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SURREBUTTAL TESTIMONY
OF
NATELLE DIETRICH
GREAT PLAINS ENERGY INCORPORATED,
KANSAS CITY POWER & LIGHT COMPANY,
KCP&L GREATER MISSOURI OPERATIONS COMPANY
AND WESTAR ENERGY, INCORPORATED
CASE NO. EM-2018-0012

Q. Please state your name and business address,

A. My name is Natetle Dietrich. My business address is 200 Madison Street,
Jefferson City, Missouri 65101. |

Q. Are you the same Natelle Dietrich that previously filed Rebuttal Testimony in
this case on January 16, 20187

A. Yes, I am.

Q. What is the purpose of your surrebuttal testimony?

A The purpose of my surrebuttal testimony is to respond to the Rebuttal
Testimony of the Office of the Public Counsel (“Public Counsel™) witness Dr. Geoff Marke
and his concerns related to the outcome of the conditions negotiated in Kansas. At pége 3,
lines 14-17, Dr. Marke states, “Out of an abundance of caution, Public Counsel is not able to
support the proposed ‘merger of equals’ until we can be assured that such a transaction will
also result in a ‘merger of equal outcome,” which at a minimum, means risk are not being
shifted from Kansas ratepayers to Missouri ratepayers as a result of this transaction”.

Q. Does Staff share Dr. Marke’s concerns?:

A. As ‘they relate to risk being shifted from Kansas ratepayers to Missouri

ratepayers, yes,
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Q. Why is Staff réising these concerns in surrebuttal testimony?

A. The Kansas Corporation Commission (“KCC”) proceeding, Docket No.
18-KCPE-095-MER is on a different procedural schedule than the Missouri proceeding.
KCC Staff filed its direct case on January 29, 2018, roughly two weeks after the rebuttal
testimony was filed 'm- this case. Therefore, this is the first opportunity Staff has had to
present a summary of the KCC Staff testimony and address any concerns raised by that
testimony. In addition,. witnesses for Great Plains Energy Incorporated, Kansas City Power &
Light Company, Westar Energy, Inc. (“Applicants”) filed rebuttal testimony in Kansas on
February 19, 2018.

Q. Please summarize the KCC Staff testimony.

A. Through the direct testimony of several KCC Staff witnesses, and as
summatized in the Direct Teétﬁnony of Jeffrey D. McClanahan, KCC Staff Director, Utilities
Division, the KCC Staff views the merger of equals “very favorably” since the revised
transaction addresses the concerns raised by the KCC Staff and the KCC related to the
previous transaction. The KCC Staff indicéltes the applicants provided sufficient and credible
data and supporting documentation to allow the KCC Staff to complete a comprehensive
review of the transaction and merger savings. Mr. McClanahan summarizes the KCC Staff’s
overall recommendation as follows, “The merger transaction — with [KCC] Staff’s additional
conditions — meets the Commission’s established merger standards and is in the pl;blic
interest”.! However, the KCC Stéff raised concerns that the transaction -“only provides

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

! Direct Testimony Prepared By Jeffrey ID. McClanahan, Utilities Division, Kansas Corporation Commission
Staff. In the Matter of the Application of Great Plains Energy Incorporated, Kansas City Power & Light
Company, and Westar Energy, Inc., For Approval of the Merger of Westar Energy, Inc. and Great Plains Energy
Incorporated. Docket No. 18-KCPE-095-MER. January 29, 2018, Page 9, Lines 3-4.
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cases — including the upcoming 2018 rate cases for both Westar and KCP&L — due to lower
costs created by merger savings, (3) énd delays in future rate cases due to merger savings that
will be available to offset increased capital and operating costs”.? KCC Staff recommend
additional commitments to include: a regulatory plan that. includes an Earnings Review and
Sharing Plan (“ERSP”). The ERSP recommendation would include a 5-year rate moratorium,
additional bill credits in years 2019-2022, a 50% eamiﬁgs sharing mechanism for any actual
earnings above an authorized return on equity less bill credits and other ratemaking
conditions; merger integration reporting; affiliate transaction and cost allocation repoiting, a
capital resource plan (“CRP”); quality of service performance standards and monitoring;
and, a most favored nation provision that states KCC Staft reserves the right to ask the
KCCtoissue an order including any additional Missouri retail customer benefits the
Missouri Commission may order. The specific KCC Staff recommended commitments
are attached as Schedule ND-sl. Language in red or strikeout represent changes the
KCC Staff recommends to the commitments attached to company witness Darrin Ives’
KCC Direct Testimony.

Q. Are the additional commitments recommended by the KCC Staff applicable
to Missouri?

A. Some of the recommendations are similar to commitments contained in the
Stipulation and Agreement (“Agreement”) between Great Plains Energy Incorporated,
Kansas City Power & Light Company, KCP&L Greater Missouri Operations Company,
Westar Energy, Inc., Staff, Brightergy, LLC and Missouri Joint Municipal Electric Utility

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

2 Id, Page 15, lines 9-13.
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testimony. Other recommendations may provide clarification to the commitments in the
Agreement, while others may not be necessary given the different merger standards between

Missouri and Kansas.

Q. Did the Applicants accept the recommendations of the KCC Staff?
A. Mr, Ives summarizes the response of the Applicants in his rebuttal testimony.
The Applicants modified their commitments to address some of the KCC Staff

recommendations. In summary,

1. Applicants propose to increase bill credits by 50%. If the
transaction is approved and closes, Applicants will provide $50 million
to all customers shortly after closing and Kansas customers will receive
their portion of an additional $25 million paid out equally over the
subsequent four years.

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

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

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

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

Q You mention that some of the KCC recommendations may not be necessary in
Missouri given the difference in the Missouri and Kansas merger standards. Please provide a
summary of the Missouri merger standard and the Kansas merger standard. |

A, In short, the Missouri merger standard is “not detrimental to the public
interest” while the Kanéas merger standard is “in the public interest”. On January 18, 2017, in

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

of access to the information:
The Missouri Merger Standard:

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

Section 393.190.1, RSMO.,7 provides:

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

? See Rule 4 CSR 240-3.110, electric utilities; Rule 4 CSR 240-3.210, gas utilities; Rule 4 CSR 240-3.310, sewer
utilities; 4 CSR 240-3.405, steam heat utilities; 4 CSR 240-3.605, water utilities.

* See Rule 4 CSR 240-3.115, electric utilities; Rule 4 CSR 240-3.215, gas utilities; Rule 4 CSR 240-3.315, sewer
ufilities; 4 CSR 240-3.410, steam heat utilities; 4 CSR 240-3.610, water utilities.

’ See §§ 393.180, 393.200, 393.210, and 393.220, RSMo.; and see Rule 4 CSR 240-3.120, electric utilities; Rule
4 CSR 240-3.220, gas utilities; Rule 4 CSR 240-3.320, sewer utilities; 4 CSR 240-3.415, steam heat utilities;
4 CSR 240-3.615, water utilities. .

% See § 393.190.2, RSMo; and see Rule 4 CSR 240-3.125, electric utilities; Rule 4 CSR 240-3.225, gas utilities;
Rule 4 CSR 240-3.323, sewer utilities; 4 CSR 240-3.420, steam heat utilities; 4 CSR 240-3.620, water utilities.

7 All statutory references are to the Revised Statutes of Missouri (“RSMo.”) as currently revised, amended and
effective.
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property which is not useful or necessary in the performance of its duties to the
public, as to any purchaser of such property in good faith for value.

The lead case states;

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

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

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

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

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

¥ State ex rel. Fee Fee Trunk Sewer, Inc. v. Litz, 596 S.W.2d 466, 468 (Mo. App., ED. 1980) {citations omitted).
? State ex rel. City of St. Louis v. P.S.C., 335 Mo. 448, 459-460, 73 S.W.2d 393, 400 (Mo. banc 1934).

Y0 See In the Matter of the Joint Application of Missouri Gas Energy, ef al, Case No, GM-94-252 (Répor[ and
Order, issued Oct. 12, 1994), 3 Mo. P.S.C.3rd 216, 22¢.

" See, e.g, In the Matter of KCP&L, Case No. EM-2001-464 (Order Approwng Stipulation & Agreement and
Closing Case, issued Aug. 2, 2001).
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detriment to the public interest.'> The Commission has since determined that
the applicable standard is a cost-benefit analysis:

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

- presence of detriments, thus defined, is not conclusive to the Commission’s

uitimate decision because detriments can be offset by attendant benefits. The
mere fact that a proposed transaction is not the least cost alternative or will
cause rates to increase is not defrimental to the public interest where the
transaction will confer a benefit of equal or greater value or remedy a
deficiency that threatens the safety or adequacy of the service. Additionally,
“what constitutes the ‘public interest’” is “a matter of policy to be determined
by the Commission.” In any proceeding on such an application, the applicant
bears the burden of proof."

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

To summarize: the private proprietors of 2 Missouri regulated utility have the
right to pursue a merger unless it can be shown that the proposed transaction is
detrimental to the public interest; the “public interest” being primarily defined:
as the continuation of adequate service to the public served by the utility.!* In
making its determination, the Commission uses a cost benefit analysis.'®
Unless the detriments outweigh the benefits, the Commission must approve the
transaction.'” '

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

¥ In the Matter of Union Electric Company, d/b/a AmerenUF, 13 MoPSC3d 266, 293 (2005); and see In the
Matter of Great Plains Energy, Inc., Kansas City Power & Light Company and Aquila, Inc., 17 MoP.S.C.3d
338, 541 (2008), “the Commission may not withhold its approval of the proposed transaction unless the
Applicants fail in their burden to demonstrate that the transaction is not detrimental to the public interest, and
detriment is determined by performing a balancing test where attendant benefits are weighed against direct or
indirect effects of the transaction that would diminish the provision of safe or adequate of service or that would
tend to make rates less just or less reasonable,”

14 Id

'* Fee Fee Trunk Sewer, supra.

