ratepayers would clearly be subsidizing non-regulated
operations. While the Affiliate Transactions Rule by itself does not eliminate the risk of this
occurring, the Rule, coupled with effective utility oversight and effective enforcement of the
Rule, does somewhat lessen the risk of inappropriate costs being charged to utility
ratepayers. However, even with close oversight and the affiliate transactions rule, the
incentive for utility management to subsidize nonregulated operations exists and will
continue to exist as long as utilities are allowed to transact business with affiliates. If a
regulator allows utilities to engage in affiliated transactions, substantive ratepayer protections
must be put in place to protect ratepayers from improper utility-affiliate behavior.

Q. How does the Rule attempt to accomplish this objective?

A. Whenever a regulated utility participates in a transaction with any of its
affiliated entities, the Missouri Commission put in place 1) financial standards, 2) evidentiary
standards and 3) record keeping requirements in which the utility and its affiliates must
comply with to attempt to assure appropriate affiliate conduct.

Q. What are the financial standards the Missouri Commission created to prevent
regulated utilities from subsidizing their nonregulated operations and provide ratepayers the

assurance that their rates are not adversely impacted by the utilities’ nonregulated activities?
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A. Listed below are some of the Missouri Commission’s financial standards as
reflected in 4 CSR 240-40.015(2):

1. Regulated electrical corporation shall not provide a financial
advantage to an affiliated entity.

2. Regulated electrical corporation shall conduct its business in
such a way as not to provide any preferential service,
information or treatment to an affiliated entity over another
party at any time.

3. Regulated electrical corporation shall not participate in any
affiliated transactions which are not in compliance with this
rule, except as otherwise provided in section (10) of this rule.

Q. What are the standards in addition to the financial standards that the Missouri
Commission created to prevent regulated utilities from subsidizing their nonregulated
operations and provide ratepayers the assurance that their rates are not adversely impacted by
the utilities’ nonregulated activities?

A. In addition to the financial standards, the Rule also provides for
evidentiary standards (which support the financial standards) and require the utility create
and maintain sufficient records to support its decision to enter into an affiliate transaction
(e.g., competitive bids, documentation, cost allocation manual) (4 CSR 240-40.015(3).
Finally, the Rule includes record-keeping requirements that, among other things, mandate
that the utility keep records identifying the basis (e.g., fair market price, fully distributed
cost, etc.) to record the affiliate transaction (4 CSR 240-40.015(5)

Q. For purposes of this case, are there particular sections of the Rule with which

Staff is concerned?
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A Yes. In 4 CSR 240-40.015 (2) (A) the Rule states that a utility provides a
prohibited financial advantage to an affiliate in purchases from an affiliate or sales to an
affiliate if the utility does not apply the Rule’s asymmetrical pricing standard.

In setting the price at which a utility can purchase from a non-regulated affiliate
(compensate), the Missouri Commission uses the “lower of cost or market” accounting or
cost principle to determine the maximum allowable compensation. In its Rule the
Commission required the dollar amount ceiling when a regulated utility pays a non-affiliate
for goods or services to be the lower of either the fair market price of the good or service, or
the cost to the utility to provide the good or services to itself.

In setting the price at which a utility can sell to (transfer information, assets or goods
and services) a non-regulated affiliate, the Missouri Commission uses the “higher of cost or
market” cost principle to determine the minimum allowable sales price for all affiliate
transactions, including shared corporate support services and energy-related sales with
affiliates. The difference in the method that the Missouri Commission allows a regulated
entity to pay for a good or service from an affiliate (the lower of cost or market) and the
lowest amount the Missouri Commission allows a regulated utility to sell to an affiliate for a
good or service (the higher of cost or market) is referred to as asymmetric pricing.

Q. Please provide a brief history of KCPL and its commitment to the Missouri
Commission’s Affiliate Transactions Rule.

A In Case No. EM-2001-464 KCPL committed that all KCPL affiliates, after its
reorganization as a holding company under Great Plains Energy, will comply with the
Missouri Commission’s Affiliate Transactions Rule. At paragraph 2 in the First Amended

Stipulation and Agreement to Case No. EM-2001-464 KCPL committed to the following:
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2. State Jurisdictional Issues

In Re Western Resources, Inc./Kansas City Power & Light
Company, Case No. EM-97-515, and Re Union Electric
Company/Central Illinois Public Service Company, Case No.
EM-96-149, the Commission approved settlement agreements
designed to ensure the protection of customers of Missouri
utilities that were to possibly become or became a subsidiary of
a Registered Holding Company. KCPL and GPE hereby agree
to those same conditions as set forth below. KCPL further
commits that it and its affiliates will continue to comply with
the provisions of 4 CSR 240-20.015 and 20.017 after the
reorganization is completed. [Emphasis Added]

Q. If the Missouri Commission approves this transaction, should it also grant
KCPL and GMO a variance from the Affiliate Transactions Rule?

A. No. KCPL and GMO have provided no substantive reason why the Com
Missouri Commission should allow them to not comply with a Rule designed to protect the
interests of Missouri ratepayers.

Q. What is the basis for the KCPL’s and GMQO’s request?

A. Mr. lves states at page 23 of his direct testimony that the preamble to the Rule
states it is “intended to prevent regulated utilities from subsidizing their non-regulated
operations” and that the Applicants, Transource, and its regulated utility subsidiaries such as
Transource Missouri will be engaged in regulated operations. At page 24, lines 3-4 of his
direct testimony, Mr. Ives notes that Transource Missouri will be rate regulated by the FERC
but not the Missouri Commission.

Q. Does Mr. lves misinterpret the Rule?

A. | believe he does. Mr. Ives mistakenly lumps regulated operations under one
umbrella when there is a clear and distinct separation between regulated state utility

operations rules and regulations and federal regulated operations rules and regulations.
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The Missouri Commission’s Affiliate Transactions Rule is state-based regulatory rules
applicable to state regulated utilities and their affiliates. The Rule is not intended to exclude
transactions entered into between entities regulated by the Missouri Commission and their
affiliated entities regulated by another body.

Q. Did KCPL agree with this interpretation regarding the applicability of the
Rules in 2001?

A. Yes.

Q. Please explain.

A KCPL noted under Section Il page 7 of its EM-2001-4464 Application
that Missouri law permits electric utilities operating non-jurisdictional businesses
(like Transource Missouri) to keep those businesses "separate and apart" from their
jurisdictional utility businesses. As KCPL/GMO make clear in their Application here and in
responses to Staff Data Requests in this case (File Nos. EA-2013-0098 and EO-2012-0367),
Transource and Transource Missouri are not and will not be Missouri jurisdictional
utility businesses.

In its Case No. EM-2001-464 Application (Schedule CRH-3) KCPL went on to
note that the provisions of the Missouri Commission’s Affiliate Transactions Rules (4 CSR
240-20.015 and 20.017) detail the requirements the Missouri Commission had deemed
necessary to ensure such separation:

Sec. 393.140(12) permits electric utilities operating non-
jurisdictional businesses to keep those businesses "separate and
apart” from their jurisdictional utility businesses. The
provisions of 4 CSR 240-20.015 and 20.017 detail the
requirements the Commission has deemed necessary to ensure
such separation. The proposed reorganization will further

separate KCPL's retail electric customers from the Company's
other business interests.
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Q. Why under the Affiliate Transactions Rules is Transource a “non-regulated
affiliate” of the Missouri regulated utilities KCPL and GMO?

A. First, the Rule (4 CSR 240-20.015) clearly establishes that Transource and
Transource Missouri will be affiliated entities by the definition of affiliated entity in it,
which follows:

Affiliated entity means any person, including an individual,
corporation, service company, corporate subsidiary, firm,
partnership, incorporated or unincorporated association,
political subdivision including a public utility district, city,
town, county, or a combination of political subdivisions, which
directly or indirectly, through one (1) or more intermediaries,

controls, is controlled by, or is under common control with the
regulated electrical corporation.

Second, the Rule defines an affiliate transaction as any transaction between a
regulated electric corporation and an affiliated entity. KCPL and GMO are regulated electric
corporations under the jurisdiction of the Missouri Commission and Transource Missouri is
not. In fact, Transource is not regulated by the Missouri Commission in any manner other
than potentially being an affiliate of KCPL and subject to the Missouri Commission’s
Affiliate Transactions Rule and the commitments made by KCPL in the First Amended
Stipulation and Agreement in Case No. EM-2001-464.

The Rule defines “affiliate transactions” as follows:

Affiliate transaction means any transaction for the provision,
purchase or sale of any information, asset, product or service,
or portion of any product or service, between a regulated
electrical corporation and an affiliated entity, and shall include
all transactions carried out between any unregulated business

operation of a regulated electrical corporation and the regulated
business operations of a electrical corporation.

Q. Did KCPL make further commitments related to the Affiliate Transactions

Rule in its Application in Case No. EM-2001-464?
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A Yes. Inits EM-2001-464 Application at page 7 KCPL stated that:
In the future, those competitive businesses will be conducted in
subsidiaries of HoldCo- not in subsidiaries of KCPL.
Depending upon the nature of the transaction, and considering
the commitments made in the next section of this Application,
any significant business dealings between KCPL and its
affiliated companies will be subject to review and
documentation, and to the approval and/or ratemaking

authority of this Commission, the SEC and/or the Federal
Energy Regulatory Commission ("FERC").

Q. If the Missouri Commission grants the Applicants’ request for a variance from
the Affiliate Transactions Rule will this action allow Transource to have a competitive
advantage over other competitive transmission providers?

A. Yes, and this would be inappropriate. Transource Missouri would be able to
leverage KCPL’s reputation, experience, and skills by obtaining goods and services at cost.
These goods and services at cost will not be available to other competitive transmission
providers. Once it becomes established that Transource Missouri has the ability to obtain
construction and other services from KCPL at cost and this becomes a distinctive cost
advantage, it would be likely that other potential competitive transmission construction
companies would not consider bidding on the same projects where Transource Missouri can
leverage off of KCPL’s regulated utility status.

Q. Does Transource Missouri recognize that in FERC Order No. 1000 FERC was
seeking to “enable and encourage market entry and increased competition in the development
of transmission infrastructure™?

A. Yes. Transource Missouri clearly recognized this FERC motivation at
page 39 of its August 31, 2012 FERC Application for Incentive Ratemaking. However, its

attempt to obtain subsidized construction goods and services from state-regulated electric
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utility companies such as KCPL and GMO through variances from Affiliate Transactions
Rule does not appear to be consistent with this goal of FERC Order No. 1000.

Q. What were the specific “commitments” KCPL referred to in the above quote
from page 7 of the EM-2001-464 Application?

A. In the Case No. EM-2001-464 GPE Reorganization Application KCPL
proposed the application of certain consumer protection agreements that were previously
approved by the Missouri Commission and included in settlement agreements in Western
Resources, Inc./Kansas City Power & Light Company, Case No. EM-97-515, and Union
Electric Company/Central Illinois Public Service Company, Case No. EM-96-149. KCPL
further committed in paragraph 11.2.a Access to Books, Records and Personnel that it and its
affiliates would continue to comply with the provisions of 4 CSR 240-2.015 and 2.017 after
the reorganization was completed. | have listed below certain other provisions that are in the
First Amended Stipulation and Agreement in Case No. EM-2001-464, which was approved
by the Missouri Commission in a July 31, 2001 Order Approving Stipulation and Agreement
and Closing Case:

112.c. Electric Contracts Required to be Filed with FERC

All wholesale electric energy or transmission service contracts,
tariffs, agreements or arrangements of any kind, including any
amendments thereto, between KCPL and any HoldCo
subsidiary or affiliate, that are required to be filed with and/or
approved by the FERC, pursuant to the Federal Power Act, as
subsequently amended, shall be conditioned upon the following
without modification or alteration: Neither KCPL nor any of its
affiliates will seek to overturn, reverse, set aside, change or
enjoin, whether through appeal or the initiation or maintenance
of any action in any forum, a decision or order of the
Commission which pertains to recovery, disallowance, deferral
or ratemaking treatment of any expense, charge, cost or
allocation incurred or accrued by KCPL in, or as a result of, a

wholesale electric energy or transmission service contract,
agreement, arrangement or transaction on the basis that such
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expense, charge, cost or allocation has itself been filed with or
approved by FERC, or was incurred pursuant to a contract,
arrangement, agreement or allocation method that was filed
with or approved by FERC.

11.2.d. No Pre-Approval of Affiliated Transactions

KCPL agrees to provide the Commission and Public Counsel
with copies of all documents that must be filed with the SEC or
FERC relating to affiliate transactions. KCPL and HoldCo
further agree that the Commission may make its determination
regarding the ratemaking treatment to be accorded these
transactions in a subsequent ratemaking proceeding.

I1.2.e. Contingent Jurisdictional Stipulation Regarding Affiliate
Contracts Required to be Filed With FERC

KCPL agrees that in the exclusive event that any court with
jurisdiction over KCPL, HoldCo or any of their affiliates or
subsidiaries issues an opinion or order that invalidates a
decision or order of the Commission pertaining to recovery,
disallowance, deferral or raternaking treatment of any expense,
charge, cost or allocation incurred or accrued by KCPL on the
basis that such expense, charge, cost or allocation has itself
been filed with or approved by FERC, then the Contingent
Jurisdictional Stipulation, attached hereto as Exhibit 5, shall
apply to FERC filings according to its terms, at the option of
the Commission.

Q. In your opinion does KCPL have a very good track record in complying
with the Missouri Commission’s Affiliate Transactions Rule?