18 Union Eleciric, supra; Great Plains Energy, supra.

17 Id
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' The Kansas Merger Standard:

Helpfully, the KCC issued its Order on Merger Standards in Docket No.
16-KCPE-593ACQ on August 9, 2016.1% Therein, the KCC stated:

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

(a) The effect of the transaction on consumers, including:

(i) the effect of the proposed transaction on the financial condition of the
newly created entity as compared to the financial condition of the
standalone entities if the transaction did not occur; '

(if) reasonableness of the purchase price, including whether the'purchase
price was reasonable in light of the savings that can be demonstrated from
the merger and whether the purchase price is within a reasonable range;

(iii} whether ratepayer benefits resulting. from the transaction can be
quantified;

(iv) whether there are operational synergies that justify payment of a
premium in excess of book value; and

(v) the effect of the proposed transaction on the existing competition.
(b) The effect of the transaction on the environment.

(c) Whether the proposed transaction will be beneficial on an overall basis to
state and local economies and to communities in the area served by the
resulting public utility operations in the state. Whether the proposed
transaction will likely create labor dislocations that may be particularly
harmful to local communities, or the state generally, and whether measures can
be taken to mitigate the harm. '

(d) Whether the proposed transaction will preserve the jurisdiction of the KCC
~and the capacity of the KCC to effectively regulate and audit public utility
operations in the state.

(e) The effect of the transaction on affected public utility shareholders.

- (f) Whether the transaction maximizes the use of Kansas energy resources.

8 In the Matter of the Joint Application of Great Plains Energy Incorporated, Kansas City Power & Light
Company and Westar Energy, Inc. for approval of the Acquisition of Westar Energy, Inc. by Great Plains
Energy Incorporated, Docket No. 16-KCPE-593-ACQ (Order on Merger Standards, K.C.C., Aug. 9, 2016).

YId, qs.
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{g) Whether the transaction will reduce the pos.sibility of economic waste.

(h) What impact, if any, the transaction has on the public safety. ™
The KCC went on to note that “the enumerated criteria can be supplemented to account for
the unique facts and circumstances of each docket.”™! These criteria are merely “the beg-inning
criteria to be used when evaluating a merger application, and are to be supplemented by any
other considerations that are relevant given the circumstances existing at the time of the
merger proposal.”®* The stated criteria can be modified as necessary and additional criteria
and considerations can be added.”® In the final analysis, “the question is whether the public
interest is served by approving the merger as determined by the specific facts and
circumstances of each case.” **

To summarize: the private proprietors of a Kansas regulated utility evidently have no
right to pursue a merger and the KCC will not permit it unless it can be shown that the
proposed transaction “serves” or “promotes” the public interest;*® the “public interest” being
primarily defined by a list of eight criteria or factors.?® In making its determination, the KCC

appears to use a . cost-benefit analysis.”’ Unless the benefits outweigh the costs, the

Commission will not approve the transaction.”®

il Id
21d, {6
ZZId
BId, g7
*Id, 6.

% In the Matter of the Application of Oneok, Inc. for an Order Authorizing Its Plan of Reorganization, Docket
No. 14-KGSG-100-MIS, 2013 WL 9571938 (Order Approving the Unanimous Settlement Agreement, K.C.C.,
Dec. 19, 2013): “Therefore, upon finding the public interest will be promoted, the Commission should grant a
public utility the authority to transact business in the state of Kansas.” This is exactly what the Missouri
Supreme Court said the PSC cannot require. City of St. Louis, supra.

B rd, 5.

2 Id, passim. .
B 1d, 9 5, In Re Anadarko Nat. Gas Co., Docket No. 13-BHCG-509-ACQ, 2013 WL 6096364 (Order Approving
Joint Application, K.C.C., Oct. 3, 2013): “To this end, the Commission must only grant a public utility the
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Q. | Inr light of your understanding of the different merger standards, what is Staff
recommending at this time?

A. Similar to the “most favored nation” recommendation in KCC Staff testimony,
and the “equal outcome” provision in Dr. Marke’s testimony, Staff recommends any eipproval
of the transaction by the Missouri Commission be conditioned upon a requirement that
Missouri ratepayers not be harmed by any conditions imposed by the KCC.

Q. Does this complete your testimony?

A, Yes, it does.

authority to transact business in the state of Kansas upon a finding that the public convenience will be
promoted.”

Page 10
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Exhibit JDM-1

General C‘ondmuns

Hendg:mr!ers Holdco will maittait its corporate headquartms in Kansas Clty Missouri atid shall honor all terrns and condmons of the existing lease for its headguarters office
Jocated at 1200 Main in Kansas C:ty Missouri, whick expires in October 2032..

Holdc:o wdl also Duintain' the comrent Westar Topeka downtown headquarters building at 800818 South Kansas Avenue in Topeka, Kansas for its Kansas Leadquarters. Holdco
shallhonor all terms and conditionsof the exiéting lease for the Westar headquartess building, which expires in Apiil 2023,

[Holdco shall maintain staffing levels of 40 less.then 500 employses based at 300-813 South Kansas Avemue, Topeka XS for at least five (5) years after the clositg of the Merger.
Thereafler, Holdeo will maintain a Kansas headquarters gomewlae in Topekn, Kansas (if not at 800818 South Kansay Avenue) for 2 period of at least fen (10} vears after the|
closine of the Merger: . Thi¢ Kansas operating hsadatarters will house all levels of technical. ‘masnagsrial. and executive talent and payroll (Incldine a reoxﬂatow affairs staff) and]

. i) T m————— Wi

shionld be reflective of the fact that the combmed cotnpany will have wore emplovess in Kansas than in Missouri,

Execitives : Upon the closing of the Merger, Mark Ruelle will become the non-executive chairman of Holdco fora: period of three (3) years. Terry Bassham will serve as president
Fand chief execufive offices.

Charitabie Giving ard Community Tnvetvement ; Holdco will continue charitable giving and commmnity juvolvernent in the Kansas service tenifory of KCP&L and Westar af|
levels equal fo or greater than KCP&L's and Westar"s respective 20135 levels for a minimum of five (5) years following the closing of the Merger.

Lonv- Tncome Assislonce Prag;nm - Holdeo will maintain and promote all low-income assistance programs consistent with those in place at all operating utility companies, prior to
the Merger for at Jeast- five (5) ‘years after closing.

Emploves Computmeants

. Colle clive bnr,@ining;Agt eensents: Holdoo will honor all existingcollective bargaining agreements.

Employee Compensation and Benefis: I—Ioldm will maintain substantially comparable compensation Tevels and bepefits for all employees for two years afler the closing of the
[Merger.

Emglovee Headcount: While Meger-related efficiencies will result in a lower employee headcount over r time for the combiued or 'ganization post-closing compared to the two stand
one organizations prior to closing, there will be no invcluntary severance as a result of the Merger.

There will also be no favoluntary severance as a result of closing the- following generating facilities: Sibley (mub i, 2 and 3), Montrose (nmts 1,2 and 3), Lake Road (unit 4/6),
Tecumseh (unit 7), Gordon Evens (units 3 and 4) and Mun sy Gill (units 1 and 2).

[Eoidco will achieve headcountrelated efficiencies gncludine ___;:g mducnmn in Kansas headguarters persounel) through normal atbrition and othes vohntary means ove: time in 2
gradual and geuerally balanced way across both-states the States of Kansas and Missonnd.

Schedule ND-s1
i - Page1of14
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e nan-gxecutive Chairman of the board as a Westar nominee, with M. Ruelle ser ving as such for a terin of three years. The initial lead independent threctar of Holdco will also

Financing esd-Risse-Fopeio-Conditions

Board aerrecrars:.

Upon the closinig of the Mesger, the size of the Holdto board of directors will be mutually determined by GPE and Westar. - In addition, as of the closing of the trausaction, Holdco’s
board shall initially be composed of an equal number of directars designated by each of GPE and Westar, who shall be predominantly from the Kansas and Missouri region and the
majority of whom shall be independent as defined by the New York Stock Exchan ge. Terry Bassham shall be a member of the board 252 GPE nomiree and Mark Ruelle shall be

e designated by Westar, with reasoniable copsultation with GPE.

addition, tothe above, as of the closing, the board of directors will initialty have five: (5) standing board committees. Thiose committees will be composed of an equal number off
directors desigiated by each of GPE and Westar. The iuitial chairpersons for three (3 of the five (5) standing committees shall be designated by GPE and the chairpersons for two
(2) of the five (5) standing committees shall be designated by Westar.

Fmarrcml Trfegrity : Holdco will exercise management prudence to maintdin the financial inteprity of Westar and KCP&L in all respects, mc!udsng matfers relating to dividends

kapital investments and othey fi nancial actions i an effort to maintain investooent grade credit ratmgs The HoldCo aclmowledres thay it is witimately responsinle for maintainin -=
the financial inte ety of its public uiili iy subsidiaries such that téy are enpable of mesting thelr satitory res ponsibilifies to. provide suflicient and efficient sexvice.

10

{Capitat Structures ; Holdco, KCP&L and. Westar shall maintsin separate capital structuves to finance the respective activities and operations of each entity.

Holdeo, KCP&L and Westar shall maintain separate debt. Holdco, KCP&L and Westar shall also maintain separate preferred stock; if any,

I-_Tgl_«__ KCP&L and Westar shall use reascnable and prudent mvestent prade capital stctures. KCP&L and Westar will be provided with, appromate amounts of equity from|
Floldeo to maintain such capital structures,

Holdca shall mejntain consolidated debt of no more than 68 55 percent of total consclidated capitalization, and KCP&L's and Westar's debt shall be maintained at no more than 65
55 percent.

Holdco commits that Westar and KCP&L will not make aniy dividend payments to the parent company,. squitv repurchase, or other upstream easl payuient to the extent that the
payment would result in an inciease in either ulility’s debt level above &8 55 percent of its total capitalization, unless the Commission authorizes otherwise:

Schedule ND-s1
2 : Page 2 of 14
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11

[Holdeo, RCPEL and Westar shall alsé maintain adequate capacity under revolving credit facilines and commercial :paper, if amy, which capacity may be administered on 2

Separate Debt: Holdeo, KCP&L and Westar shall eaintain separate debt so that Westar will not be liable (directly or through guarantees, cross-defaults ar other provisiotis) for thd
Hebts of Holdco, KCP&L, or GMO or other subsidiaries of Holdeo (excluding Westar and subsidiaries of Westar), and KCP&L, GMO ard other subsidiaries of Holdeo {exciuding]
[Westar and subsidiaries of ‘Westar) wilt not te liable (directly or through gorantees, croys-defailts or other provisious) for the deébts of ‘Westar, For the avoidance of doubt
- fronsistent with past practice, Westar may guarantes certain cbligations of its subsidiaries, and subsidiaries of Westar may guarantee certain obligations of Westar.

conibined basis provided that capacity maintained for KCP&L and Westar shall be exclusively dedicated to 1he beaefit of KCP&L and ‘Westar, pricing i$ separated by eutity. and|
that (i) Westar ueitber guarantees the debt of Holdco, KCP&L, GMO or dther subsidiaries of GPE (excluding Westar and subsidiaries of Westar) not i5 subjéct to a erdss-default fo
Luch debt and () Holdeo, RCP &L, GMO. and other suhsidiades of GPE (excludmg Westar and subsidiaries of Westar) neither guarantée the debt of Westa® nor are sibject to a
crass-defalt for such debt.

12

4ssef Conveyance s Holdeo, KCP&L and Westar shall not sell, lease, rent or othrerwisz canvey, outsids routing business practices, ‘Westar and KCP&:L assets necessary aud. vsefu
mp::cv:dmg electric service to fhe pubht. wnhoul Clomntission approval

13

- |Holdco commits that KCP&IL. and Westar Al condnct bosiness as separste legal entities and shall hold all of their assets in theu own legal entity name unless otherwise authonzedr
jHoldeo, KCP&L and Westar affirm fhat fhe present Jegal entity structore that separates their reguiated business operations fiom: their uoregulated business operations shall be

- [Holdco; RCP&L and Westar frther commit that proper accounting procedures will be employed to protect agaimt closs-subsidization of Holdeo’s, RCP&L’s and Westar’s now-
: regnlaied businesses, or Holdco's oihier regu]ated businesses in Kansas or its regulated bosinesses in other jurisdictions by Westar’s Kansas customers.

Separation _[‘Assefs Holdeo commity that KCP&L and Westar will :not- commmgje their assets ‘with the assets of ! any other person or entity, except-as allowed under thg
ICommission’s Afﬁhate ‘Trausaction statutes or other’ Commiission order.

b_','_ Commission order.

maintained wmless express Commission approval is soight to alter awy such shincture.

14

Nother Segarmwn. Westar (mcludmg su‘bs:dxanas cf Westar), oo the one band, and Holdco and KCP&L, ou the otler hand, s.:all not grant or pemnit to exist auny encumbrance

laim, security Interest, pledge ér other ng‘ut ik their respective stock or assets in favor of any entfity ar person other than fmmaterial liens or encumbrances in the ordinary course of
pusiness, Jatters of credit issued ot béhaif of thizd-parties jn the ordiuary course of business and encumbrances resulting from regulatory requirsmients unless otherwise authorized
by the Cornmissiot

credit Rating: mm&mmm%mwm&ewﬁmmmmmmwmmewmmdﬁmaemmej
that i

pompared to GPE on & stand-alone basis:  ~GPE, KCP&L and Westar shall maintyin separate issuer (Le, Corporate Credit Ratings) and separate issue mtmzs for debt
pubh clypiaced.
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“|*  Actions the Empacted Urtility and HoldCo may take toraise its S&P or Moody's credit rating to BEB- or Baa3, respectively, inclading the costs and benedits of such actions and

‘[Westar and/or KCP&L shall be required to show and explain why it is nat necessary, or cost-effective, 1o také such actions and how e utility{s) can continus to provide efficient

fiv.

fprior to the ratings decline,

’ Moody*

. X Holdeo, KCP&L’s oy W:t:star’s Tespective S&F or Moady’s eredit rating declines below BBB- or Baa3, respectively, the Impacted Utility shall file with the Commnxission within|

Credit Riting Downgradé: If S&P or Moody's ‘downgrade. the Cofporate Credit Rating or $enjor secred or unsecured debt issue rating of

) Holdco: KCP&L or Westar (the
[ Trpacted Utility™) to below investrent grade (i.e.; below BEB-or Baa3), the “Impacted Utility" conmiits to file:

Ii. Notice with the Comaiission withiid five (5) business days of siich downgrade that includes specification of the affected credit rating(s), the pre- a0d post-downgrade credif
atings of each affected credit rating, and 2 full explanation of ‘why the credit rating agency or agencies downgraded eacliof the affected credit ratings;

i A filing with the Commission within sixty (60) days which shall itclude the following:

[0y plan the Impactéd Utlity may have to uridertake ‘such actions. I the costs of retmning Westar and/or XCP&L to investment grade are abave the benefits of such actions,

jand sufScient service ini Xansas under such circumstances;
*  The change on the capital costs of the Impacted Utility due 1o its S&P or Moody’s credit rating being below BBE~ or Baa3, respectively; and

* Documentation detailing how the Impacted Utility will not request fror its Kansas customers, directly or indirectly,

. any higher capital costs incurred due to'a downgrade of its
S&P or Moody's aedit rating below BBE- or Baa3, respectively: ‘

l:; File with the Commission, evéry forty-five (45) days thereafter until the Irpacted Utility has regained its S&P or Moody's credit rating 6f BBB- or Bsa3, respectively o]
bave, an updated status report with respect to the items required in subparagyapl ii above.
If the Cammission defermines that the decline of the Impacted Utility's S&P or Moody’s credit rating to a level below BEB- oy Baa3, respectively, bas cansed its quality of]

Jservice to decline, then the Tmpacted Utitity shall be required to Sle a plan with the Commiission detailing the steps that will be taken io restore service quality levels that existed] '

v, In the event KCP&L's or Westar's affiliaticnt (uwnership or otherwise) with Holdeo or any of Holdco's affiliates s a primary factor for KCP&L's or Westar's S&P of

s Cotporate credit rating to be downgraded to below BBB- or Baa3, respectively, KCP&L and/or Westar shall promptly undertake additional legal and structural separation)
from' the afliliste(s) causing the downgrade, Notwithstanding: Commitment No. 1§ limitation on paymeat of dividends, the Impacted Utility shall not pay a common dividend
without Commission approval or until the Impacted Ttility’s S&F or Moddy”s credit rating has been restored to BBB- or Baa3, respectively.

15 days'a comprehensive risk management plan setiing forth committed actions assuring the Impacted Utility’s sccess to and cost of capital will not be further impaired. The plan

rhall'include a nor-consolidation opinion if required by-S&-P-er-Moedyis- i Commission,
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18

(2022 in the amiount of £10.065.000 for Westar vetail electric customers and $3.321.004 for KCPALY Kansas retall electric customers,  Fhis amount chall be allocated

: mmmmmmmwmgmmﬂmmmmmwﬂm The amounts identified herein ser olloeated shall be assigned

Cost of Capital s Holdeo commits that future cost of service and rates of KCP&L. and Westar shall not be adversely impacted on an overall basis as a result of the Merger and tlaf
Eture cost of service and rates wiil be set conumensurate with financial and business risks attendant to their individual regulated utility operations, Neither KCP&L not Westar shall

ek an iocrease to their cost of capital as a result of (L.e., arising fiom or related o) the Merger or KCP&L's and Westar's ongoing affiliation with Holdco and fis affiliates after thq
Merger.

The retum on equity capital (“ROE"} as reflected in ‘Westar's and KCP&L's sates ‘will not be adversely affected as a result of the Merger. Holdco agrees the ROE shall be
Heternived in future rate cases, consistent with applicable taw, regulations and practices of the Commission.

The burden of proof that any increase to the cost of capital is not & resulf ofthe ‘Merger shall be barne by KCP&L or Westar. Any net increase-in the cost of cathaI that KCP&I. o
Westar seefs.shall be supported by documentation that: (a) the increases are a result of factors ot associated with the- Merger or the post-Me: ger operations of Holdco or its non-
KCP&IL. and nou-Westar affiliates; (b) the increases are not a result of changes in business, market, economic. or other conditions caused try the Merger or the post-Merger,
operations of Holdco or its non-KCPAL and non-Westar affiliates; and (c) the increases are not a result of changes in the 1isk profile of KCP&L. or Westar caused by the Merger of]
fhe post-Mesger operations of Holdco or its non-KCP &L and non-Westar affiliates. The provisions of this section are intended to recognize the Commission’s authority to consider,

in appropriate proceedings, whether this Mé.lgm' or the post-Merger opesations of Holdco or its non-KCP&L and non-Westar affiliates have resulted in capital cost increases for]
KCP&EL or Westar,

[Nothing in this condition shall restrict the Commission from disallowiug such capital cost increases fom recovery in KCP &L or Westar’s rates,

Iv. Ratemaking. Accounting. and Related Conditions

ort Bitf Credifs : Haldco agrees that its electric afility subsidiaries will provide i Westar and KCP&T, retail electric customers with one-time bill eredits totaling $26.840,00(
million to Westar etai! eldciric customers and, $8.556.250 10 KCP&I's Kansas retail electric cusiomers. 56 seithon within 120 days of the closing of the Mesger. Thereafter Holded

hereesy hat its eleciric utility subsidiaries will provide Westar and KCP&T's Kansas relail electric customers with mumupal bill credits by March 31 in each year 2019.72020, 2027, and