A. No. At page 15, line 24 of his February 28, 2011 True-Up Rebuttal
Testimony in File No. ER-2010-0356, KCPL/GMO witness Darrin Ives admitted that KCPL
failed to report a $1.5 million dollar affiliate transaction with its affiliate Great Plains Power
(“GPP) to the Missouri Commission. In this very significant affiliate transaction, KCPL
failed to do an analysis to determine the market value of these assets. KCPL, the regulated
utility, merely reimbursed GPP, the non-regulated affiliate, for the full cost of the assets to
GPP as GPP was in the process of dissolution and was dissolved in 2005. At paragraph 163

of its Report and Order in File No. ER-2010-0356, the Missouri Commission noted that
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“the Companies agree that they were in error for not reporting the transaction in the annual
affiliate transaction report.”

In another multi-million dollar affiliate transaction, KCPL significantly inflated
the fair market value of the Crossroads Energy Center combustion turbines that it
purchased from an affiliate of Aquila (now GMO), Aquila Merchant Services. In its Report
and Order in File No. ER-2010-0356 Report and Order at paragraph 271, the Missouri
Commission noted:

It is incomprehensible that GPE would pay book value for
generating facilities in Mississippi to serve retail customers in
and about Kansas City, Missouri. And, it is a virtual certainty
that GPE management was able to negotiate a price for Aquila
that considered the distressed nature of Crossroads as a

merchant plant which Aquila Merchant was unable to sell
despite trying for several years.

Q. Because KCPL failed to appropriately apply the Missouri Commission’s
Affiliate Transactions Rules to the Crossroads acquisition, did the Missouri Commission
have to make an adjustment to reduce the value of the Crossroads plant to an appropriate
market value in accordance with the Rule?

A Yes. In its Report and Order in File No. ER-2010-0356 the Missouri
Commission enforced the lower of cost of market asymmetrical pricing requirement of the
Rule and applied a fair market value to Crossroads that was in accordance with the Rule.
The Missouri Commission had to make this evaluation because KCPL/GMO did not do so.
At paragraph 275 of its Report and Order the Missouri Commission stated:

Considering the depressed market as exhibited by the sale of
similar turbines to Ameren, and the valuation of these assets
reported to the SEC by GPE, the Commission finds that $61.8
million is an accurate reflection of the fair market value of

Crossroads as required by the affiliate transaction rule as of
July 14, 2008.
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Access to Affiliate Books and Records

Q. Does the Staff have any concerns related to the Missouri Commission and the
Staff being able to access the books and records of Transource and Transource Missouri,
regardless of whether the Missouri Commission approves or rejects the Staff’s
recommendation concerning the Applications as proposed?

A. Yes. These concerns are mitigated to the extent that KCPL complies with the
commitments it made in Case No. EM-2001-464, First Amended Stipulation and Agreement
as it relates to Staff access to affiliate books, records, and personnel and Transource Missouri
complies with the commitments it made in response to Staff Data Request No. 0064 in File
No. EA-2013-0098. The specific commitments found in the First Amended Stipulation and
Agreement EM-2001-464 are found in paragraph I1.2a, page 5:

a. Access to Books, Records and Personnel

KCPL agrees to make available to the Commission Staff, and
Public Counsel, at reasonable times and places, all books,
records, employees and officers of KCPL and any affiliate of
KCPL as provided under applicable law and Commission rules;
provided that KCPL and any affiliate or subsidiary of HoldCo
shall have the right to object to such production of records or
personnel on any basis under applicable law and Commission
rules, excluding any objection that such records and personnel
of affiliates or subsidiaries are not subject to the Commission's
jurisdiction and statutory authority, including objections based
on the operation of PUHCA

At the Commission’s request, officers and employees of GPE
or its affiliates will be made available for depositions or cross-

examination concerning affiliate transactions affecting KCPL
and diversification plans.

The specific commitments in the Transource Missouri response to Staff Data Request
No. 0064 are in what Staff takes as a good faith answer by Transource Missouri that it will

provide access to the documents listed by Staff in the Data Request.
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If the Missouri Commission decides to approve this transaction the Staff recommends
the Missouri Commission secure a commitment from KCPL, GMO, GPE, Transource
Missouri and Transource that it will comply the exact KCPL Case No. EM-2001-464
commitment to provide Staff access to documents and personnel after the transaction is
completed.

Q. Does this conclude your rebuttal testimony?

A. Yes, it does.

Page 61



BEFORE THE PUBLIC SERVICE COMMISSION

OF THE STATE OF MISSOURI

In the Matter of the Application of Transource
Missouri, LLC for a Certificate of
Convenience and Necessity Authorizing it to
Construct, Finance, Own, Operate, and
Maintain the Iatan-Nashua and Sibley-
Nebraska City Electric Transmission Projects

File No. EA-2013-(0098

and
In the Matter of the Application of Kansas City
Power & Light Company and KCP&L Greater
Missouri Operations Company for Approval to
Transfer Certain Transmission Property to
Transource Missouri, L.L.C. and for other
Related Determinations

File No. EO-2012-0367

g S T A N

AFFIDAVIT OF CHARLES R. HYNEMAN

STATE OF MISSOURI )
) ss.
COUNTY OF COLE )

Charles R. Hyneman, of lawful age, on his oath states: that he has participated in the
preparation of the foregoing Rebuttal Testimony in question and answer form, consisting of
¢! pages to be presented in the above case; that the answers in the foregoing Rebuttal
Testimony were given by him; that he has knowledge of the matters set forth in such answers;
and that such matters are true and correct to the best of his knowledge and belief.

L P

Charles R, Hynejnan

Subscribed and sworn to before me this SOH’\" day of % 2013.

D. SUZIE MANKIN ] " .
’ 0

a of Missouri
Qommissioned for Cole County
mistlon Explas:

Dcember 12, 2016 :
jsslon Number: 12412070 _| Notary Public




viol

I-HYO °Inpayds

(958'€0€) $

(Gv0'12€) $

(esz'see) $

(EvPy'SSe) $

(zea'zLe) $

(20uUaIayIq) JUBWILIBQ pPaYen|o[ed [enuuy

(9zv'ze8’y)  $  69S'81S'Y $ (Te2’s60's) ¢ 98T'WLLY $ (Ge€'89e’'s)  $  280°0£0'S $ (TyT'T¥9'S)  $ 669'S82'G $ (Lv6'€T6'S)  $ SIETYS'S $ Sanuanay DY3 'SA 150D aseq ared ON
Y%t~ %00T %t~ %00T Yot~ %00T %t~ %00T Yot~ %00T oNUBASH a3d 'OND %00T 9589 E%_D__WW%_M
(09e'€z0's) ¢ 695'81S'Y $  (eeg'L0e's) & 98T'WLLY $  (9T0'265'S) $ 280'0£0'S $  (681'9/8'S) ¢ 669'G82'S $  (29g'09T'9) ¢ SGIETYS'S $ JUBWIAIINDAY SNUBASY [eIuaWaIdU| 19N
(887'6ET) $ 998'9€T $  (8L8LpT) $ 86SYYT $  (8L2'GST) $ 8veesT $  (69T°€9T) $  060'09T $  (090'TLT) $ 2€8'L9T $ Xe] swoou| alels
(T€9'9ZT'T)  $ TLE'SOT'T $  (#9€'06T'T) & €06'L9T'T $  (89T'vSZ'T) ¢ €0S'0€T'T $ (To6LTE'T) $ vEO'EBT'T $  (Ge9'18e'T) ¢ G9S'SSE'T $ Xe| aWwoou| [esapa
%EE0'C %EE0'C %EE0'C %EE0T %EE0C %EE0'C %EE0'C %EE0C %EE0'C %EED'T ayey uopeaidaq
(evz'z6'e) ¢ eve'9lT'e $  (06L'696'€) $ GB9'TIV'E $  (oss'zeT'v) ¢ TETLV9'E  $  (8TT'SEEW)  $  GLS'CEB'E $  (299'209'7) ¢ 8T6LI0Y  $ ($) rende jo 1s00
%2E'6 %ET'8 %2E'6 %ET'8 %2E'6 %ET'8 %2E'6 %ET'8 %2E'6 %ET'8 (%) reude) Jo 1500
%¥8'2S %yl Ly %¥8'CS %yl LY %82 %bT Ly %¥8'2S %yl LY %v8'2S %bT Ly aimonuis [elded Jo 9% 19ag Wwia ] buo
%T9°0 %T9°0 %T9°0 %190 %190 %T9°0 %T9°0 %190 %190 %190 2IMONAIS [eNdeD JO % O0IS palIdjald
%GS5 97 %SC'CS %G5 9v %G2'CS %GS5 9 %G2'CS %GS5 '9v %G2'CS %G5 9 %G2'2S aimonus [ende) Jo % Aunb3
%028'L %2ry'9 %028'L %2hy'9 %028'L %2vy'9 %028'L %2hy'9 %028°L %2ry'9 ajey 19a@ wid L buon
%TTY %62V %eTY %62V %TTY %621 %eTY %62V %ZTY %627 ajey Y001 paLaeld
%0T'TT %0.'6 %0T'TT %0.L'6 %0T'TT %0.'6 %0T'TT %0L'6 %0T'TT %0L'6 Anb3 uo winley
959'z6c'0r ¢ 959'¢c6COr ¢ €20'2.5'2y ¢ €co'elSey  $ 118'€S8'vy & L/8'€S8'vY  $ YYZ'EET' Ly $ VPTEET'Y  $ TT9'CTV'6y ¢ TI9CIV'er  $ (aseg s1ey) Juswisanu| 18N
(961'266'TT) (96T'266'TT) (€TZ'0€0'TT) (eTz'0g0'TT) (ev2'590'0T) (€¥2'590'0T) (092'€0T'6) (092'€0T'6) (L22'TVT'8) (LL2'TYT'8) XeL 8woou| pauisyed parenunady
(87T'STS'2T) (8¥T'STS'2T) (¥9L'L6T'TT) (¥9L°26T'TT) (08€'088'6) (08€'088'6) (966'295'8) (966'295'8) (z19'sve’s) (z19'sve'L) uonerdaIdaQ pare|nWnody
000'008'v9 $ 00000879 $ 000'008'v9 $ 000'008'¥Y9 $ 000'008'¥9 $ 000'008%9 $ 000'008'v9 $ 000'008'Y9 $ 000'008'Y9 $ 000'008%9 $ 308/0.d enysen-uee|
Jo810id Jo8loid Jo810id Jo9l0id JosI0id
enyseN-ueje| aseg ajey |1ej9y enyseN-ueje| aseg ajey |1e}ay enyseN-ueje| aseg ajey |le}9y enyseN-ueje| aseg 9jey |lejoy enyseN-ueje| aseg ajey |le}dy
wiol) sanuaAdy 3S0) ON-OND wouj sanuanay 1S09 ON-OND W0} sanuaAdy 3S0) ON-OND wouj sanuaAay 3S0) ON-OND Wiol} SaNuUaAdy 3S0D ON-OND
ddS-ON9 ddS-ON9D ddS-ON9D ddS-OND ddS-ON9D
0L 1ea) 6 ded A g led)p LJea)\ 9 lea)
(ovv'06€) $ (295'60%) $ (8zT'0€EY) $ (882'2SY) $ (tez'oLy) $ (90uaJayIq) WswWILIBQ palen|ofed enuuy
(8/6'96T°9) ¢ 8ET'908'S $  (T50'005'9) $ 06¥'060'9 $  (0Gv'9¢8'9) ¢ TCE'96€'9 $  (951'8.T°2) $ 898°GZL9 $  (v1'8562) $ 9T6'180°L  $ Senuanay DY3 'SA 150D aseg arey ON
%~ %00T %t %00T %ot~ %00T %t~ %00T %ot~ %00T aNUBASH DMTH 'OND %00T 35€q E%_D_MHN%_\M
(692'7G7'9)  $ 8ET'908'S $  (/88'0/2'9) ¢ 06¥'060'9 $  (988°0TT'Z) & 2eE'96E'9 $  (ovz'Liv')) & 898'SeL'9 $ (0L0'€.8'2) ¢ 9T6'T80L $ JUBWAIINDSY BNUBASY [eIUBWIOU| 19N
(GET'6LT) $ €68'GLT $  (e10'88T) $  SOV'v8T $  (vSv'L6T) $ 8CL'€6T $  (L29°202) $ 60L'€0C $  (819'8T2) $ €6V'vTC $ Xe | awoou| ayels
(G99'Lv¥'T) & 6ve'0ZY'T $  (€99'81S'T) ¢ 606'68Y'T $  (L18'w6S'T)  $ SZL'WIS'T $  (¥86'9.9'T) ¢ TYE'SYI'T $  (652'992'T)  $ Tv'eeL'T $ Xe | SWoou| [esopa]
%EE0'C %EE0'C %EE0'C %EE0'C %EE0'C %EE0'C %EE0'C %EE0C %EE0C %EENT ayey uopeaIdaq
(028'228'v) ¢ Llee'60C'y ¢ (TTE'Y90'S) ¢ OTT'OTY'Y ¢ (GT9'81e'S) ¢ 0.8€9v ¢ (Ge9'z6S'G) ¢ 818'9/8'F  $  (#69'888'G) $ €86'VET'S $ ($) reuded Jo 1500
%ZE'6 %ET'8 %2E'6 %ET'8 %2ZE'6 %ET'8 %2€'6 %ET'8 %2E'6 %ET'8 (%) reude) Jo 1500
%v8'¢S %Y1 Ly %v8'¢S %yT LY %Y8'¢S %Y1 Ly %8¢ %yT LY %v8'2S %yT Ly aIMPNAS [eNnded Jo % 1gad wid L buo
%T9°0 %T9°0 %T9°0 %T9°0 %T9°0 %T9°0 %T9°0 %T9°0 %T9°0 %T9°0 aInnaS [ende) Jo % 3201S palajaid
%GS5 9 %S2C'CS %GS'9Y %G2'2S %G5 9 %SG2'CS %GS'9Y %G2'2S %SG v %SG2'CS aInpnAs [ended Jo 9% Aunb3
%028'L %2ri'9 %028'L %Zhy'9 %028, %2Zvy'9 %0¢8'L %Zhy'9 %028'L %Try'9 ajey 19a@ wid L buon
%2C Y %62 %TT Y %627 %2CY %627 %2T Y %62V %Y %627 aley Y20iS pausjaid
%0T'TT %0.'6 %0T'TT %0L'6 %0T'TT %0.'6 %0T'TT %0L'6 %0T'TT %0L'6 Ajnb3 uo winley
TL0VLLTS  $ TL0'WLL'TS  $ 899'60€'vS ¢ 899'60E'VS $ GI8'9€0'.S $ GT8'9E0'.S ¢ ST¥'G.6'6S ¢ GTV'GL6'6S $ YYE'0ST'E9  $ vPE'0ST'E9  $ (asegd ayey) Juawisaaul 18N
(T0L',60°2) (T02'260°2) (887'6.8'S) (887'6.8'S) (GeL'697'Y) (G22'69%'%) (605'8v8'2) (605'878'2) (¥96'066) (¥96'066) Xel dWodu| paIsjed parenunady
(822'826'S) (822'826'S) (r¥8'0T9'Y) (¥78'0T9'Y) (o9v'e6e'E) (09v'€62'E) (920'96'T) (920'926'T) (269'859) (269'859) uonerdaidaQ pale|nwnody
000'008'%9 $ 00000879 $ 000'008'v9 ¢ 000'008'Y9 $ 000'008'¥9 $ 000'008%9 $ 000'008'v9 ¢ 000'008'%Y9 $ 000'008'¥9 $ 000'008%9 $ 109l0id enyseN-uere|
Joo101g Jooloig Joo1oig Joololg Joo1oig
enyseN-ueje| |aseg ajey |1eloy enyseN-ueje| |aseg ajey |1e}oy enysen-ueje| |aseg ajey |1eloy enyseN-ueje| |aseg ajey |1e3oy enyseN-ueje| |aseg ajey |1eloy
wioJj senuanay | 3s09 ON-OND wiouj sanuanay | 3s0) ON-OWD wioly senuaAsy | 3s09) ON-OND wiouy senuandy | 3s09 ON-OWD woly senuaAsy | 3s09 ON-OND
ddS-OND ddS-OND ddS-OND ddS-OND ddS-OND
G lea) P Jea) € lea) FATEIN [WEEIN