ﬁgphem&-exmmmmmmmmmmmammm&wmmammwmmm+mma@

fo each retail glectric customier within the applicable Kansas electric rate jurisdiction based upon methodology approved by the Commission.
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ansition

gas : Neithier Westar nor KCP&L will ever inchide in cost of smcc and shall never seek to recover in rates, any trausition costs related to this Merger that are i
-iccess of the benédits that these h‘ans:hon costs are intended ta attain of were mcuméd prior to Japuary1. 2018,

Transition costs are those costs incurred to inte grate Westar and GPE, and inc!uzie integration planning, execution, and “costs 16 achieve”
Ncm-cap:ta] fransition costs can ‘be cmgomg costs or one-time costs. KCP&L’s and Westar’s non-capital transition costs, which shall include but not be Limmited to severance
payments made to employew o!her than those mqmred to be made under change of contro)- ‘Agreements, can be deferyed on the bodfs of eithér KCP&Y, or ‘Westar'to bé considered
for recovery gver au amarfization period of ten (10) yenrs, in KCP&L and Westar future. Tate cases, gs Iong:as those coste were jncwyed sibsdguent to Japuary [, 2018, I
subsequent rafe recovery i4 scught, KCP&L and Westar Wil have the burden of proof ta cleasty identify where all transition costs are recorded and of proving that the recoveries of

Jany transition costs are just and feascnable as their 3 incmrince facilitated the- abilify to prowde benefits i excess of those costs to its Kansas customers. Such benefite may be the
result of avoiding or shifting costy and activities.

KCP&L and Westar shall be required to attest in all firture rate proceedings before the Commission that no transition costs in excess of their corresponiding benefits are included ig]

cost of service and rates; and fo prowdr: a complete explamation of the procedures gsed to ensure that iransition costs; in excess of their conesponding benefits, are not included in
cast of service or rates, This corumitment shall be required uwntil all transition costs are fully amortized.

[KCP &L and/or Wsta.r as applicable; shall bear the burden of proving and fulky. d.ocumcm:mg that any transition costs forwhich rate recovery is sought have prodoced net benefits,
Such benefits may be the result of avoiding or shifting costs and activities,

20

" kequitements in future fate cases of any such Merger Goodwill,

Eoomw!! Goodwill associated with the Mexger is the difference befween the fair mazket value of GPE’s assets and the exchange value of. GPE's stock upan the closing of the
erger (refétred to herein as “Merger Goodwill™) and will be maintained on the books of Holdco. The amownt of any such Merger Goodwill shall not be ever includéd in the
revenue Tequirement of KCP&L or Westar in Tature. Kansas rate.cases, Neifher KCP&L nar Westar will ever seek recovery through recognition in retail xatés and of Tevenud

21

Goodwill Impairment: Customers shall be held barmless from the risk or realization of any Merger Goodwill impaimment;

Eoldco does not expect, and shall take pradent actions to avoid, Merger Goadwill from negativdyaffccting KCP&L’s or Westar’s cost of capital.

such Merger Goodwill becomes impaired and such mtpaument negativelyaffects KCP&L’s or Westar’s cost of capital-or credit ratings, all costs associated with the decline in the

mpacted Utility’s credit quality specifically attribitted to the Mesger Goodwill impairaoent, considering all other capital cost effects of the Merger and the impairment, dhall be
|ex-:ludad from the determination of the Irpacted Utility's rates.
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Iyansaction Cosfs: Transaction costs.include, but are not limited to, those casts relating to obtaining regulatory approvals, development of transaction docurnents, jnvesiment
banking costs, costs related to raising equity incurred prior to the close of the Merger, severance paymenis required to be made by change of control agreements, internal Tabor and
third party consultant costs incurred in perfoaning any types of analysis or preparation (financial, tax, investment, accounting, legal, market, regulatory, efc .) to evaluate the potentia)
fale or transfer of ownership, prepare for bid sdlicitation, analyze bids, conduet due diligence, complance with existing contracts including change in control provisions, and
compliance with any regulatory conditions, closiag, and communication costs regarding the owrership change with custoniers and emgployees.

(Westar and KECP&L commit that they willnot seek recovery th:ough recognition in refail rates of transaction costs, that they shall have:the burden of proofto clearly idenfify where
all transaction costs related to this Merger are recarded and shall be required to attest in all future Tate proceedings before the Commission that none of these costs are included inf
jcost of servide and rates, and to provide a2 complete explaration of the procedores used to ensure that these transaction costs are not inctuded in cost of service or rates. Tlis
commitment shail be requu‘ed vntil transaction costs of this Merger are no longer on Holdco®s books in a test year for KCP&L and/or Weslar, as applicable.

Trausact‘_im costs shall be reco:ded on Holdeo's books.

23

Fuel and Purchosed Power Costs: KCP&L's and Westar’s fuel and purchased power costs shall not tie adversely impacted as a result of the Merger.

24

[Retail Rates and Five Year Rafe Moratorium : Holdco comumits that retail rates for KCP&L and Westar customers shall pot increase: as a resulf of the Merger. Additionally

Holdco, KCP&L, and Westar cormnit fanot chanee base rates in Kapsas until the gxpiration of a five-year term that begins when the Meareer closes, Additionally, Holdeo, KCP&L
nd Westar agree to file a rate case to reflect in base rates all achieved merger savings {and update rates to rellect all gther necessary and prudent costs associated with the provision

of eficient and sufficient electric unhrv service) in the Sfth-year of the five-veartesm such that new rates vill be effective mmediatelvafier the expiptionof the five~vearterin.

25

Mevger Savings in 2018 Rate Cases: Holdco, Wastar, and KCPL commit to reflect as a cost of service redischion iy the upcoming Kansas rate cages for Westar and RCP&T,.
Mereer Savings infhe amount of £7.173.551 for KCP4&L's Kansas operationsand $23.953,149 for Westar. :

26

Earnines Review and Sharing Plan: Holdco. Westar mﬁ_mmimalu dg by the temms of the Eamings Review and Sharing Flan, (ERSP) ; attached as Exhibit A to the]
[Dvrect Testimony of Jushn T. Grady in this Rocket. Tlhe mitpose of this ERSP js to require both Westar and KCP&T. to file 2 Eamings Peview and Sharing Report, in the

Compliance Dockiet established. in the vears 2019, 2020, 2021, 2022, and 2023, The purpose of these reports will be to gvaluate the earned Return on Equity (ROE) of both Wesiar]
and KCPL-KS on an anoval bagis: as calculated after making Mmited adinsrments to present the Snancial reanlts of the company on a traditional mtemaking [cate base, mate of
returm) basis. In the event that the eamed ROE Lof Westar or RCPL-KS excesds the Commnission-authorized ROE [as determnined in the 2013 Rate Cases) s 2amings in excess of

ose: necassary 1o pay for the annual fxed bill credits discussed above shall be split 5096 o ratepavers, S0% 10 shareholders, The portion of excess earpines for ratepavers shatl be|
1oy wayof a bill credit.

27

28

uiure Rale Cases : Holdco.commits that in futare rate case proceedings, KCP&L and Westar will support their assatances provided in ﬂns document with. appropriate analysis
r2stimony, and necessary j journal entries fully clarifying and expiaining how any such determinations were made,

V.  Affiliate Transactions and Cast Allocations Manual (CAM) Conditions

Afltinte. Service dgreements : KCP&L and Westar comumit that they will file with the Commission (1) within sixty (60) days of closing of the Merger and (2) with the first posis
dosing rate case, an executed copy of all additional relevant Affiliate Service Agreements related to the Merger, pusuant to K.S.A. 661402 and that includes the servicd
pgreement(s) between any service company or affiliate atlocating costs to a regulated utility affiliate,
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Affifiate Interests : Holdco, KCP&L and Westar each expressly recognize that each represents an “Affiliated Tnterest” under K.S.A., 66-1401, 56-1402, and 66- 14{)3 “These statuted
Cotifer certain judsdiction onthe Commission regarding access to books and. records, submission of contracts, review of affiliate transactions detadl, efc.

 [Hotdzo and its subsidiaries commit that all information selated to an affiliate transaction consistent with: the afBliate statutes and the Commission’s 06-181 ead 01-708 Orders in the
[possession of Heldeo will be treated in the same manmer as if that infonmation iy under the control of ejther KCP&L or West#i:

Affiliate Roles Rules: KCP&L and Westar 'm]lbe operated aftel the closing of the Merger in compliance with the Commission's affiliate transaction rules as set forihin KA, 66-1401
|z seq., and i compliance with the affiliate rules adopted in the Commission’s December 3, 2010 Ordér in Dacket No. 06-GINER~1 81-GIV (“06-181 Order™), or will obtain any
iscuessary variances from sath rales, and the Compmission’s August 7, 2001 Ord.er in Docliet No. 01~KCPE-708-MIS (“01-708 Order").

31

‘ pmcqus.

Ditercompany, Charges : Holdeo and iy subsidiaries may seek recovery of intercompany charges to regulated utility affiliates in their first general rate procesdmes following th
closing of the Merger at levels equal to the lesser of actual costs o the posts allowed related (o such functioss in the cost of service of their most recent rale case priox to the ¢losing
bf the Metger, as adjusted for inflation measured by the Gross Domestic Product Price Index. Billings for common-use assets shall be pexmxtted consistent with GPE’s curren

foldco and its subsidimies shall have the biirden of proof to demobstrate billings. are prodent, in the usual course of business, and ¢ousistent with past practice.

ffor Westar and KCP&L, The records and books of Westar and KCP&L will be maintained under the FERC Unifors System of Accounts (*USOA") applicable to investor-owned

.[Birect or-indirect basis, will be made dvailable, upon request, to the Commission and its Staff

32

- [relevant extemnal audit work papers and/or Teports,

Separate Books and Records dvailable e .S'ra[z_'"m Commissien: Holdco shall maintain separate books and m:ords, systerns of accounts, finsncial staterents and bank accountd
jurisdictional electric utilities, as adopted by the Comaission.
The financial books and ecords of Holdco’s regulated utility affiliates will be made available to the Commission and its Staff:

The records.and boaks of any affiliate for which amy direct or indirect charge is made to Westar and KCP&L, and included in said utilities’ cost of service and rates on either 2

[Hetdeo, hCP&L and ‘Westar shall facilitale aceess of the Commission Staff toits external auditors and endeavor to provide the Commission and ifs Staff with timely access to any

aldco, KCP&L and Westar will maintain adequate records to suppost, demonsitate the reasonableness of, and enable the audit and examination of all centralized corporate costs
t are allocated to or divectly charged to KCP&L or Westar. Nothing in this condition shall be deemed & waiver 0f any rights of Holdeo, KCP&L or Westar to seek protection of
he information o to object, for purposes of submm'thing such-information as evidence in any evidentiaryproceeding, 1o the relevaney ar-use of such information by any party.
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Variance From Missouri Affiliate Transaction Rule : The Meigeris ar will be the subject of a variance request before the Missquri Public Service Commission (“MPSC”) and ax
order is expected fiom the MPSC no later than the second quarter of 2018 ‘GPE and KCP&L commit to pursue this variance fiom the provisions of Missouri Affiliate Transaction
Rule 4 CSR 240-20.015 and endeavor to have such variance in place by Mexger close. The variance will provide for gmdé and services transactions betwesn KCP&L, GMO and
Westar to occur at cost except for wholesale power transactions, which. will be based: on rates approved by the Federal Energy Regulatory Commission (“FERC"), "Witlin thixty
30) days of the issuance of a final MPSC arder in that proceeding, KCP&L and Westar will cause to be filed in this docket a copy of he Hnal order.

if the MPSC has not grauted the variance fiom the Missouri Affiliate Transaction Rule mentioned above at thic time Staff and CURB file direct testimory regarding the Merger,
Holdeo, Westar and KCP&L commit that in Kansas retail mie proceedings of KCP&L and 'Westar after the closing of the Merger, neither utility will seek to recaver mare than

jactual costs frenrred by Holdeo, Westar or KCP&L in cormection with affiliate transactions, pravided, however; that annualizations and other custornary and appropriate ratemaking
adjustments may be gsed. '

34

Cost Allocation Mamual : KCP&L and Westar agree to meet with Staff-and CURB  no later than sixty (60) days after the closing of the Merger to provide 2 description of i
fexpected impact on the allocation of costs amang Holdeo®s, utility and ‘non-utility subsidiaties as well as a description of ‘its expected impact -oan the cost allocation ma;uuaij
CAMS™) of KCP&L and Westar, No later than six (6) moutbs after the closing of the Merger but .m0 Jess than two.(2) months before the filing of a genem] rate case for either

KCP&L Or Westar, whicheves occurs first, KCP&L and Westar agree to file updates to their existing CAMs reflecting process and mcordkeepmg changes necessitated by the
Merger.

Third Pariy Andif of Cost Altocations: Ou January 12, 2018, Joinl Applicants, the S of the Misscuri Public Service Conunission, aud other partiss filed a Stipulation an

Agreement in the Joint Applicants”. Application for Approval of, Merzér-}ﬁr_g the Public Service . Commission of Missouri. The Stipulation aud Apreetient contains a commitmeant
for au independent third-party mianaeement audit raport of cost allocations between Holeo, KCP&L and GMOQ. Withn 30 days of issuauce. Joint Applicants agree 1o file fhis Audit}
of Affiliate Transactions and Corporate Cost Allocations Report in the Compliance Docket 1o be established by the Commissicn lo monjtor-achievement of Mereer savings and

other Merger-related {ssugs,
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37

38

39

_ . Quality of Service Conditions
Service Quality and Reliability Performance Standards + Cowmransing with the begloning of the Srst full calondar wear afler closing; RORRL, and Wostar will provide electsic
besvice reliability and call eenier veniee thet meets or is betier then the performunce metrie tiresholds Sot forth in Bidibits Bty BA-Z BA-3-H If HEPSE of Wostar foil to meat 2
particulor pavfarmence metic Urosholdy thon ponaltios will apply in accordance with these schadules and provicions ™ KCPLL and Wostar will wosk with Staff o repa
WWMWWEWWWMMMGS%W 3 FeEPGE or Waslny pesforve without penalties en any motrie for diree
onspeniive years; thes: the reperting end peually provisions for thet metrie for that wlity walk ferginote:  Commencing with the beginning of the first fll calendar vear after
losing, KCP&L and Westar will provide electric service reliability that meets or exceeds the S-vear system average value of SAIDI and SATFT shown as RCP&L-Kansas and
[Westar Combined in Exlibit WPD-18 of the divect testimonvy of Staff witness Walter Diabiuski.

Commencing with the beginning of the first full catendar vearafter closing, KCP&T, and Westar will provide cal] penter service performance that mests or, exceeds he peyformancd
thresholds described in Fxhibit BA-3 and the diréct testimony of Applicant witness Bruce Akin.

g BCPEL or Westar fail to meeta particular performance metric threshold set forth fn Exhibits BA-1. BA-2. BA-3 of the direct testimouy of Bruce Akin, then pepalties will apply
iy accordance with these schedules and provisions. Anv penalty pavinent will be jnvested by the company as a Contribution in Aid of Consiniction and direcied fo jmprove

feliability, I KCP&L or Westar perfonm without penalties on any metric for three consecuifve calendar vears, then the pesslty provisions for that metric for that urility wit]
terniinate.

JlggP&L and Westar will work with Staff to, report periodically an thelr pérfoymance relative to meeting the performance fargets for the metvics listed {n Bxhibit WPD-19 af the
Girect testimony of Staff witness Walter Drabinski followdin e the closinp of the Merger.

Anticipatory Reliability Metrics Tracker

For the 1tcms listed in Attachment € of the direct teshmonv of Staff wimess Walter Dmbmslq KCP&I and Waestar shall pmnde a report’ substam:allv gimilar to the tanplate

oi‘ Staff witness Walter Drabinski. The Trackers to be updated are a5 f‘o]]ows Generation CAPEX Budeet Tracker ( “’015-"’072} xlsx: TD CAPEX Budget Tracker (2018-

2023 .xlsx: TT CAPEX Budget Tracker {2018-2022).xlsx )

Within 90 davebefore initiatinga plantclosure, Westar and KCP&L, shall file the following information with the Commission:
Updated IRP filed as basis for any long teimn generation plan.

Transmission analvsis and costs to mitizate ansmission congestion that may be caused by the plant closure,
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B KCP&L and Westar shall, for a period of twe ﬁ\'e: years after closing, provide Staff any reports or presentations made to Holdco’s board of directors regarding efficiencied

Merger Intepration - To keep Staffand the Commission apprised of the status of integration implementation after dosing, a Compliance Pockel shail be opened by the Commission

the status of miegi ation implemexntation, including discussion of progress oo organizational chariges and consolidation of processes affecting the customer experience, including]

t not limited. to. contact cénter operaticns, customer information and billing, remittance protessing, credit and collections, and service ordé processes. -In addition, nodates
provided to Staff shall include: (1) accomplishments (2) challeniges. {3} Efficieticy Surmary ($): Planned vs Actual by functionsl atea. (4} Labor Sumuidry (FTE): Planued vs|
Actunl. and (§) Integration Team highlighrs, The frequency of such update meetings shall be reduced to.every six months during the second year tirough the fifth year after closing
of the Merger and shall cease tht:maﬂea, unless otherwise Ordered by the Commission. KCP&L and Westay shall fle the: infonmation provided in e W meetin gs|
Jwith Statfin the Compliance docket, Regardless of the frequency of such meetings, KCP&L and Westar agree to continue their practice of promptly advisiog Staff in the event of]
iaterial operational irvegularities  whethey arising from systems, training, process change or.any other cause  that may affect the customer experience. Additsonally, for a periog
ot ﬁve vears after the ‘merper closes ne lags thon twe ¥ears, nuless otherwise ordered by the Commission, KCP&L and Westar shall, on a twice-yearly basis unless otherwiss

ordered by the Commission, appear and prov:dc an update of the status of integration implementation, providing the Commissioners an uppmtumty to ask questions about the staiug
of integration implementation,

[.“ KCP&L and Westar shall meet with Staff no later than 60 days after closing, and on a quarterly basis thereafter for a period of ane year affer closing, to provide an updats
on

p. KCP&L and Westar shall, on a quarterly basis continuing for twe five five years after closing, provide Staff, no later than 45 days after the conclusion of the relevant quarter, with
Hata on employee headcounts by physical wark location (full- and part-timwe, including contingent labor retained through employment agencies) for Holdco, KCP&L, GMO and
Westar aswell as a complete listing of functions and/or positions thdt have been either outsourced (meaning that work is being performed on behalf of Holdeo, KCP&L, GMO
and/or Westar that is not under 1he direct management and. supervision of Holdco, RCP&L, GMO o Westar employees) or converted to contingent labor as a result of the
irtegration of Holdeo, RCP&L, GMO and Westar. To the extent that Jjob positions at Holdco, RCP&L, GMO or Westar have bean eliminated, re-classified or transferred betweer|
Foldco, KCP&L, GMO or Westar, such eliminations, re-classifications or transfers shall be identified,

pttained as a result of the Mezger. Such reports or presentations shall be provided to Staff within 30 days after being provided to Holdeos board of directors.

d. The reporting and data provision agreed to herein by Holdeo, RCP&L and ‘Westar does not cliange any reporting obligations of GPE (which shalt apply to Holdco post-merger),
KCP&.L or Westar that existed priorto the approval of this Merger.

e. CURB shall be invited to any meetings scheduled in compliance with sub-paragraph a of this Commitment No. 34, CURB shall be provided with the materfals identified in sub-

paragraphs b and c of this Commitment No, 34 and if such material contains non-public information shall execute an appropriate non-disclosure agreement before recelving such
infoimation.