%0SG 91 % Aunb3 so1nosuelL OND
%019°0 1% Y001S PalIgjald dInosuelL OND
%0825 1% 109Q dINoSueIL OND
%00T'TT 1500 Aunb3 sanosuelL OND
%022’ :1S0D X201S palisjaid adinosuel] QNS
%028’ L 1150 103Q d2IN0SUEIL OND
%EEQ'C :aley uonerpaidag oog
000°008'9 ‘oseg arey
:SLNdNI

8600-€102-v3d pue L9€0-2102-O3 SON 3|4

Auedwo) ybi17 ® 1amod A} sesueyy

ainjonng [eyden 9yI4 Juaung i ased ‘diysisaumQ adinoguel] “sA diysisumo OO - sishjeuy Juawiilaq joaloid enyseN-ueje|

9711 ‘LINOSSI\ 92.1nosued |
Auedwo9 suoneiadQ 1INOSSI 19} TRIIN

Schedule CRH-1

10f4



vioc

I-HYO °Inpayds

(9T2'18T) $

(9€8'28T) $

(£56'€6T) $

(820'002) $

(66T'902) $

(20uUaIayIq) JUBWILIBQ pPaYen|o[ed [enuuy

(v96'€88'2)  $ 6veeoL'e $ (90T'186'2) $ 692'E€6LC $ (Lvz'8L0'e) $ 062'%88C $ (88€'G.T'E) ¢ O0TE'GL6C $ (6eGzL2'e)  $ 0€€'990°€ $ Sanuanay DY3 'SA 150D aseq ared ON
Y%t~ %00T %t~ %00T Yot~ %00T %t~ %00T Yot~ %00T oNUBASH a3d 'OND %00T 9589 E%_D__WW%_M
(ogT'v00'e)  $ 6Ve'eoL'e $  (gre'sor’e) ¢ 69C'€ELT $  (L0S'902'e) ¢ 062'%88'C $  (969°'20e'c) ¢ 0TE'SL6'C $  (v88'sov's) ¢ 0€€'990'€ $ JUBWIAIINDAY SNUBASY [eIuaWaIdU| 19N
(8T¥'€8) $ vr8'18 $  (82z'98) $ T09'v8 $  (820'68) $ 8Se'/8 $  (Lv8'16) $ ¥IT'06 $  (LS9'v6) $ T.8C6 $ Xe | awoou| ayers
(192°€29) $ 870'T99 $  (S51'969) $ vIE'E89 $  (0ST'6TL) $  085'S0L $  (Wr8'TrL) $ ov8'lLeL $  (6£5'792) $ ETT'0SL $ Xe| aWwoou| [esapa
%EE0'C %EE0'C %EE0'C %EE0C %EE0'C %EE0'C %EE0'C %EE0C %EE0'C %EED'T ayey uopeaidaq
(1s6'9v2'e) ¢ LSE'6S6'T $ (ge9'zee’e) ¢ vSe'se0'e $ (oze'gee'e)  $  ¢SE'TEO'C $ (r00'vL¥'2)  $ 6VE'LST'C $ (889'675'2) $ LvE'eze'e $ ($) rende Jo 1509
%2E'6 %ET'8 %2E'6 %ET'8 %2E'6 %ET'8 %2E'6 %ET'8 %2E'6 %ET'8 (%) reude) Jo 1500
%¥8'2S %Yl Ly %¥8'CS %yl LY %82 %yl Ly %¥8'2S %yl LYy %v8'2S %1 Ly aimonuis [elded Jo 9 19ag Wwia ] buo
%T9°0 %T9°0 %T9°0 %T9°0 %190 %T9°0 %T9°0 %190 %190 %190 2IMONAIS [eNdeD JO % I0IS palIdjald
%GS5 9 %S2'CS %G5 9v %G2'CS %GS5 9 %G2'CS %GS5 '9v %G2'CS %G5 9 %G2'2S ainpnas [ended Jo 9% Ainb3
%028'L %2ry'9 %028°L %2hy'9 %028'L %2vy'9 %028'L %2hy'9 %028°L %2ry'9 ajey 19aQ wid L buon
%TTY %62V %eT Y %62V %TTY %621 %eTY %62V %ZTY %627 ajey >001S paLaald
%0T'TT %0.'6 %0T'TT %0.L'6 %0T'TT %0.'6 %0T'TT %0L'6 %0T'TT %0L'6 Aunb3 uo uney
v62'960'vc  $ V62960V  $ G€6'L06'vc ¢ SE6'L06'VC  $ G/G'6TL'Gz ¢ GLS'6TL'SC ¢ ST2'T€5'9c ¢ STC'TIES'9C  $ 9gsg'eve’le ¢ 9s8'evele  $ (eseg 81ey) JUBWISaAU| 1oN
(8TL'¥TO'ST) (8T2'¥T0'ST) (T9¥'025'ST) (T9v'02s'sT) (S02'920'9T1) (502'920'91) (676'T€S'9T) (676'T€5'9T) (269'2€0°2T) (269'2€0°LT) Xe L 8woou| pauisyed parenunady
(886'889'52) (886'889'52) (¥09'TLE'VT) (¥09'TLE'VT) (0zz'vS50'€2) (022'v50'€2) (9€8'9€L'T2) (9€8'9€2'T2) (zsv'61¥'02) (z5v'6T1'02) uonerdaIdaQ pare|nWnody
000'008'¥9 $ 00000879 $ 000'008'v9 $ 000'008'¥9 $ 000'008'¥9 $ 000'008%9 $ 000'008'v9 $ 000'008'Y9 $ 000'008'Y9 $ 000'008+%9 $ 103l0.1d enyseN-uere|
Jo9101d Jo9I0id Jo9101d Jo910id Jo9101d
enysen-ueje| (aseq ajey |1e30Y enysen-ueje| (aseg ajey |1eoy enyseN-ueje| |aseg ajey |1ejoy enyseN-ueje| | aseg ajey 1ejey enysen-ueje| |eseq ajey |1ejoy
woly SanuaAnady | 3so09 OW-OND woJty sanuaAdy | 3s09 ON-OND wolj sanuaAdy | 3s09 ON-OND woJy SanuaAdy | 3s0) ON-OND wolj sanuaAdy | 3so09) OW-OND
ddS-ON9 ddS-ON9D ddS-ON9D ddS-OND ddS-ON9D
02 Jea\ [N 8l Jea\ L} ded) 9l Jea\
(r58°LT12) $ (290's5€2) $ (r5z'2se) $ (651'692) $ (879'982) $ (92UaJ8YIQ) UBWIISQ PaYeN|ofeD [enuuy
(e0G'2sv'e)  $ 6V9'6ET'E $ (909'0eL'€)  $ SPS'SEY'E $ (zTv'e00’y) ¢ TOT'TSL'E $ (9T5'922'%) ¢ 1S0'L00'V $ (zee6vS'y) ¢ v.929C'v $ SeNUaASY DY 'SA 1500 aseg arey O
%t~ %00T %t %00T %t~ %00T %t~ %00T %o~ %00T anUoASY DXTd 'OIND %00T 2524 mﬁm_w_mumx%_\m
(595'109'e) ¢ 6v9'6ET'E $ (8v0'988'c) ¢ GKS'SEY'E $ (Tzzolt'y) ¢ TOT'TISL'E $  (wOLvSY'v)  $  LS0°L00'% $  (L/88eLv) $ ¥L9'T9TY $ JUBWAIINDSY BNUBASY [eIUBWIOU 19N
(£00°00T) $ 021'86 $  (L06'.0T) $  T.8'S0T $  (86L'GTT) $ ET9ETT $  (L69°€eT) $ €9€'TCT $  (88G'TET) $ S0T'62T $ Xe | awoou| ayels
(€52'208) $ TIG'Z6L $  (955'1.8) $ TIT'SS8 $  (06z'se6) $ 2Y9'LT6 $  (€60'666) $ Tve'086 $  (Le8'zo0'n) ¢ €Ll'Tv0'T $ Xe| SWodu| [esopa]
%EE0'C %EE0'C %EE0'C %EE0'C %EE0'C %EE0'C %EE0'C %EE0C %EE0C %EEDT ayey uopeaIdaq
(S08'¢69'7)  $ LTI0'6YE'C $  (S89'906'7) $ €95'VEST $  (eer'eTT'E) ¢ 906'6TLC $  (c16'TEE’E)  $ 2ZSP'S06'C $  (eov'vws'e) ¢ 96060t $ ($) rende jo 1s00
%ZE'6 %ET'8 %2E'6 %ET'8 %ZE'6 %ET'8 %2€'6 %ET'8 %2E'6 %ET'8 (%) reude) Jo 100
%¥8'¢S %Y1 Ly %v8'¢S %yT LY %v8'¢S %Y1 Ly %v8'¢S %yT LYy %v8'2S %yT Ly aInPNAS [ended Jo % 1gad wid L buo
%T9°0 %T9°0 %T9°0 %T9°0 %T9°0 %T9°0 %T9°0 %T9°0 %T9°0 %T9°0 aInnaS [ended Jo % 3}201S palajaid
%GS5 9 %S2C'CS %GS'9Y %G2'CS %G5 9 %SG2'CS %GS'9Y %G2'2S %SG v %SG2'CS aimanus [elded Jo % Aunb3
%028'L %2ri'9 %028'L %Zhy'9 %028, %2Zvy'9 %0¢8'L %Zhy'9 %028'L %Try'9 ajey 19a@ wid L buon
%2C Y %62 %TT Y %627 %2CY %627 %2T v %62 %2TY %621 ajey Ho0IS paLIaseld
%0T'TT %0.'6 %0T'TT %0L'6 %0T'TT %0.'6 %0T'TT %0L'6 %0T'TT %0L'6 Aynb3 uo winley
6GE'888'8C ¢ 65€'888'8C ¢ vI2'oLT'IE ¢ vIZOLT'TE  $ 08S'6YY'€E  $ 08G'6V'EE ¢ ser'reL'se ¢ ger'teL'se  $ 208'0T0'8€ ¢ 208'0TO'8E  $ (aseg ayey) Juawisaaul 18N
(€25'608'9T) (€25'608'9T) (20T'5¥8'ST) (zoT'G¥8'ST) (0cT'€88'YT) (021'€88'%T) (679'8T6'€T) (6779'8T6'ET) (999'956'¢T) (999'956°2T) Xel SWodu| paiIsjed parenunady
(890°'20T'6T) (890'20T'6T) (¥89'78.L'LT) (¥89'78.'LT) (00€'29%'9T) (00€'29%'9T) (9T6'6YT'ST) (9T6'61T'ST) (zes'zes'eT) (zes'zes'et) uonerdaidaQ pare|nWnody
000'008'%9 $ 00000879 $ 000'008'v9 ¢ 000'008'Y9 $ 000'008'¥9 $ 00000879 $ 000'008'v9 ¢ 000'008'%Y9 $ 000'008'¥9 $ 000'008%9 $ 103l01d enyseN-uere|
Joo101g Jooloig Joo1oig Jooloig Joo1oig
enyseN-ueje| |aseg ajey |1e}ay enyseN-ueje| |aseg ajey |lejoy enyseN-ueje| |aseg ajey |19y enyseN-ueje| |aseg ajey |lejoy enyseN-ueje| |aseg ajey |1e}ay
wioJj senuanay | 3s09 ON-OND wioJj sanuanay | 3so0) ON-OWD wioly sanuaAsy | 3s09) ON-OND wiouy sanuandy | 3s09 ON-OWD woly senuaAsy | 3s09 ON-OND
ddS-OND ddS-OND ddS-OND ddS-OND ddS-OND
Gl Jea\ vl Jea) €1 Jeap Tl dea) L1 Jea)