41

Gootvill Impairment Analpsis : For the first five. (5 full calendar years after the closing of the Merger, Holdco sball provide Staff and CURB its annual goodwill ivopairmend
fenalysis in a format that includes spreadsheefs i thelr original fonnat with fortmulas and links to other spreadsheets intact and any printed materials within thirty (30) days after thy

filing of Holded's Forma 10 € for the period in which the analysis is performed, as well as all supporting documentation. Theiea fter, this analysis will be made available ta Staff and
CURE span request.

42.

Accoanting Chunges : Holdeo, KCP&L and Westar commit that any material Merger-related financial and accounting chavges must be reparted to the Commrission.
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Titegrated Resource Plan: KCP&L will provide to the KCC Statf its integraled resource plan (IRP} within seven (7) days of its filing in Missouri The public version of $ucl
faaterials shail aisc be provided to CURB.

dgeess te Maferiols Provided te Rafings Analysts : KCP&L and Westar shall provide Staff and CURB with access, upon. reasonable written notice during working hours and
ihject ta appropnate confideatiality and discovery procedures, to all written inforoeation. previded to common stock, bond .or bond rating anpalysts which directly or indirectly
ertains to HoldCo. KCP&L or Westar or any affiliate that exercises influence or control over KCP&L, Westar or Holdco. Such infonmation includes, but is not limited to, commox
tock ana!}_'st and bond rating analyst reports. For puuposes of this condition, “written™ information indudes, it s not limited to, any written and printed material, andio and videq
kapes, compitter disks, and electronically stored information. Nothing in this condition shall be deemed a waiver of any entity’s right to seek protection of the information or tG
bbiect. for pusposes of submitfing siich information as evidence in any evidentiary proceeding, to the relevancy or-use of such information by any party.

45

degess to Materiols Regarding CAM. Compliance : Holdco, KCP&L and Westar shall make available to Staff and CURE, wipon written notice doring normal werking hours and
biect to appropriate confidentiality and discovety procedures, all books,; records and employees as may be reasoniably required to verify compliance. with KCP&L's and Westar'q
'AM and any condy'tions ordered by this- Commission. Holdce, KCP&L and Westar shall also provide Siaff and CURB any other such information (including access to employees)
gvant to the Commission’s ratemaking, financing, safety, quality of service and other regulatary authority over KCPA&L or Westar; provided that any eatity producing records of
ersonnel shali have the right to. dbject on any bagis under applicable Iaw and Commission rules, excluding any-objection that such records and personuel of affiliates (a) are noI
within the passession or cantrol of either KCP&L or Westar or (b) are either not relevant or are not subject to, the Commission’s jurisdiction and stafutery authority by virtue of, o
6@ Tesult of, the map]emenranon of the propcsed Merger,

46

oecess fo Board @ “[Drrednr Malterials : KCP&L and Westar shall provide Staff and CURRB 'access, upon reasonable request the complete Holdco board of directors' meesing
minutes, mdudmg all agendas and related #isformalion distributed in advance of (ke meeting, presentations and handouts, provided that privileged mformation shall continue %o by
hlbject ta protection, from disclesure and KCP&L and Westar shall continue to have theright 1o cbject to the pravi'sion of such information ou relevancy grounds.

47

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

48

| Fournal Entries : Withic six moatiis of the: close of the Merger, Holdzo, KCP&L and Westar will provide to the Commission Staff detailed journal entries recorded o reflect the-

" farust show, and shall include butnot be linzited to; the entries made to record ar remove from all ptility aceounts any Merger goodwill costs or transaction. costs.

parger

Holdeo, KCP&L and Westar shiall also provide the final detailed jownal entriss to be fled with the Commission no fater than 13 months after the date of the closing. These eniries

- Financial Conditions Remaining From 01-KCPE-701-MIS

"|GEE {("Holding Company”] and its subsidiarias will ot conduct any material business activi'ties thit ane not part of the “electric industry o natural gas industry business” or are not
reasonably relatad to business activi'ties derived from changes i1 tize electric industry or natural gas industry as a result of competition, witiout Commission appraval, With regard
fto expansion of KCPL's current operaticns in the telecommunications and infonmation businesses, activities will be limited to those cousidered reasonably related to cumrent:
operations

KCPL's total jong-temm borrowings including adl mstruments shall sot exceed KCPL's reguiated rate base.
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The customers of KCPL shell be held hamtess by KCPL and GPE if the rearganization creating GPE, with KCPL as a subsidiary, results in a higher revenue requirement for KCPL
than if the reorganization had siot eecurred.

GPE z2nd KCPL shall provide the Commission Staff and CURB umrestricted acceys to all written information provided to commoen stock, bond, or bond rating analysts, which

directly, or indirectly, pertains to KCPL ar any affiliate that exercises influence or control over XCPL or has.afiliate transactions with KCPL. Stuch information includes, but is not
limited to, reposts provided to, and presentations made to, comman stock analysts and boud rating analysts. For purposes of this condition, "written" information includes, but is not
limited to, any written and printed material, audio and videotapes, computer disks, and electronically stored information. ‘Nothing in this condition shall be deemed to be a waiver of]
GPE's ar KCPL's right to seek protection of the information, ' ‘

Lh
L

GPE shall not, directly or indirectly, 2cquire or merge with a public utility or public utility holding company, nor will itallow jtself to be acquired by a public utility or public utility
holding company unless GPE has requested prior appraval for such a transaction from the Commission. .

VIO Othey Parent Company Conditions

Prior "goinmirmenrs ofs apnd Orders Applicable 16, GPE, g:cg&g and Westar : Holdco, KCP&L and Westar cotrunit to reaffirm and honor éiny prior commitments made by GPE o
[Westar to the Commission to comply with any previously issued Commission orders applicable 1o KCP&L or Westar or their previous owners except as otherwise provided fo
herein.

OLECPE-708-MIS (01-708) In the Matfer of the Application of Kanses City Power & Light Company for an Order autlorizing 1fs Plan (o Reoreanize Ifsell Info @ Holdine

Compiany Structure: Al of the comaitments and condr'tions asreedto in the Augusi 21,2001 Amended Unanimous Stipulation and Aésresment reroain in place (32 attacked).

Wit the éxception of (1) Financial satio reporting eliminated 6/12/12; (2).CAM filine eliminated 3/25/16. continues to be filed i Ring Fencing Docket #06-GIM-181-GIV each

compauies and holdine company,

Mav)

Ihe cnindmnm equity yatios of the 01-70% agresmer

ar

55

Future Access to Capifal : Holdco eeknowledges that its utility subsidiaries need sigm'ficant amounts of capital to investin energy supply-and delivery infrastracture (including, bui
ot Bmited to, renewable energy resources and other environmental sustainability initiatives such as energy efficiency and demand response programs) and ackmowledges that
meeting these capital requirements of its utjlity subsidiaries will be oomri'd.ex'ed a high priority by Holdco s board of directors and executive management and that Holdoo's access 1d
bapital post-transaction will pernit it and its utility subsidiaries to meet their statutory obligation to provide sufficient and efficient service,
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n_hr 0. requestthe Commxsswn ISsue an addmcna[ Orde:r including the requestad beneﬁts zmd Holc[t.o Westar aud RCP&:L shall agree to provmle !he add111011a1 bﬂneﬁts 1o Kansas

retail electric customers sucl that the benefits afforded Kansas retail sleciric customers are eguivalent 1o those provided fo Missouri relail electric customers,

[1] Akin Direct Testimony, Exhibits BA 1, BA 2, BA 3.
[2] Ibid.
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Headquarters : Holdco will maintain its corporate headquarters in Kansas City, Missouri and shall honor all terms and conditions of the existing lease for its headquarters office
located at 1200 Main in Kansas City, Missouri, which expires in October 2032.

Holdco will also maintain the current Westar Topeka downtown headquarters building at 800-818 South Kansas Avenue in Topeka, Kansas for its Kansas headquarters. Holdco
shall honor all terms and conditions of the existing lease for the Westar headquarters building, which expires in April 2023,

Holdco shall maintain staffing levels of no less than 500 employees based at 800-818 South Kansas Avenue, Topeka KS for at least five (5) years after the closing of the Merger.
Thereafter, Holdeo will maintain a Kansas headquarters somewhere in Topeka, Kansas (if not at 800-818 South Kansas Avenue) for a period of at least ten (10) years
after the closing of the Merger. This Kansas operating headquarters will house all levels of technical, managerial, and executive talent and payroll (including a
regulatory affairs staff) and should be reflective of the fact that the combined company will have more employees in Kansas than in Missouri.

Executives : Upon the closing of the Merger, Mark Ruelle will become the non-executive chairman of Holdeo for a period of three (3) years. Terry Bassham will serve as president|
and chief executive officer.

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

Low-Income Assistance Programs : Holdco will maintain and promote all low-income assistance programs consistent with those in place at all operating utility companies prior to
the Merger for at least five (5) years after closing.

LEmplovee Commitments

Collective Bargaining Agreements : Holdco will honor all existing collective bargaining agreements.

Emplovee Compensation and Benefits : Holdco will maintain substantially comparable compensation levels and benefits for all employees for two years after the closing of the
Mereer.

Employee Headcount : While Merger-related efficiencies will result in a lower employee headcount over time for the combined organization post-closing compared to the two stand
alone organizations prior to closing, there will be no involuntary severance as a result of the Merger.

There will also be no involuntary severance as a result of closing the following generating facilities: Sibley (units 1, 2 and 3), Montrose (units 1, 2 and 3), Lake Road (unit 4/6),
Tecumseh (unit 7), Gordon Evans (units 3 and 4) and Murray Gill (units 1 and 2),

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

111, Financing Conditions

Board of Directors:

Upon the closing of the Merger, the size of the Holdeo board of directors will be mutually determined by GPE and Westar. In addition, as of the closing of the transaction, Holdco's
board shall initially be composed of an equal number of directors designated by each of GPE and Westar, who shall be predominantly from the Kansas and Missouri region and the
majority of whom shall be independent as defined by the New York Stock Exchange. Terry Bassham shall be a member of the board as a GPE nominee and Mark Ruelle shall be
the non-executive Chairman of the board as a Westar nominee, with Mr. Ruelle serving as such for a term of three years. The initial lead independent director of Holdco will also|
be designated by Westar, with reasonable consultation with GPE.

In addition, to the above, as of the closing, the board of directors will initially have five (5) standing board committees. Those committees will be composed of an equal number of]

directors designated by each of GPE and Westar. The initial chairpersons for three (3) of the five (5) standing committees shall be designated by GPE and the chairpersons for two|
(2) of the five (5) standing committees shall be designated by Westar.
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Financial Integrity : Holdco will exercise management prudence to maintain the financial integrity of Westar and KCP&L in all respects, including matters relating to dividends,
capital investments and other financial actions in an effort to maintain investment grade credit ratings. The HoldCo acknowledges that it is ultimately responsible for
maintaining the financial integrity of its public utility subsidiaries such that they arc capable of meeting their statutory responsibilities to provide sufficient and|
efficient service.

10

Capital Structures : Holdco, KCP&L and Westar shall maintain separate capital structures to finance the respective activities and operations of each entity.

Holdco, KCP&L and Westar shall maintain separate debt, Holdco, KCP&L and Westar shall also maintain separate preferred stock, if any.

Holdco, KCP&L and Westar shall use reasonable and prudent investment grade capital structures. KCP&L and Westar will be provided with appropriate amounts of equity from
Holdco to maintain such capital structures.

Holdco shall maintain consolidated debt of no more than 55 65 percent of total consolidated capitalization, and KCP&L’s and Westar's debt shall be maintained at no more than 55}
65 percent.

Holdco commits that Westar and KCP&L will not make any dividend payments to the parent company, eguity repurchases or other upstream cash payment, to the extent that the
[payment would result in an increase in either utility’s debt level above 565 percent of its total capitalization, unless the Commission authorizes otherwise.

11

Separate Debt: Holdco, KCP&L and Westar shall maintain separate debt so that Westar will not be liable (directly or through guarantees, cross-defaults or other provisions) for the
debts of Holdco, KCP&L, or GMO or other subsidiaries of Holdco (excluding Westar and subsidiaries of Westar), and KCP&L, GMO and other subsidiaries of Holdco (excluding
Westar and subsidiaries of Westar) will not be liable (directly or through guarantees, cross-defaults or other provisions) for the debts of Westar. For the avoidance of doubt,
consistent with past practice, Westar may guarantee certain obligations of its subsidiaries, and subsidiaries of Westar may guarantee certain obligations of Westar.

Holdco, KCP&L and Westar shall also maintain adequate capacity under revolving credit facilities and commercial paper, if any, which capacity may be administered on a
combined basis provided that capacity maintained for KCP&L and Westar shall be exclusively dedicated to the benefit of KCP&L and Westar, pricing is separated by entity, and
that (i) Westar neither guarantees the debt of Holdeo, KCP&L, GMO or other subsidiaries of GPE (excluding Westar and subsidiaries of Westar) nor is subject to a cross-default for,
such debt and (ii) Holdco, KCP&L, GMO and other subsidiaries of GPE (excluding Westar and subsidiaries of Westar) neither guarantee the debt of Westar nor are subject to al
cross-default for such debt,

12

Asset Conveyance : Holdco, KCP&L and Westar shall not sell, lease, rent or otherwise convey, outside routine business practices, Westar and KCP&L asscts necessary and useful
in providing electric service to the public without Commission approval.

13

Separation of Assets: Holdco commits that KCP&L and Westar will not commingle their assets with the assets of any other person or entity, except as allowed under the
Commission’s Affiliate Transaction statutes or other Commission order.

Holdco commits that KCP&L and Westar will conduct business as separate legal entities and shall hold all of their assets in their own legal entity name unless otherwise authorized
by Commission order.

Holdco, KCP&L and Westar affirm that the present legal entity structure that separates their regulated business operations from their unregulated business operations shall be
maintained unless express Commission approval is sought to alter any such structure.

Holdco, KCP&L and Westar further commit that proper accounting procedures will be employed to protect against cross-subsidization of Holdco’s, KCP&L's and Westar's non-
regulated businesses, or Holdeo's other regulated businesses in Kansas or its regulated businesses in other jurisdictions by Westar's Kansas customers.

14

Other Separation: Westar (including subsidiaries of Westar), on the one hand, and Holdco and KCP&L, on the other hand, shall not grant or permit to exist any encumbrance,
claim, scourity interest, pledge or other right in their respective stock or assets in favor of any entity or person other than immaterial liens or encumbrances in the ordinary course of]

business, letters of credit issued on behalf of third-parties in the ordinary course of business and encumbrances resulting from regulatory requirements unless otherwise authorized
by the Commission.

15

Credit Rating: GPE, KCP&L and Westar shall maintain separate issuer (i.c., Corporate Credit Ratings) and separate issue ratings for debt that is publicly placed.
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16

Credit Rating Downgrade: 1f S&P or Moody's downgrade the Corporate Credit Rating or senior secured or unsecured debt issue rating of Heldee- KCP&L or Westar (the
“Impacted Utility™) to below investment grade (i.e., below BBB- or Baa3), the “Impacted Utility™ commits to file:

i Notice with the Commission within five (5) business days of such downgrade that includes specification of the affected credit rating(s), the pre- and post-downgrade credit
ratings of each affected credit rating, and a full explanation of why the credit rating agency or agencies downgraded each of the affected credit ratings;

ii. A filing with the Commission within sixty (60) days which shall include the following:

*  Actions the Impacted Utility and HoldCo may take to raise its S&P or Moody’s credit rating to BBB- or Baa3, respectively, including the costs and benefits of such actions and
any plan the Impacted Utility may have to undertake such actions. If the costs of returning Westar and/or KCP&L to investment grade are above the benefits of such actions,

Westar and/or KCP&L shall be required to show and explain why it is not necessary, or cost-effective, to take such actions and how the utility(s) can continue to provide efficient
and sufficient service in Kansas under such circumstances:

*  The change on the capital costs of the Impacted Utility due to its S&P or Moody’s credit rating being below BBB- or Baa3. respectively: and

e Documentation detailing how the Impacted Utility will not request from its Kansas customers, directly or indirectly, any higher capital costs incurred due to a downgrade of its|
S&P or Moody's credit rating below BBB- or Baa3, respectively:

jii. File with the Commission, every forty-five (45) days thereafter until the Impacted Utility has regained its S&P or Moody's credit rating of BBB- or Baa3, respectively or|
above, an updated status report with respect to the items required in subparagraph ii above.

iv. If the Commission determines that the decline of the Impacted Utility’s S&P or Moody's credit rating to a level below BBB- or Baa3, respectively, has caused its quality off
service to decline, then the Impacted Utility shall be required to file a plan with the Commission detailing the steps that will be taken to restore service quality levels that existed
prior to the ratings decline.

v. In the event KCP&L’s or Westar's affiliation (ownership or otherwise) with Holdco or any of Holdco's affiliates is a primary factor for KCP&L's or Westar’s S&P or
Moody's Corporate credit rating to be downgraded to below BBB- or Baas3, respectively, KCP&L and/or Westar shall promptly undertake additional legal and structural separation|
from the affiliate(s) causing the downgrade. Notwithstanding Commitment No. 10's limitation on payment of dividends, the Impacted Utility shall not pay a common dividend
without Commission approval or until the Impacted Utility’s S&P or Moody's credit rating has been restored to BBB- or Baa3, respectively.

vi. If Heldees KCP&L's or Westar's respective S&P or Moody's credit rating declines below BBB- or Baa3, respectively, the Impacted Utility shall file with the Commission within
15 days a comprehensive risk management plan setting forth committed actions assuring the Impacted Utility’s access to and cost of capital will not be further impaired. The planf
shall include a non-consolidation opinion if required by-the-Commission- S&P or Moody's in order for the Impacted Utility to be able to restore its credit ratings to investment erade.

17

Cost of Capital : Holdco commits that future cost of service and rates of KCP&L and Westar shall not be adversely impacted on an overall basis as a result of the Merger and thatf
future cost of service and rates will be set commensurate with financial and business risks attendant to their individual regulated utility operations. Neither KCP&L nor Westar shall

seck an increase to their cost of capital as a result of (i.e., arising from or related to) the Merger or KCP&L's and Westar’s ongoing affiliation with Holdco and its affiliates after the
Merger.

The return on equity capital (“ROE™) as reflected in Westar’s and KCP&L's rates will not be adversely affected as a result of the Merger. Holdco agrees the ROE shall be
determined in future rate cases, consistent with applicable law, regulations and practices of the Commission.

The burden of proof that any increase to the cost of capital is not a result of the Merger shall be borne by KCP&L or Westar, Any net increase in the cost of capital that KCP&L or
Westar seeks shall be supported by documentation that: (a) the increases are a result of factors not associated with the Merger or the post-Merger operations of Holdco or its non-
KCP&L and non-Westar affiliates; (b) the increases are not a result of changes in business, market. economic or other conditions caused by the Merger or the post-Merger|
operations of Holdco or its non-KCP&L and non-Westar affiliates: and (c) the increases are not a result of changes in the risk profile of KCP&L or Westar caused by the Merger or|
the post-Merger operations of Holdco or its non-KCP&L and non-Westar affiliates. The provisions of this section are intended to recognize the Commission’s authority to consider,

in appropriate proceedings, whether this Merger or the post-Merger operations of Holdco or its non-KCP&L and non-Westar affiliates have resulted in capital cost increases for
KCP&L or Westar.