%0SG 91 % Aunb3 so1nosuelL OND
%019°0 1% Y001S PalIgjald dInosuelL OND
%0825 1% 109Q dINoSueIL OND
%00T'TT 1500 Aunb3 sanosuelL OND
%022’ :1S0D X201S palisjaid adinosuel] QNS
%028’ L 1150 103Q d2IN0SUEIL OND
%EEQ'C :aley uonerpaidag oog
000°008'9 ‘oseg arey
:SLNdNI

8600-€102-v3d pue L9€0-2102-O3 SON 3|4

Auedwo) ybi17 ® 1amod A} sesueyy

ainjonng [eyden 9yI4 Juaung i ased ‘diysisaumQ adinoguel] “sA diysisumo OO - sishjeuy Juawiilaq joaloid enyseN-ueje|

9711 ‘LINOSSI\ 92.1nosued |
Auedwo9 suoneiadQ 1INOSSI 19} TRIIN

Schedule CRH-1

20of4



viog

I-HYO °Inpayds

(LeL'9Lv'E) $

(LTY'eL9'E) $

(zTe'0L8'e) $

(266'990'%) $

(229'€92'y) $

(20uUaIay1Q) JUBWILIBQ Payen|o[ed [enuuy

(Gev'L97'Y) $

(522'989'1) $

(EVvS'T26'Y) $

(90T'GLT'S) $

(190'67'S) $

(TeG'vi6'62)  $ v8L'L6V'9C  § (881°029'T€) ¢ TLL'966'LC $ (902729¢'ee) ¢ vee'L6V'6C  $ (€/€'€90'5e) ¢ T18E'966'0E  $ (ov0'652'9€) ¢ 89g'ser'ee  $ T ———

Y%t~ %00T %t~ %00T Yot~ %00T %t~ %00T Yot~ %00T Y34 ‘OND % oow Mw%%m mew:cow\,m.a_._w__
(6Sv'eze'te)  $ v8L'L6V'9Z  $ (622'686'C€) ¢ TLL'966'LC  $ (Leo'gsL've) ¢ vee'lév'6e  $ (ove'ves'oe) ¢ T18E'966'0¢  $ (999'062'8¢) ¢ 89E'SEV'ZE  $ JUBWIAIINDAY SNUBASY [eIuaWIdU| 19N
(0TE'168) $ 875208 $  (TEL'TV6) $ 6v6'LY8 $  (80z'z66) $ 66£'€68 $  (0£9'2r0'T) $ 66.'8€6 $  (150'€60'T) $ 66T'786 $ Xe | awoou| ayers
(6€0'66T"2) $  Ter'esr'9 $  (162'909'2) $ 918'8v8'9 $  (286'cT0'8) $ TT6'STTL $  (8ez'Ter's) $ 109'285'L $  (061'828'8) $  20E'6Y6'L $ Xe| aWwoou| [esapa
%EE0'T %EED'T %EED'T %EE0'T %EE0'T %EED'T %EED'T %EED'T %EE0'C %EED'T ayey uopeaidaq
(ttT'eeT’'er) ¢ GTT'ETZ'6T  $ (LSLTvv've) ¢ 900'00€'0c ¢ (2es'1SL'Se)  $ vB0'88E'TZ ¢ (8L¥'090°22) $ GL6'Wiv'ee $ (GET'69e'8Z) ¢ 998'T9G'€T  $ ($) rende o100
%6L°6 %ET'8 %6L'6 %ET'8 %66 %ET'8 %6L'6 %ET'8 %66 %ET'8 (%) reude) Jo 1500
%¥8'2S %yl Ly %¥8'CS %Y1 LY %v8'2S %yT Ly %¥8'2S %yl LYy %v8'2S %vT Ly aimonuis [elded Jo 9% 19ag wia ] buo
%190 %190 %190 %190 %190 %190 %190 %190 %190 %190 2IMONAS [eNdeD JO % I0IS palIdjald
%GS5 97 %S2'CS %G5 9v %G2'CS %G5 97 %G2'CS %GS5 9v %G2'CS %G5 9 %G2'2S aimanas [ended Jo 9% Ainb3
%028°L %2Zry'9 %028, %eri'9 %028°L %2ry'9 %0282 %ery'9 %028°L %2ry'9 ajey 19aQ wid L buon
%TTY %62V %eTY %62V %TTY %62V %eTY %62V %ZTY %627 ajey >001S paLaeld
%0T°2T %0L'6 %0T°2T %0L'6 %0T°2T %0L'6 %0T°2T %06 %0T°CT %0L'6 Aunb3 uo uney
¥60'v82'9€C ¢ ¥60'v8C'9ET  $ TGL'059'6¥C ¢ TGL'0S9'6vC  $ 966'TE0'E9C  $ 966'TE0'EIC  $ €G9'86€'9/C $ €59'86£'9LC $ 0TE'S9.'68Z ¢ 0T€'G9L'68C ¢ (eseg 81ey) JUBWISaAU| 1oN
(909'vze'0L) (909'vze'0L) (67€'€89'%9) (67€'€89'79) (¥05'220'69) (¥0S'220'6S) (Lv2'98e'es) (LvZ'98e'es) (066'vvL'LY) (066'vvL'LY) Xe L 8woou| pauisyed parenunady
(oog'T6E'EL) (ooe'T6E'EL) (006'599'59) (006'599'59) (005‘0¥6'29) (005'076°28) (00T'STZ'0S) (00T'5TZ'08) (00L'68Y'¢h) (00L'681'2h) uonerdaIdaQ pare|nWnody
000'000'08¢ _$ 000'000'08€ _ $ 000'000'08€ $ 000'000'08¢ _$ 000'000'08¢ _$ 000'000'08 _$ 000'000'08€ $ 000'000'08¢ _ $ 000'000'08€ $ 000'000'08¢  $ 103l01d AND eMseIGaN-A3|GIS

Jo9101d Jo910id Jo9101d Jo910id Jo9101d
ON-Aajqis aseg ajey |1ejoy ON-Asjais aseg ajey [1ejoy ON-Aajqis aseg ajey |1eJoy ON-Asjqis aseg ajey |iejoy ON-Aa|qis aseg ajey |1ejoy
woly sanuaAndy | 3so0) OW-OWD woJy SanuaAdy | 3s0) ON-OND wolj sanuaAdy | 3s09 OW-OWND wioJy SaNUaAdY | 3s0) OWN-OWD wolj sanuaAdy | 3s09) OW-OWD
ddS-OWD ddS-OND ddS-OND ddS-OND ddS-OND
0l JedA 6 JBOA g lea) JRTEN 9 Jea)

(20uUaIayIQ) JUBWILIBQJ Paen|o[ed [enuuy

(L27'GTS'88) ¢ ZWE'SVO'VE $ (6S0'zcov'or) ¢ vES'STL'SE $ (6e8'0ev’ey) $ L6C'60S'LE $ (€26'9T9'7Y) ¢ LI8'TYY'6E $ (£18'8/6'9Y) ¢ 9SL'62S'TY $ SaNUaAaY DYTH 'SA 1S00 aseg arey O
%v- %00T %t~ %00T %v- %00T %t~ %00T %v- %00T 5434 ‘'OND ﬁoo.”uw,_wwnc\%w_m_ﬂ::cmm\,mm__w__
(Tog'ozT'ov) $ 2WE'SYO'VE $ (82¥'s80'cy) ¢ vEQ'STL'SE $ (T62'86T'VY)  $ L6C'60S'LE $ (z96'sLv'oy) ¢ LTI8'Tvi'6E $ (89z'9g6'8y) ¢ 9SL'62S'TY $ JUBWIAIINDSY SNUBASY [eIUBWIdU| 19N
(682'SPT'T) $ SET'TEO'T $ (82€'102'T) $ 6EL'T80'T $ (502'792'T) $ 8S0'9ET'T $ (0T2'92€'T) $ 68S'V6T'T $ (2v6'96€'T) $ 128'/52'T $ Xe| swodu| sreis
(60¥'052'6) $ goz'6Ce's $ (Tv¥'€0.'6) $ TeT'lEL'8 $ (£69'06T'0T) $ ¥S8'GLT'6 $ (€€L'STL'0T)  $ ¥09'8¥9'6 $ (v66'282'TT) $ ¥LE'6ST'OT $ Xe| awodu| [etapaH
%EEDC %EEDC %EEDC %EED0C %€EE0C %EEDC %EEDC %€EE0C %€EE0C %EEDC aley uoneldsidaq
(e06'veL'62) ¢ 206'L89'%C $ (659'08T'TE) $ ¥.6'968'Se $ (88e'9vL'ce) ¢ GBE'L6T'LC $ (61S'€EV'VE)  $ ¥29'865'82 $ (zeg'osz'oe) ¢ GGS'CTT'OE $ ($) rended Jo 1500
%6.L°6 %ET'8 %6.L°6 %ET'8 %6.6 %ET'8 %6L°6 %ET'8 %6.6 %ET'8 (%) rende) o 1500
%¥8'CS %Y1 Ly %¥8'CS %Y1 Ly %Y82S %Y1 Ly %¥8'CS %Y1 Ly %¥8'CS %Y1 Ly 21monas [ende) Jo % 1gag wia L buoT
%190 %190 %190 %190 %T9°0 %190 %190 %T19°0 %T19°0 %190 2IMon.s [elded JO % %001S palisjaid
%SG 9Y %SC'CS %GS5 9 %S2'¢S %SG 9Y %S2'CS %GS5 9Y %SC'CS %GS5 '9 %S2'2S 21monas [ende) Jo 9% AInb3
%0¢8°L %Cvv'9 %0¢8°L %Cvy'9 %0¢8°L %Cvy'9 %0¢8°L %cvi'9 %028’ %Cvy'9 aley 108Q wial buo
%ccy %627 %cev %627 %ccy %627 %cev %627 %ccy %627 ey #o01S paiisaid
%0T°¢T %0L°6 %0T°CT %0.L°6 %0T°CT %0L°6 %0T°CT %0.L6 %0T'¢T %0L°6 Aunb3 uo uiney
LLE'€TY'E0E ¢ LLE'€T9'E0E  $ 6T9'287'8TE ¢ 679'C8v'8TE $ ZST'SLv'vee ¢ esT'alv'veE $ 289'20.'16€ ¢ 289°/0L'1S€ $ 160'9¢€'0LE ¢ T160'92€'0LE  $ (eseg ayey) Juswisanu| 19N
(eze'2e9'ty) (€2€'229'TY) (181'8L¥'VE) (18¥'8L¥'VE) (8v€'TTC'92) (8v€'1T2'92) (8T2'v02'9T) (8T2'702'9T) (602'1T8'S) (602'118'S) Xe] 3WOodu| pallajdg pare|nunddy
(00€'¥9L'vE) (00€'v9.'vE) (006'8€0°22) (006'8€0°22) (00S'€TE'6T) (00S'ETE'6T) (00T'88S'TT) (00T'88S5'TT) (002'298'€) (002'298'€) uoneldaidaqg pare|nnady
000'000'08¢ $ 000'000'08€ _ $ 000'000'08¢ _$ 000'000'08€ _$ 000'000'08€ _$ 000'000'08€  $ 000'000'08¢ _$ 000'000'08€ $ 000'000'08¢ _$ 000'000'08E _$ 108l04d AND BYseIgaN-As|qIS
Jo0101d Jo9101d Jo0101d Jo9101d Jo9101d
ON-Ae|qis aseg ajey |lejoy ON-Aejqis aseg ajey |1ejoy ON-Ae|qis aseg ajey |1ejoy ON-Aejqis aseg ajey |1ejoy ON-Aajqis aseg ajey |lejoy
Wwiol} SaNUBAdY 3s0Q ON-OND WioJj SaNUBAdY 3s09) OIN-OND WwioJ} SaNUBA3Y 13S0 ON-OND WioJ) SaNUBAY 1S0D OIN-OND WwoJ} S9NUdA3Y 3S09) ON-OND
ddS-OND ddS-OWD ddS-OND ddS-OWND ddS-OW9
G Jea) 2N € Jea) FZLEIN [N
%055 91 % Aunb3 so1nosuelL OND
%0T9°0 ‘% Y001S pallsidld 8dinosuell ONO
%018'¢S % 193d ddInosuel] ONS
%00T'¢T 1500 Aunb3 sanosuelL OND
%022 7 11S0D) YJ01S paliajald d2Inosuel] OND
%028°L 1S0D 193 8dInosuell OND
%EEQ'C :aley uonerpaidag oog
000'000'08€ ‘aseg arey
‘S1NdNI

ainjonag [eyden 9y3 4 Juaung 3| ased ‘diysiaumQ asinoguel] “sa diysiaumo OO - sisAjeuy Juawilaq joaloid Aj9 eyseiqaN-Aajqis

8600-€102-Vv3 pue L9€0-2102-O3 SON 9Jid 0711 ‘Unossi 9d4nosues |
Auedwo9 suoneiadQ 1INOSSI 19} TRIIN

Auedwo) ybi17 ® 1amod A} sesueyy

Schedule CRH-1

3of4



vioy

I-HYO °Inpayds

(002'620'2) $

(veg'6vT'e) $

(892'6T2'2) $

(2¢0g'682'2) $

(9ge'65€'2) $

(20uUaIay1Q) JUBWILIBQ Payen|o[ed [enuuy

(0zL'Gz6'2T) ¢ Tes'ovg’'st ¢ (919'629'8T) ¢ ¢8zZ'08€9T ¢ (zreeeT’6T)  $ vvO'VIE'OT ¢ (LOT'Z€L6T) ¢ SO8'LwyLT ¢ (€06'0vE'0Z) $ L9S'T86'LT  $ T ——

%b- %00T %P~ %00T %ot %00T %t~ %00T Yo7~ %00T Y34 ‘OND % oowum.w%%m ﬂ:cow\,m.a_._w__
(G29'z/9'8T) ¢ TeS'ov8'st ¢ (6,5'T0€'6T)  $ 282'08€9T  $ (eeG'0e6'6T)  $ vYO'VIEOT  $ (L8¥'655'02) ¢ SO8'LYY'LT  $ (ovv'88T'T2) ¢ L9G'T86'LT  $ JUBWIAIINDAY SNUSASY [eIUBWIdU| 19N
(zeo'ees) $ 6V6'6LY $  (986'059) $ 9TT'96¥ $  (0ov6'899) $ 282'CIS $  (¥68'989) $  8hy'8es $  (8¥8'v09) $  vI9'vYS $ Xe | awoou| ayers
(552'50€'Y) $ GT5'9/8'E $  (0Lz'0st'Y) $ 880°200'% $  (582'S6S'Y) $  T99'LET'Y $  (e62'0VL'Y) $ §ee'89T'y $  (p1e'988'Y) $  608'86E'Y $ Xe| aWwoou| [esapa
%EE0'T %EED'T %EED'T %EE0'T %EE0'T %EED'T %EED'T %EED'T %EE0'C %EED'T ayey uopeaidaq
(6ec've8’eT)  $ 950°06¥'TT ¢ (eze'ooe'wT) ¢ 8L02.8'TT ¢ (80€'99.'%T) $ 00T'¥9g'et ¢ (e62'zez'sT) ¢ TZT'TS92T ¢ (822'869'GT) ¢ EPI'BE0ET  § ($) reude yo 1500
%66 %ET'8 %6L'6 %ET'8 %66 %ET'8 %6L'6 %ET'8 %66 %ET'8 (%) reude) Jo 1500
%¥8'2S %yl Ly %¥8'CS %Y1 LY %v8'2S %yl Ly %¥8'2S %yl LYy %v8'2S %vT Ly aimonuis [elded Jo 9% 1gag Wwia ] buo
%190 %190 %190 %190 %190 %190 %190 %190 %190 %190 2IMONAIS [eNdeD JO % I0IS palIdjald
%GS5 9 %SC'CS %G5 9v %G2'CS %G5 97 %G2'CS %GS5 '9v %G2'CS %G5 9 %G2'2S ainpnas [ended Jo 9% Ainb3
%028°L %2Zry'9 %028, %eri'9 %028°L %2ry'9 %0282 %ery'9 %028°L %2ry'9 ajey 19aQ wid L buon
%eTY %62V %eTY %627 %Y %627 %TT Y %627 %Y %627 ajey >001S paLaeld
%0T°2T %0L'6 %0T°2T %0L'6 %0T°2T %0L'6 %0T°2T %06 %0T°CT %0L'6 Anb3 uo winley

TEY'SOE'TVT  $
(692'670'88)
(00€'5%9'0ST)
000°000'08¢ _ $

TEV'SOE'TVT  $
(692'610'88)
(00€'59'0ST)
000'000'08€ _ $

0S0'S90°'9¥T  $
(0S0'STO'T6)
(006'616'2¥T)
000'000'08€ _$

0S0'590°'9VT  $
(050'ST0'16)
(006'676'¢¥T)
000°000'08¢ _ $

699'7Z8'0ST  $
(1£8'086'c6)
(00S'¥6T'SET)
000'000'08¢ _ $

699'7Z8'0ST ¢
(1£8'086'€6)
(00S'V6T'SET)
000'000'08¢ _ $

182'785'GST  $
(ET9'9V6'96)
(00T'69%'22T)
000'000'08€ _ $

182'¥85'GST  $
(€T9'916'96)
(00T'69¥'22T)
000'000'08€ _$

906'EVE'09T  $
(r6€'216'66)
(002'€¥2'6TT)
000'000'08€ _ $

906'€VE'09T &
(6€'216'66)
(00L'EVL'6TT)
000'000'08¢ _ $

(eseg aley) JuswisaAu| 19N

Xe] awodu| palajed pale|nunddy
uonerdaldag pare|nwnddy

108l01d AID BselqaN-As|qIS

199101 J99101d 199101 J99101d J99101d
ON-Aajqis aseg ajey |1ejoy ON-Asjais aseg ajey [1ej0y ON-Aajqis aseg ajey |1eJoy ON-Asjqis aseg ajey |iejoy ON-Aa|qis aseg ajey |1ejoy
wouy senuansy | 3s09 OW-OWD wouj sanusAsy | 3509 ON-OND wouy senuansy | 3s09 OW-OWD wouy sanusAsy | 3509 ON-OND wouy senuaAsy | 3s09 OW-OWD
ddS-OND ddS-ONO ddS-ONO ddS-OND ddS-ONO
0z Jeax 61 1894 gl Jeap ITRCEIN 91 Jeap

(€69'26v'2) $

(885'689'2) $

(892'988'2) $

(e91'€80'€) $

(ev8'6L2'E) $

(20uUaIayIQ) JUBWILIBQJ Paen|o[ed [enuuy

(re9'o6v'12)  $

%v-

(£20'98g'22)
(9€0'6€9)
(Lyy'19T'S)
%EE0'C
(e65'85'9T)  $
%6L'6

%¥8'2S

%190

%SG 9V

%028,

%y

%0T'¢T
¥¥0'20v'69T $
(959'v25'86)
(00€'8T0'CTT)
000°000'08¢ _ $

@D H B

T¥6°',66'8T $

%00T

Tv6'266'8T
86€'SLS
vy LYY
%EE0C
00T'SLL'ET $
%ET'8

%VT Ly

%190

%S2'CS

%chv'9

%627

%0L'6
vv0'L0v'69T $
(959'725'86)
(00€'8T0'2TT)
000'000'08€ _$

@D H B

(zs1'887'€2) ¢

%t~

(Gze'vsT've) ¢
(€T5'689) $
(¥T'695'S) $
%EED'T
(899'668'2T)  $
%6L'6

%825

%T9°0

%SG 9
%0282
%2V
%0T°2ZT
062'88.'28T &
(018'81626)
(006'262'70T)
000'000'08€ _ $

79586102 $

%00T

¥95'86v'0C
8v8'029
6€S'YT0'S
%EE0C
LLT'€98'YT $
%ET'8

WY1 Ly

%190

%SZ'CS

%cvi'9

%62V

%0L'6
062'88L28T  $
(018'876'26)
(006'262'¥0T)
000°000'08¢ _ $

@ BB

(678°'€88'V2)  $

%v-

(¥¥9'026'S2)
(G€6'6€L)
(56€'926'S)
%EE0C
(gTE'vOC'6T)  $
%6L'6

%V8'2S

%190

%SG 9V

%028,

%y

%0T¢T
9v6'vST'96T $
(rSS'L22'28)
(005'295'96)
000'000'08¢ _ $

@D BH B

TSG'266'TC $

%00T

165°266'TC
8v2'999
YET'I8E'S
%EE0C
690°'056'ST $
%ET'8

%VT' Ly

%190

%S2'CS

Y%cvi'9

%627

%0L'6
9v6'vST'96T  $
(vSs'222'28)
(00S'295'96)
000°000'08€ _ $

@D BB

(9g€'785'92) ¢

%t~

(268'889°22)
(TT7'062)
(160'78€'9)
%EE0'C
(68€'v1S'02)  $
%6.'6

%¥8'2S

%190

%SG

%028'L

%'y

%0T°¢T
Z6T'9€5'60C  $
(802'129'T8)
(00T'2¥78'88)
000°000°'08€ _$

@ BB

¥.1'86Y'€2 $

%00T

¥.1'86Y'€C
869'TTL
0EE'8YL'S
%EE0C
9vT'8€0°LT $
%ET'8

%vT Ly

%190

%S2'¢S

%cvi'9

%62V

%0L'6
261T°'9€5'60C  $
(80£'129'18)
(0ot'2v8'88)
000'000'08€ _$

@D BB

(e00'2.2'82)  $

%v-

(eTz'ssv'ee)
(ee8'0r8)
(eve'162'9)
%EE0C
(9e0'cz8'te)  $
%6L'6

%¥82S

%190

%5597

%028,

%y

%0T¢T
6v8'206'c2C  $
(TSY'086'SL)
(002'9TT'18)
000'000'08€ _$

@D B B

T9T'L66'VC $

%00T

T9T°L66'VC
860°LSL
S20'STT'9
%EE0'C
L€0'SZT'8T $
%ET'8

%VT' Ly

%190

%S2'CS

Y%cvi'9

%62’V

%0L'6
6¥8'c06'c2C  $
(TS¥'086°52)
(002'9TT'T8)
000°000'08¢ _ $

@D B B

Sanuanay DY3d 'SA 1S00 aseg arey ON

OO %96 anuanay

434 ‘OO %00T 9Seq S1el LINOSSIN
JuaWaIINbaY SNUBASY [BIUBWIDU| ION
Xe] aWwoou| arels

Xe] aWoou| [eJopa

aey uonerdaidag

($) rende jo 3s00

(%) ende 40100

21MoNAS [eNdeD Jo 9% 1gag wia L bBuoT
2IN1ONAS [eNdeD JO 9 3001S Paliajdid
21MoNAS [eNdeD Jo 9% AInb3

aey 1gaQg wia] buo

aley Y20iS paliajeld

AINb3 uo uiney

(aseg ajey) Juawisanu| 18N

Xe | awodu| palsia@ pale|nunddy
uoneloaidaqg paye|nwnddy

193l01d AN BYISBIGON-AS|AIS

Jo9101d J9910.1d Jo9101d J9910.1g 799101

ON-Ae|qis aseg ajey |1ejay ON-Aejqis aseg ajey |1ejey ON-Ae|qis aseg ajey |iejaoy ON-Aejqis aseq ajey [1e}oYy ON-Aajqis aseg ajey |1ejey
W01} S9NUBADY 13S0 ON-OND WioJj SaNUBAdY 10D ON-OND Wwiol} SaNUBA3Y 3S09) ON-OND WioJ) SaNUBAY 13S0 OIN-OND W4} S9NUBA3Y 3S09) ON-OND
ddS-OND ddS-OND ddS-ON9D ddS-OND ddS-OND
FIRLN Vi Jeapx €l Jedp AL [ALLIN

%0SS 91 105 Aunb3 aoInosuel] OND

%0790 ‘% A201S palisjald ddinosuell OND

%0v8'¢S 196 102 92Jnosuell OND

%00T°2T 1500 Aunb3 aoinosuel] QWD

%0¢2Z'v :1S0D X201S paligjald 92inosuel] OND

%028°L 110D 198 92Inosuell OND

%€EE0'C :ayey uoneroaidaq yoog

000°000°08€ :aseg aley

*SLNdNI

8600-€102-Vv3 pue L9€0-2102-O3 SON 9Jid
Auedwo9 suoneiadQ 1INOSSI 19} TRIIN

ainjonag [eyden 9y3 4 Juaung 3| ased ‘diysiaumQ asinoguel] “sa diysiaumo OO - sisAjeuy Juawilaq joaloid Aj9 eyseiqaN-Aajqis

9711 ‘LINOSSI\ 92.1nosued |

Auedwo) ybi17 ® 1amod A} sesueyy

Schedule CRH-1

40of 4



STANDARD  (Glohal Credit Portal

[0

&POOR’ o
SPOOR'S RatingsDirect

Northeast Utilities

Primary Credit Analyst:
Barbara A Eiseman, New York (1} 212-438-7666; barbara_eiseman@standardandpoors.com

Secondary Contacts:
Dimitri Nikas, New York (1) 212-438-7807; dimitri_nikas@standardandpoors.com
Matthew O'Neill, New York (1) 212-438-4295; matthew_oneill@standardandpoors com

Table Of Contents

Major Rating Factors
Rationale

QOutlook

Related Criteria And Research

Schedule CRH-2
1

957709 | 301232407

www.standardandpoors.com/fratingsdirect




Northeast Utilities

Major Rating Factors

Srnge
* A focus on low-risk electric transmission and distribution operations; Foreign Currency '
¢ Operating, geographic, and regulatory diversity; A-/Stable/--
» Federal Energy Regulatory Commission regulation is favorable and Local Currency
Massachusetts and New Hampshire regulation is credit supportive, in our A-/Stable/NR
view;

e Predominantly commercial and residential customer base;
¢ Strong competitive position; and
* Reliable and efficient operations.

Weaknesses

¢ Historically challenging regulatory climate in Connecticut;

» Distribution rate freezes in Connecticut and in Massachusetts;

» Northern Pass Transmission Project involves construction risk given the size and magnitude of the project; and

¢ New Hampshire customers can select alternative electric suppliers.

Rationale

Standard & Poor's Ratings Services' ratings on Hartford, Conn.-based holding company Northeast Utilities {NU)
reflect an "excellent” business risk profile and a "significant” financial risk profile under our criteria.

On April 10, 2012, NU and energy holding company NSTAR completed their merger in an all-stock transaction.
NSTAR was renamed NSTAR LLC, and ceases to exist. As the surviving entity, NSTAR LLC has assumed all
obligations under the senior unsecured notes that were previously issued by NSTAR, and is now a subsidiary and an
intraholding company of NU. The main subsidiaries of NU include NSTAR LLC, NSTAR Electric Co., NSTAR Gas
Co., Connecticut Light & Power Co. {(CL&P), Public Service Co. of New Hampshire (PSNH), Western
Massachusetts Electric Co. (WMECQ), and Yankee Gas Services Co.

The consolidated business risk profile is supported by a focus on the regulated electric and gas transmission and
distribution operations, which are relatively low operating risk; reliable and efficient operations; solid competitive
standing; and geographic, economic, and regulatory diversity. The customer base is largely residential and
commercial, which provides for a reasonably stable and predictable revenue stream and some insulation from
cyclical volatility. The combined entity will generate about 70% of operating cash flow from Massachusetts,
Connecticut, and New Hampshire, while the balance will be Federal Energy Regulatory Commission {(FERC)
regulated, We view FERC regulation favorably and regulation in Massachusetts and New Hampshire as credit
supportive. The aforementioned attributes are tempered by a historically challenging regulatoryl environment in
Connecticut, which we view as less credit supportive, and a distribution rate freeze that will prohibit the utilities

from seeking rate relief despite new investment in disiribution facilities.

NU's significant financial risk profile reflects our expectation that debt leverage will remain somewhat liberal and
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Northeast Utilities

that its heavy capital spending program will necessitate some reliance on external financing. In that regard, our
baseline forecast reflects adjusted debt to total capital and adjusted funds from operations (FFQ) to total debt that
hovers around 53% to 54% and 17% to 18%, respectively, in nearby years. In addition, we expect that the
management team will continue to do a good job of managing regulatory risk, implementing risk management
strategies, controlling expenses, providing high quality service, and avoiding risky unregulated activities, We believe
that management depth, specificity, and transparency in its financial goals are consistent with the significant

financial profile.

NU and NSTAR agreed to provide rate credits and rate freezes, and to invest in renewable energy, adopt new energy
efficiency targets, and meet other concessions. In Massachusetts, the companies agreed to freeze distribution rates at
NSTAR Electric, NSTAR Gas, and WMECO until 2016 and give rate payers a one-time credit totaling $21 million.
The companies also agreed to purchase power from the planned Cape Wind offshore facility. In Connecticut, NU
agreed to freeze distribution rates at CL&P until Dec. 1, 2014, with a one-time $25 million rate credit, to forego
recovery of $40 million of $260 million of storm costs it incurred in 2011, and to defer the remaining costs until
December 2014. While not onerous conditions, 2011 storm costs are subject to commission review, rendering full

COSL recovery uncertain,

The merger has combined two relatively low-risk companies in contiguous service areas with similar corporate
strategies. NU, which will be the largest utility in New England, will continue to concentrate on its core utility rate
base, with increasing investments primarily in transmission projects. The transmission investments provide for
attractive allowed returns on equity {ROEs) and recovery of financing costs for some of the major projects during
the construction period, which helps to enhance cash flow and provide earnings stability. The merged company
serves 3 million efectric and 500,000 gas customers in three states. CL&P, WMECO, and NSTAR Electric are
electric transmission and distribution companies. In contrast, PSNH remains a fully integrated electric utility even
though its customers can select alternative electric supply providers, an arrangement that can lead to upward
pressure as fixed costs may need to be recovered over a smaller customer base. Yankee Gas and NSTAR Gas are

natural gas distribution companies.

NU faces a heavy capital spending program, at about $7.9 billion from 2012 to 2016 (as disclosed in NU's and
NSTAR's 2011 10-Ks), a significant portion of which is targeted for new transmission projects, including the $1.1
billion Northern Pass Transmission (NPT) project, a high-voltage direct-current line extending from the Canadian
border to Franklin, N.H., with completion slated for late 2016. We view the NPT project as having somewhat
higher risk than FERC-regulated transmission projects because NPT will have a single off-taker, Hydro-Quebec, for
the entire capacity. Nevertheless, the overall cost structure of the project mirrors the cost structure of
FERC-approved projects, and the transmission services agreement between NPT and Hydro-Quebec provides NPT
with a number of protections, including compensation should Hydro-Quebec abandon the project. The balance of
NU's planned construction expenditures are for company-specific projects, necessitating timely recovery of the
investment through rates to provide ongoing support to the financial profile. Overall, the proposed capital spending

program will meaningfully increase the consolidated rate base.

Given the large construction program, which will require some outside financing, we expect that credit protection
measures will be in the lower end of the significant financial risk category. Prospectively, based on our baseline
forecast, we expect consolidated adjusted FFO to total debt to hover in the high teens and total debt to EBIDTA to
be about 4.5x. We also expect total debt to total capitalization to approximate 53% to 54%, including goodwill.
We believe NU's consolidated financial measures will remain at levels suitable for current ratings because of the
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Northeast Utilities

prospects for higher transmission rates, recovery of fuel costs and various tracking mechanisms that allow for the
timely adjustment of rates, projected net merger savings of $784 million over 10 years, efficient operations, and
credit supportive actions by management,

Liquidity

The short-term corporate credit and commercial paper ratings on NSTAR LLC and NSTAR Electric are 'A-2".
Liquidity is adequate under Standard & Poor's corporate liquidity methodology, which categorizes liquidity in five
standard descriptors. Consolidated projected sources of liquidity, mainly operating cash flow and available bank
lines, exceed its projected uses, consisting mainly of necessary capital expenditures, debt maturities, and common
dividends, by more than 1.2x. Further supporting our assessment of its liquidity as adequate is the company's ability
to absorb high-impact, low-probability events with limited need for refinancing, its flexibility to lower capital
spending, its sound bank relationships, its solid standing in the credit markets, and its generalty prudent risk

management.

At the end of 2011, NU had revolving credit facilities totaling $900 million with about $586 million available,
NSTAR had $700 million credit facilities with no amounts outstanding, and NSTAR Electric had $141.5 million
commercial paper outstanding, NU maintains a $500 million credit facility and its operating subsidiaries combined
have a $400 credit facility, both of which expire on Sept. 24, 2013. NSTAR LLC (formerly NSTAR) has a $175
million revolving credit facility that expires Dec. 31, 2012. NSTAR Electric maintains a $450 million revolver that
also expires on Dec. 31, 2012. In addition, on Dec, 8, 2011, NSTAR Gas entered into a six-month $75 million
credit agreement to replace its $100 million agreement that expired Dec. 9, 2011. The revolvers serve as backup to
NSTAR LLC's and NSTAR Electric's commercial paper programs. We expect the company to enter into new credit
agreements within six months of maturity.

NU, CL&P, PSNH, WMECO, Yankee Gas, NSTAR (now known as NSTAR LLC}, NSTAR Electric, and NSTAR
Gas are required to maintain a consolidated ratic of total debt to total capital of no more than 65%, with which
they comfortably complied as of Dec. 31, 2011, with ratios of 57%, 49%, 49%., 49%, 40%, 55.5%, 45.4%, and

51.6%, respectively.

On March 26, 2012, CL&P entered into a new $300 million five-year unsecured revolving credit agreement that
expires on March 26, 2017, bringing the total combined credit agreements to $1.9 billion.

The consolidated entity has about $827 million remaining debt maturing in 2012 and $689 million in 2013. We
expect that the company will refinance debt as it matures.

Given the company's concentration on relatively low-risk regulated transmission and distribution operations, merger
savings, and better-than-average service areas with very little industrial concentration, prospective cash flows should

be reasonably stable.

Recovery analysis
We assign recovery ratings on first-mortgage bonds {FMBs) issued by investment-grade U.S. utilities, which can

result in issue ratings being notched above a corporate credit rating (CCR) on a utility, depending on the CCR
category and the extent of the collateral coverage. We base the investment-grade FMB recovery methodology on the
ample historical record of nearly 100% recovery for secured bondholders in utility bankruptcies and on our view
that the factors that supported those recoveries (limited size of the creditor class, and the durable value of utility
rate-based assets during and after a reorganization, given the essential service provided and the high replacement
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Northeast Utilities

cost) will persist, Under our notching criteria, when assigning issue ratings on utility FMBs, we consider the
limitations of FMB issnance under the utility's indenture relative to the value of the collateral pledged to
bondholders, management's stated intentions on future FMB issuance, and the regulatory limitations on bond
issuance. FMB ratings can exceed a CCR on a utility by up to one notch in the 'A' category, two notches in the
‘BBB' category, and three notches in speculative-grade categories.

NSTAR Gas' FMBs benefit from a first-priority lien on substantially all of the utility's real property owned or
subsequently acquired. Collateral coverage of more than 1.5x supports a recovery rating of '1+' and an issue rating
one notch above the CCR. At CL&P and PSNH collateral coverage of 1x supports a recovery rating of '1' and an
issue rating of 'A-', which is on par with the CCR.

QOutlook

The stable rating outlook on NU and its subsidiaries reflects the company's consistent, regulated electric and natural
gas businesses that have low operating risk and which we expect will generate sufficient cash flow. Given the large
capital spending program and prospects for modest [oad growth, we expect that NU will generate consolidated
adjusted FFO to total debt of about 17%-18% over the next few years and adjusted total debt to total capitalization
of below 54%. We will lower the ratings on NU if adjusted FFO to total debt declines to below 15% on a consistent
basis and debt leverage exceeds 55%. In light of the company's heavy construction program, we don't anticipate a
ratings upgrade during our current forecast period. However, if adjusted FFO to total debt consistently exceeds

20%, we could raise the ratings by one notch.

Related Criteria And Research

» Liquidity Descriptors For Global Corporate Issuers, Sept. 28, 2011
o Use Of CreditWaich And Outlooks, Sept. 14, 2009

» Business Risk/Financial Risk Matrix Expanded, May 27, 2009

o Analytical Methodology, April 15, 2008

Ratios And Adjustments, April 15, 2008

o Assessing U.S, Utility Regulatory Environments, Nov. 7, 2007

Tahle 1

Northeast Utilities -- Peer Comparison

Industry Sector: Energy

Northeast Consolidated Edison Oncor Electric Delivery  Piedmont Natural Gas
Utilities NSTARLLC  Inc. Go. LLC Co. Inc.

Rating as of April 12,2012 A/Stable/~ A/Stable/A2  A-/Stable/A2 BBB+/Stable/-- A/Stable/A-1

--Average of past three fiscal years--

{Mil. $)

Revenues 47211 28458 13.098.3 27623 15414
EBITDA 1.200.9 B35.2 3,064.3 1,448.8 284.8
Net income from cont, oper. 376.7 2505 981.3 346.3 126.1
Funds from operations {FFO} 309.0 572.1 27925 1,064.8 265.2
Capital expenditures 971.3 106.6 2,076.6 1,1308 199.0
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Northeast Utilities

Table 1
Northeast Utilities -- Peer Comparison (cont.)
Free operating cash lfow {101.1) 2409 9176 (a8.4) 150.9
Dividends paid 1818 169.2 646.5 093 805
Discretionary cash flow (282.9) nr 2711 {2977} 704
Cash and short-term 90.8 56.1 1153 243 6.7
Investments
Debt 5,945.8 31820 13,768.1 6,151.6 1,028.1
Preferred stock 58.1 215 106.5 00 0.0
Equity 3,860.2 1,970.0 11,0218 32527 963.3
Debt and equity 9,806.0 5151.9 24,7899 9,404.3 1,991.3
Adjusted ratios
EBITDA margin (%) 254 294 234 h24 185
EBIT interest coverage (x} 34 44 35 27 12
Return on capital {%) 19 99 7.3 849 36
FFO int. cov. (X} 44 47 5.3 38 6.0
FFO/deht (%) 16.3 18.0 203 17.3 258
rt%a)e operating eash flow/debt (1.7) 7.6 6.7 (1.4) 4.7
([ll]/i)s,cretionary cash flow/debt (4.8} 2.3 20 (4.8} 6.8
Net cash flow/capex (%) 749 99.1 1033 75.6 928
Debt/EBITDA {x} 5.0 38 45 42 36
tTﬂzt)al debt/debt plus equity 60.6 618 555 654 51.6
Return on capital {%) 79 199 73 8.9 96
Return on common equity (%} a5 13.0 89 50 126
Common dividend payout ratio 485 66.3 69.7 60.4 638
{un-adj.) (%}

Table 2

Northeast Utilities -- Financial Summary

Industry Sector: Energy

--Fiscal year ended Dec. 31--

201 2010 2009 2008 2007
BBB+/Watch Pos/-- BBBfWatch Pos/-- BBB/Stable/-- BBB/Stable/-- BBB/Stable/--

Rating history

{Mil. $)

Revenues 4,387.7 4,616.7 5,158.8 55188 5,500.9
EBITDA 1,314.0 1,232.2 1,056.6 9958 7428
Net income from continuing operations 4005 394.1 3356 260.8 2515
Funds from operations {FFO) 894.1 988.0 845.0 560.4 506.0
Capital expenditures 1,067.5 8443 a02.2 1,2376 11010
Dividends paid 197.3 183.1 165.2 1263 118.2
Debt 6,327.6 5897.9 5612.0 57384 40335
Preferred stock 58.1 58.1 58.1 58.1 58.1
Equity 40737 3.870.7 3636.0 3.078.4 29718
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Northeast Utilities

Table 2
Northeast Utilities -- Financial Summary {cont.)
Debt and equiky 10,4013 9,768.6 9,248.0 8,816.8 7.006.4
Adjusted ratios
EBITDA margin (%) 299 26.7 20.5 18.0 135
EBIT interest coverage (x} 36 34 31 23 26
FFO int. cov. {x) 4.4 47 42 3 33
FFO/debt (%} 14.1 16.8 15.1 9.8 125
Diseretionary cash flow/debt (%) {4.5) (4.4} {5.4) {16.1} {30.3)
Net Cash Flow / Capex (%) 65.3 g5.2 753 351 35.2
Debt/debt and equity (%) 60.8 604 60.7 65.1 57.6
Return on capital (%) 18 8.1 76 6.5 12
Return an cammon equity (%) 92 9.8 a5 70 76
Common dividend payout ratio {un-adj.} (%} 495 16.8 493 50.5 479
Table 3

Reconciliation Of Northeast Utilities Reported Amounts With Standard & Poor's Adjusted Amounts {Mil. $)

--Fiscal year ended Dec. 31, 2011--

Northeast Utilities reported amounts

Cash flow Cash flow
Shareholders' Operating Interest from from Dividends Capital
Debt equity Revenues EBITDA  income expense operations operations paid expenditures

Reported 5375.8 LAKIR:) 44657 1,2634 794.2 250.4 3704 970.4 2001 1,076.7

Standard & Poor's adjustments

Operating 367 - - 19 19 1.9 59 54 - 26
leases

Intermediate 58.1 {58.1) - - - 28 2.8} (2.8) (2.8) -
hybrids

reported as

equity

Postretirement  B63.5 - - 1108 110.8 -- 925 925

benefit

obligations

Capitalized - - o - - 18 {11.8} {11.8) - {11.8)
interast

Share-based - - - 12.3 -

compensation

expense

Securitized {1123} - {77.9) (779} {3.6) (8.6) {69.3) (69.3)

utility cost

recovery

Asset 36.5 - -- 35 35 35 {3.1) {3.1}

rgtirement
cbligations

Reclassilication - - -- - 211 -
of nanoperating

income

(expenses)

Schedule CRH-2
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Table 3

Reconciliation Of Northeast Utilities Reparted Amounts With Standard & Poor's Adjusted Amounts (Mil. $) (cont.)

Northeast Utilities

Reclassification {87.7)
of
working-capilal
cash flow
changes
Debt - Accrued 69.2 -
interest not !
included in
reported debt
Total 951.8 (58.1) {77.9) 50.6 114 (76.3} (2.8} {9.2)
adjustments
Standard & Poor's adjusted amounts
Cashflow Funds
from from Dividends Capital
Debt Equity Revenues EBITDA EBIT expense operations operations paid _expenditures
Adjusted 6,327.6 40737 43877 13140 981.8 894.1 197.3 1,067.5

Ratings Detail {As O April 12, 2012}

Northeast Utilities

Corporate Credit Rating N :
' Foraign Currency A—/Slabie/--

" Local Currency A-/Stable/NR
Seniot Unsecured {2 Issues) BRB: -
Corporate Credit Ratings History - ]

05-Apr2012  © -Forsign Currency - . A-/Stable/--
16-May-2011 - . BBB#/Watch Pos/-
118-0ct-2010 .  BBB/Watch Pos/-
05-Apr-2012 ) loc_"é! Currency A-/Stable/NR
16-May-201- T BBB+/Walch Pos/NR
18-0ct-2010 - BBB/Watch Pos/NR
Business Risk Profile Excellent
Financial Risk Profile-— -~~~ - Significant
Related Entities -

_Connecticut Light & Power Co. _ _
‘Issuer Credit Rating ~ A-/Stable/NR
“Senior Secured (19 lssues) A

Public Service Co. of New Hampshire- R

Issuer Creditﬁ_atiﬁg T ' "+ AfStable/--
Senior Unsectred {2 Issues) A

Western Massachusefts Electric Co,

Issuer Credit Rating A-/Stable/NR
Yankee Gas Services Co. - ' .
Issuer Credit Rating A-/Stabls/--

*Unless atherwise noted, all ratings in this report are global scale ratings. Standard & Poor’s credit ratings on the global scale are comparable across countries. Standard

& Paor's eredit ratings an a national scale are relative to obligors or obligations within that specific country.

www.slandardandpoors.com/ratingsdirect
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BEFORE THE PUBLIC SERVICE COMMISSION F;’:E),
STATE OF MISSOURI 46 2001
h’{:{'t“r'.’ft""s. L
In the Matter of the Application of Kansas City ) Servics tg;}f”ug lio
Power & Light Company for an Order Authorizing ) Case No. f Ssigp

lts Plan to Reorganize Itself Into a Holding )

Company Structure. ) EM' .00 I—q L"L{

APPLICATION

COMES NOW Kansas City Power & Light Company ("KCPL") and, pursuant to Séctions
393.190, 393.200, 393.210, and 393.250 RSMo 2000', and 4 CSR 240-2.060(1), (8) and (12),
respectfully requests an order from the Missoun Public Service Commission ("Commaission"} that
grants KCPL the aufhority to, inter alia, restructure and reorganize itsé]f as more particularly

described herein.

1. Summary of Restructuring Plan

KCPL is a vertically integrated electric utility company. In accordance with Missouri law
and the Public Utility Holding Company Act of 1935 (15 U.S.C. § 79 et seq.) ("PUHCA"), KCPL
proposes to reorganize into a registered holding company structure. Additional regulatory approvals
will be obtained from the Kansas Corporation Commission,. the Federal Energy Regulatory
Commission, the Nuclear Regulatory Commission and the Federal Communications Commission.
A registration statement will be filed with the Securities and Exchange Commission. This
reorganization will not require a vote-of KCPL’s shareholders. After the reorganization, a new
holding company (“HoldCo”) will be the sole owner of three subsidiary companies, all of which

atready exist — i.e. KCPL, KLT, Inc. (“KL.T"") and Great Plains Power (“GPP").2 KCPL will remain

! All statutory references are to Revised Statutes of Missouri 2000, unless otherwise noted-{
? The actual name of HoldCo has not been determined at this time. The Articles of Incorppiation for HoldCo will
be filed with the Missouri Secretary of State before the reorganization is completed.
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a vertically integrated electric utility subject to this Commission’s jurisdiction and will not transfer
any of its generating assets as a part of this proposed restructuring plan. KLT will continue to invest
in competitive, high growth businesses. GPP will pursue opportunities in the competitive wholesale
generation market. KCPL’s existing corporate structure, and the corporate structure that will exist
immediately following the completion of the restructuring plan proposed herein, are illustrated
below.

CURRENT CORPORATE STRUCTURE?

Kansas City Power &
Light Company
l | |
KLT Inc. Great Plains
Power
RESTRUCTURED COMPANY
HoldCo

Kansas City Power KLT Inc. Great Plains Power
& Light Company (Competitive Inc.
{Missouri Regulated ) Businesses) (Competitive
Public Utility) _ Wholesale Power)

* The only other existing subsidiary of KCPL that is relatively significant in terms of its size is Home Services
Solutions ("HSS"). It is anticipated that HSS will be sold or otherwise disposed of in the near future. None of
KCPL's subsidiaries are involved in the provision of regulated utility services.

2
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The two corporate structures illustrated above are snapshots of KCPL at the beginning and
end of the proposed restructuring process. KCPL's restructuring process contains several
intermediary steps. KCPL will form a wholly owned subsidiary, HoldCo. In turn, HoldCo will
form a wholly owned subsidiary, NewCo. Pursuant to a merger agreement ("Merger Agreement")
between KCPL, HoldCo and NewCo, KCPL then will merge with NewCo. A copy of the Merger
Agreement is attached hereto as Exhibit 1. U_nder the terms ‘of the Merger Agreement, the separate

-existence of NewCo will cease and KCPL will continue as the surviving corporation of the merger.
At this point, KCPL will be a wholly owned subsidiary of HoldCo. As a part of the merger, each
outstanding share of KCPL stock automatically converts into the right to receive one share of
HoldCo stock. At the time of the merger, each share of KCPL's various series of preferred stock will
be converted into one share of an identical series of HoldCo preferred stock. The pro forma balance
sheets and income statements of KCPL before and after the proposed restructuring plan are attached
hereto as Exhibit 2. Once the merger is consummated, KCPL will dividend its stock of KLT and
GPP to HoldCo. At this point, HoldCo will be a publicly held corporation that owns 100% of
KCPL, KLT and GPP.

KCPL anticipates that within a certain period of time following the completion of the
reorganization it will form a service company (“ServCo”). ServCo will provide certain shared
services to the affiliated companies. A form of the General Services Agreement that will be used
for the provision of support services is attached hereto as Exhibit 3. A copy of KCPL’s cost
allocation manual (“CAM?”), which describes the bases currently used by KCPL for allocating

certain costs related to shared services, is attached hereto as Exhibit 4. The new holding company
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system will continue to use service agreements, work orders and a CAM to assure that costs are

properly tracked and assigned.

I1. Regulation Under PUHCA

Upon completion of the reorganization, HoldCo will register with the Securities and
Exchange Commuission (“SEC”) and become subject to additional regulation under PUHCA. A
central purpose of PUHCA is “to provide a mechanism to create conditions under which effective
Federal and State regulation will be possible.” (See, S. 2796, 74" Cong., 1% Sess. (1935)).
Accordingly, PUHCA contains a number of provisions designed to promote effective state
regulation. Importantly, PUHCA does not give the SEC jurisdiction over the rates, terms and
conditions of utility service. KCPL will continue té be subject to the authority of the Missouri
Public Service Commission with respect to rates, terms and conditions of utility service in Missouri.

State regulation is enhanced under PUHCA by, for example, Section 6(b) which exempts
issuance of certain securities, and Section 9 which exempts security and utility asset acquisitions if
approved by a state commission. Likewise, the SEC may not authorize the issuance of securities or
the acquisition of assets unless the appiicant has complied with state law. State regulation of certain
affiliate relationships is strengthened since Sections 32 and 34 of PUHCA condition the ability of
an Exempt Wholesale Generator or an Exempt Telecommunications Company to enter into
transactions with public utility affiliates on obtaining state commission approval. Under Section 33
of PUHCA, similar state consents are required in order to invest in foreign utilities. Consistent with
the purpose of assuring that effective state regulation will continue, KCPL has agreed to a number

of additional conditions set forth more fully in Section I'V of this Application.
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In addition to helping assure effective state reguiation, PUHCA regulates other aspects of
holding company operations. Section 11 limits registered holding company systems to ownership
of a single integrated public utility system, which is defined as a group of related operating
properties within a confined geographic region susceptible to” local management. Non-utility
businesses may be acquired and retained only if they are “reasonably incidental, or economically
necessary or appropriate” to the operations of the integrated public-utility system.

Section 7 of PUHCA prescribes standards for the type and amount of securities for the
registered holding company and subsidiaries. Registered companies and subsidiaries must obtain
SEC approval before acquiring any secunties, utility assets, or any other interest in any business.

As noted above, an important exception to the requirement for prior SEC approval for authority to
issue securities exists under Section 6 where a state commission has approved financing plans for
a public utility. |

The SEC and the regulatory scheme under PUHCA encourage the use of service companies,
which are subject to extensive regulation. A service company is a subsidiary of a registered holding
company that is formed in order to provide centralized management and administrative services to
system companies. Service companies permit registered systems, including public utilities, to
capture economieé of scale and other efficiencies by reducing duplicatioﬁ of corporate support
functions by each of the affiliate companies in the system. There are now approximately 30
registered holding company systems (a doubling in number since 1995) and virtually all of these
systems use a service company for corporate support activities.

Service, sales and construction contracts between a system service company and associate
companies in the same holding company system must be performed “economically and efficiently” -

5
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for the benefit of such associate companies generally at cost and all costs must be fairly and
equitably allocated. Service companies use a work order system, make extensive use of accounting
controls, and have significant reporting requirements including the obligation to file annual reports
which describe affiliate transactions.

PUHCA regulates other affiliate transactions as well. A registered holding company may
not borrow or receive any extensions of credit from any system public utility. In addition, there are
regulations concerning the ability of system companies to make intra-system loans, pay dividends,
acquire or dispose of property, or solicit proxies.

As shown in the next section, forming a holding company promises benefits. And, though
KCPL believes—and the SEC itself agrees—that the many provisions of PUHCA are anachronistic
and unnecessary, registration under PUHCA will result in greater, not lesser, regulation of system
operations.

I11. Benefits of the Restructuring

Increased competition in capital and energy markets has required traditional utilities to
diversify their business operations and, in particular, to invest in businesses offering higher growth
opportunities. The ability to grow earnings at a rate higher than can be expected from the traditional
utility business is a key to KCPL's success, if not its survival as a stand-alone family of companies.

During the past several years, KCPL, through its subsidiary, KL T, has developed business interests
in, for example, telecommunications, gas production and development, and energy services. With
the recent establishment of a new subsidiary, GPP, KCPL has signaled its intention to participate in

the dramatic growth of the competitive wholesale generation market. The reorganization will
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* facihitate the efforts of KCPL’s affihiated competitive businesses to access more markets and will
allow them to pursue business opportunities with greatér flexibility and speed.

Sec. 393.140(12) permits electric utilities operating non-jurisdictional businesses to keep
those businesses “separate and apari” from their jurisdictional ufih'ty businesses. The provisions of
4 CSR 240-20.015 and 20.017 detail the requirements the Commission has deemed necessary to
ensure such separation. The proposed reorganization will further separate KCPL’s retail electric
customers from the Company’s other business interests. In the future, those competitive businesses
will be conducted in subsidiaries of HoldCo — not in subsidiaries of KCPL. Depending upon the
nature of the transaction, and considering the commitments made in the next section of this
Application, any significant business dealings between KCPL and its affiliated companies will be
subject to review and documentaﬁon, and to the approval and/or ratemaking authority of this
Commission, the SEC and/or the Federal Energy Regulatory Commission (“FERC"). In addition,
KCPL’s GSA and CAM, Exhibits 3 and 4, contain accounting procedures that ensure a proper
allocation of costs between KCPL and its affiliates.

To reiterate, this reorganization will not, however, involve the transfer of any assets,
including generating assets, from KCPL to afﬁliétes. KCPL will remain a vertically integrated
electric utility. This Commission will continue to have the statutory authority to ensure that KCPL’s
retail electric customers receive electric service that is safe, reliable and reasonably priced.

IV. State Jurisdictional Issues

In Re Western Resources, Inc./Kansas City Power & Light Company, Case No. EM-97-515,
and Re Union Electric Company/Central Illinois Public Service Company, Case No. EM-96-149,
this Commission approved settlement agreements designed to ensure the protection of customers of

7
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Missouri utilities that may have become subsidiaries of a Registered Holding Company. KCPL
hereby agrees to those same conditions as set forth below. KCPL further commits that it and its
affiliates will continue to comply with the provisions of 4 CSR 240-2.015 and 2.017 after the
reorganization is completed.

a. Access to Books, Records and Personnel

KCPL agrees to make available to the Commission Staff, and Public Counsel, at reasonable
times and places, all books, records, employees and officers of KCPL and any affiliate of KCPL as
provided under applicable law and Commission rules; provided that KCPL and any affiliate or
subsidiary of HoldCo shall have the right to object to such production of records or personnel on any
basis under applicable law and Commission rules, excluding any objection that such records and
personnel of affiliates or subsidiaries are not subject to the Commission's jurisdiction and statutory
authority, including objections based on the operation of PUHCA.

b. Contracts Required to be Filed with the SEC

All contracts, agreements or arrangements of any kind, including any amendments thereto,
between KCPL and any affiliate, associate, holding, mutual service, or subsidiary company within
the same holding company system, as these terms are defined in 15 U.S.C. § 79b, as subsequently
amended, that are required to be filed with and/or approved by the SEC pursuant to PUHCA, as
subsequently amended, shall be conditioned upon the following without modification or alteration:
Neither KCPL nor any of its affiliates, will seek to overturn, reverse, set a;side, change or enjoin,
whether through appeal or the initiation or maintenance of any action in any forum, a decision or
order of the Commission which pertains to recovery, disallowance, déferral or raternaking treatment
of any expense, charge, cost or allocation incurred or accrued by KCPL in, or as a result of, a

8
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contract, agreement, arrangement, or transaction with any affiliate, associate, holding, mutual service
or subsidiary company on the basis that such expense, charge, cost or allocation has itself been filed
with or approved by the SEC or was incurred pursuant to a contract, arrangement, agreement or
allocation method that was filed with or approved by the SEC.

c. Electric Contracts Required to be Filed with FERC

All wholesale electric energy or transmission service contracts, tariffs, agreements or
arrangements qf any kind, including any amendments thereto, between KCPL and any HoldCo
subsidiary or affiliate, that are required to be filed with and/or approved by the FERC, pursuant to
the Federal Power Act, as subsequently amended, shall be conditioned upon the following without
modification or alteration: Neither KCPL nor any of its affiliates will seek to overturn, reverse, set
aside, change or enjoin, whether through appeal or the initiation or maintenance of any action in any
forum, a decision or order of the Commission which pertains to recovery, disallowance, deferral or
ratemaking treatment of any expense, charge, cost or allocation incurred or accrued by KCPL in, or
as a result of, a wholesale electric energy or transmission service contract, agreement, arrangement
or transaction on the basis that such expense, charge, cost or allocation has itself been filed with or
approved by FERC, or was incurred pursuant to a contract, arrangement, agreement or allocation
method that was filed with or approved by FERC.

d. No Pre-Approval of Affiliated Transactions

KCPL agrees to provide the Commission and Public Counsel with copies of all documents
that must be filed with the SEC or FERC relating to affiliate transactions. KCPL and HoldCo further
agree that the Commission may make its determination regarding the ratemaking treatment to be
accorded these transactions in a subsequent ratemaking proceeding.

9
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e. Contingent Jurisdictional Stipulation Regarding
Affiliate Contracts Required to be Filed With FERC

KCPL agrees that in the exclusive event that any court with jurisdiction over KCPL, HoldCo
or any of their affiliates or subsidiaries issues an opinion or order that invalidates a decision or order
of the Commissibn pertaining to recovery, disallowance, deferral or ratemaking treatment of any
expense, charge, cost or allocation incurred or accrued by KCPL on the basis that such expense,
charge, cost or allocation has itself been filed with or approved by FERC, then the Contingent
Jurisdictional Stipulation, attached hereto as Exhibit 5, shall apply to FERC filings according to its
terms, at the option of the Commission. |

f. Contingent Jurisdictional Stipulation Regarding
Affiliate Contracts Required to be Filed with SEC

KCPL agrees that in the exclusive event that any court with jurisdiction over KCPL, HoldCo
or any of their affiliates or subsidiaries issues an opinion or order that invalidates a decision or order
of the Commission pertaining to recovery, disallowance, deferral or ratemaking treatment of any
expense, charge, cost or allocation incurfed or accrued by KCPL on the basis that such expense,
charge, cost or allocation has itself been filed with or approved by SEC, then the Contingent
Jurisdictional Stipulation, attached hereto as Exhibit 5, shall apply to SEC filings according to its
terms, at the option of the Commission.

V. Request for Authorization

In support of this Application, KCPL states the following:

1. KCPL is a Missouri corporation in good standing in all respects, with its principal
office and place of business located at 1201 Walnut, Kansas City, Missourt 64106. KCPL is
engaged in the generation, transmission, distribution, and sale of electric energy and power in those

10
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areas in Missouri certificated to it by the Commission, including the City of Kansas City, Missouri,
as well as areas of eastern Kansas. KCPL is an "electrical corporation” and "public utility" as those
terms are defined in Section 386.020 (15) and (42), and, as such, is subject to the jurisdiction of the
Commisston as provided by law. KCPL provides electric service to approximately 230,000
residential customers and approximately 30,100 commercial and industrial customers in Missouri.
KCPL's Certificate of Good Standing is attached hereto as Exhibit 6.
2. All correspondence, pleadings, orders, decisions, and communications regarding this

proceeding should be sent to:

William G. Riggins

General Counsel

Kansas City Power & Light Company

1201 Wainut

Kansas City, MO 64106

Telephone:  (816) 556-2785

Facsimile: (816) 5562787
E-mail: bill.riggins@kcpl.com

Chns B. Giles

Senior Director, Revenue and Resource Management
Kansas City Power & Light Company

1201 Walnut

Kansas City, MO 64106

Telephone:  (816) 556-2912

Facsimile: (816) 556-2924

E-mail: chris.giles@kepl.com

James M. Fischer

Fischer & Dority, P.C.

101 Madison Street, Suite 400
Jefferson City, MO 65101
Telephone:  (573) 636-6758
Facsimile: {(573) 636-0383
E-mail: fischerpe@aol.com

11
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3. A copy of the Me.rger Agreement, in substantially final form, between KCPL,
HoldCo and NewCo is attached hereto as Exhibit 1. In accordance with the Merger Agreement,
KCPL and NewCo will merge. NewCo will cease to exist, while KCPL will continue as the
surviving corporation. After the merger, KCPL will continue to be a regulated “clectrical
corporation” and “public utility” as defined by Missouri law, and will continue to provide electric
service in KCPL’s current service area under tariffs.

4, GPP is not an “electrical corporation” as that term is defined in Section 386.020(15),
RSMo 2000, inasmuch as it will sell electric power exclusively at wholesale, and thus, will not be

engaged in the sale of electnic power at retail to the general public. See, e.g., State ex rel. Danciger

v. Public Serv. Comm'n, 205 S.W. 36 (Mo. 1918). Subject to approval by the FERC, GPP will, in

the future, sell wholesale power at market-based rates.

5. As described above, the proposed transactions are not detrimental to the public
interest and will in fact benefit consumers and the public interest. The proposed transaction will
strengthen the financial and operational separation between KCPL's retail electric business and the
competitive business activities of KCPL’s affiliated companies.

6. The proposed merger will not have any impact on KCPL's Missouri jurisdictional
operations.

7. A certified copy of the resolutions of the Board of Directors of KCPL authorizing the
Company to proceed with implementation of the restructuring is attached hereto as Exhibit 7 and
incorporated herein by reference.

8. Pro forma balance shee'ts and income statements for KCPL with adjustments showing
the effects of the proposed restructuring and capitalization are attached hereto as Exhibit 2.

12
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9. The requirements of 4 CSR 240-2.060(4) do not apply to the proposed transaction.
KCPL already possesses a certificate of convenience and necessity. The proposed restructuring plan
will not alter KCPL's current service area or affect rights and obligations under its certificate of
convenience and necessity.

10.  The requirements of 4 CSR 240-2.060(15) do not apply to the proposed transaction.
As demonstrated in the Merger Agreement, KCPL will continue as the surviving corporation, while
NewCo will cease to exist. The restructuring plan does not result in a "change of electrical
suppliers.”

11. The proposed restructuring does not involve the transfer of any of KCPL-owned
assets. Accordingly, there will be no impact on the tax revenues of any political subdivision where
KCPL's structures, facilities or equipment are located.

12, KCPL has no pending action or final unsatisfied judgments or decisions against it
from any state or federal agency or court which involve customer service or rates which has occurred
within three (3) years of the date of the Application, except as identified on Exhibit 8, attached
hereto and incorporated herein.

13.  No annual report or assessment fees are overdue.

14, The Commission has explicit statutory authority to grant KCPL’s requests pursuant
to the above-cited statutes.

WHEREFORE, Kansas City Power & Light Company respectfully requests the
Commission to issue its Order:

1. Granting KCPL the authority to restructure and reorganize itself as discussed herein.

13
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2. Granting KCPL the anthority to merge with NewCo with KCPL being the surviving

corporation.

3. Granting HoldCo the authority to own more than ten percent (10%) of the common
stock of KCPL.

4. Granting all other approvals necessary to implement the restructuring plan described

herein, mcluding authority of KCPL to 1ssue the stock dividends to HoldCo as described herein.
5. Granting such other relief as may be deemed necessary and appropriate to accomplish
the purposes of the Application and to consummate the restructuring transaction, as described herein.

Respectfully submuitted,

es M. Fischer, Esq. MBN 27543
%HER & DoriTy, P.C.
101 Madison Street, Suite 400
Jetferson City, MO 65101
Telephone:  (573) 636-6758
Facsimile: (573) 636-0383
E-mail: jfischerpc{@aol.com

and

William G. Riggins, Esq. MBN 42501
General Counsel

Gerald A. Reynolds KBN 00007
Senior Regulatory Counsel

KANSAS CITY POWER & LIGHT COMPANY
1201 Walnut

Kansas City, MO 64106

Telephone:  (816) 556-2785

Facsimile: (816) 556-2787

E-mail: bill.riggins@kcpl.com
E-mail gerald.reynolds@kcpl.com
ATTORNEYS FOR

KANSAS CITY POWER & LIGHT COMPANY
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CERTIFICATE OF SERVICE

I do hereby certify that a true and correct copy of the foregoing Application has been
hand-delivered or mailed, First Class, U.S. Mail, postage prepaid this 26T day of February 2001,
to:

Dana Joyce, General Counsel
Missourni Public Service Commission
P.O. Box 360
Jefferson City, Missouri 65102

Martha Hogerty, Public Counsel
Office of the Public Counsel
P.O. Box 7800

Jefferson City, Missouri 65102

ﬁmes M. Fischer

I5
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VERIFICATION

STATE OF MISSOURI )

) ss.
COUNTY OF JACKSON )

B. J. Beaudoin, having been duly swomn upon his oath, states that he is Chief Executive
Officer and President of Kansas City Power & Light Company, Applicant herein, and the
Application and Exhibits are true and correct to the best of his information, knowledge and belief.

(S W oo

B. I. Beaudoin

Subscribed and sworn to before me this 9/.dit-day of February, 2001.

(( :

Notary Public

] fmﬁa@n&s;@wmm_ﬁ
CARCL SIVILS
Notary Public - Notary Sedl

State of Misscus
Clay Courty
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