Nothing in this condition shall restrict the Commission from disallowing such capital cost increases from recovery in KCP&L or Westar’s rates,
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Ratemaking. Accounting. and Related Conditions

Upfront Bill Credits : Holdco agrees that its electric utility subsidiaries will provide Westar and KCP&L retail electric customers with one-time bill credits totaling $23.065.299
26-840:000mitlionto Westar retail electric customers and $7.514.220 8:856:250 to KCP&L's Kansas retail electric customers, within 120 days of the closing of the Merger.
18 Thereafter Holdco agrees that its electric utility subsidiaries will provide Westar and KCP&L's Kansas retail clectric customers with annual bill credits by March 31 in

cach year 2019, 2020, 20212, and 2022 in the amount of $2.883.162 10065000 for Westar retail electric customers and $939,277 3.324-:094 for KCP&L's Kansas retail
electric customers. The amounts identified herein shall be assigned to each retail electric customer within the applicable Kansas electric rate jurisdiction based upon methodology
approved by the Commission.

Transition Costs : Neither Westar nor KCP&L will ever include in cost of service, and shall never seek to recover in rates, any transition costs related to this Merger that are in
excess of the benefits that these transition costs are intended to attain-orwere-incurred-prior-to-January—2048- subject 1o the $7.3 million total company reduction described below.

Transition costs are those costs incurred to integrate Westar and GPE, and include integration planning, execution, and “costs to achieve.”

Non-capital transition costs can be ongoing costs or one-time costs. KCP&L's and Westar's non-capital transition costs, which shall include but not be limited to severance
|payments made to employees other than those required to be made under change of control agreements, can be deferred on the books of either KCP&L or Westar to be considercdl
for recovery ever an amertization period of ten (10} years - to be updated: after a total company reduction of $7.3 million of non-capital transition costs incurred prior to completion
of the Mereer ($1.123.035 KCP&1.-Kansas and $3.384.737 Westar) in KCP&L and Westar future rate cases: a5 long as those costs were incurred subsequent to January 4= 2648, If
1 9 subsequent rate recovery is sought, KCP&L and Westar will have the burden of proof to clearly identify where all transition costs are recorded and of proving that the recoveries of}

any transition costs are just and reasonable as their incurrence facilitated the ability to provide benefits in excess of those costs to its Kansas customers. Such benefits may be the
iresult of avoiding or shifting costs and activities.

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

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

Goodwill : Goodwill associated with the Merger is the difference between the fair market value of GPE’s assets and the exchange value of GPE’s stock upon the closing of the
20 Merger (referred to herein as “Merger Goodwill™™) and will be maintained on the books of Holdco. The amount of any such Merger Goodwill shall not be ever included in the

|rcw:nuc requirement of KCP&L or Westar in future Kansas rate cases. Neither KCP&L nor Westar will ever seek recovery through recognition in retail rates or revenue
requirements in future rate cases of any such Merger Goodwill.

Goodwill Impairment: Customers shall be held harmless from the risk or realization of any Merger Goodwill impairment.

2 1 Holdco does not expect, and shall take prudent actions to avoid, Merger Goodwill from negatively affecting KCP&L's or Westar™s cost of capital.

If such Merger Goodwill becomes impaired and such impairment negatively affects KCP&L's or Westar's cost of capital or credit ratings, all costs associated with the decline in the||
Impacted Utility's credit quality specifically attributed to the Merger Goodwill impairment, considering all other capital cost effects of the Merger and the impairment, shall be
excluded from the determination of the Impacted Utility’s rates.
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Transaction Costs: Transaction costs include, but are not limited to, those costs relating to obtaining regulatory approvals, development of transaction documents, investment|
banking costs, costs related to raising equity incurred prior to the close of the Merger, severance payments required to be made by change of control agreements, internal labor and|
third party consultant costs incurred in performing any types of analysis or preparation (financial, tax, investment, accounting, legal, market, regulatory, etc.) to evaluate the
potential sale or transfer of ownership, prepare for bid solicitation, analyze bids, conduct due diligence. compliance with existing contracts including change in control provisions,
and compliance with any regulatory conditions, closing, and communication costs regarding the ownership change with customers and employees.

22

'Westar and KCP&L commit that they will not seek recovery through recognition in retail rates of transaction costs, that they shall have the burden of proof to clearly identify where
all transaction costs related to this Merger are recorded and shall be required to attest in all future rate proceedings before the Commission that none of these costs are included in
cost of service and rates, and to provide a complete explanation of the procedures used to ensure that these transaction costs are not included in cost of service or rates. Thisr
commitment shall be required until transaction costs of this Merger are no longer on Holdco's books in a test year for KCP&L and/or Westar, as applicable.

Transaction costs shall be recorded on Holdco's books.

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

Retail Rates and Five Year Rate Morarorisem : Holdco commits that retail rates for KCP&L and Westar customers shall not increase as a result of the Merger. -  Additied
24 Hotdee: KERE&L and Westar compit to not chanae base rates in Kansas until the expiration of a Srve—vear termt that beains when the Meraor closes- Additionalhy: Holdeor KEP& L
e Meestar agfee 1o e a4 e Sase b reflect B base Friey ol aohioved merser sivings (and update rates B feflect ol odier pecessane s Brident covy assodiied Wi the provision

2>

Enprnines Review snd Sharine Pl Holdeo: Westar and KCPL conmnit 10 abide by the terms of the Barnings Review and Sharine Plan RSP ¢ attached as Exbibit A to the
Direet destimony of lustin 1 Grady 1 this Docker T puspose of this ERSP &5 o roquie both Westar and RO o Slo o Hamines Reviow and Shasing Repors
26 o IR on a0 anndal bastc o5 celvnlated atter mabine Batied adiustments o present the Haaneial resehs of die company of & taditenal rremahine frate baser Fate
those recessary to pay for the annual fixed bill eredits discussed above shall be sphit 50% to ratepayers: 50% to shareholders: The portion of excess carnines for ratepavers shall be|
b e

27 Future Rate Cases : Holdco commits that in future rate case proceedings, KCP&L and Westar will support their assurances provided in this document with appropriate analysis,
testimony, and necessary journal entries fully clarifying and explaining how any such determinations were made.

Afliliate Transactions and Cost Allocations Manual (CAM) Conditions

\Aﬂdimze Service Agreements : KCP&L and Westar commit that they will file with the Commission (1) within sixty (60) days of closing of the Merger and (2) with the first post-
28 closing rate case, an executed copy of all additional relevant Affiliate Service Agreements related to the Merger, pursuant to K.S.A. 66-1402 and that includes the service
agreement(s) between any service company or affiliate allocating costs to a regulated utility affiliate.

29 Affiliate Interests : Holdco, KCP&L and Westar each expressly recognize that each represents an “Affiliated Interest” under K.S.A. 66-1401, 66-1402, and 66-1403. These statutes
confer certain jurisdiction on the Commission regarding access to books and records, submission of contracts, review of affiliate transactions detail, etc.

Affiliate Rules : KCP&L and Westar will be operated after the closing of the Merger in compliance with the Commission’s affiliate transaction rules as set forth in K.S.A. 66-1401,
et seq., and in compliance with the affiliate rules adopted in the Commission’s December 3, 2010 Order in Docket No. 06-GIMX-181-GIV (“06-181 Order™), or will obtain any
30 necessary variances from such rules, and the Commission’s August 7, 2001 Order in Docket No. 01-KCPE-708-MIS (*01-708 Order™).

Holdco and its subsidiaries commit that all information related to an affiliate transaction consistent with the affiliate statutes and the Commission’s 06-181 and 01-708 Orders in the|
possession of Holdco will be treated in the same manner as if that information is under the control of either KCP&L or Westar.
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31

Intercompany Charges : Holdco and its subsidiaries may seek recovery of intercompany charges to regulated utility affiliates in their first general rate proceedings following the
closing of the Merger at levels equal to the lesser of actual costs or the costs allowed related to such functions in the cost of service of their most recent rate case prior to the closing

of the Merger. as adjusted for inflation measured by the Gross Domestic Product Price Index. Billings for common-use assets shall be permitted consistent with GPE's current
practices.

Holdco and its subsidiaries shall have the burden of proof to demonstrate billings are prudent, in the usual course of business, and consistent with past practice.

32

Separate Books and Records Available to Staff and Commission : Holdco shall maintain separate books and records, systems of accounts, financial statements and bank accounts,

for Westar and KCP&L. The records and books of Westar and KCP&L will be maintained under the FERC Uniform System of Accounts (“USOA™) applicable to investor-owned
jurisdictional electric utilities, as adopted by the Commission.

The financial books and records of Holdco's regulated utility affiliates will be made available to the Commission and its Staff,

The records and books of any affiliate for which any direct or indirect charge is made to Westar and KCP&L. and included in said utilities cost of service and rates on either a
direct or indirect basis, will be made available, upon request, to the Commission and its Staff,

Holdco, KCP&L and Westar shall facilitate access of the Commission Staff to its external auditors and endeavor to provide the Commission and its Staff with timely access to any
|relevant external audit work papers and/or reports.

Holdco, KCP&L and Westar will maintain adequate records to support, demonstrate the reasonableness of, and enable the audit and examination of all centralized corporate costs|
[that are allocated to or directly charged to KCP&L or Westar. Nothing in this condition shall be deemed a waiver of any rights of Holdco, KCP&L or Westar to seek protection of]
the information or to object, for purposes of submitting such information as evidence in any evidentiary proceeding, to the relevancy or use of such information by any party.

33

Variance From Missouri Affiliate Transaction Rule : The Merger is or will be the subject of a variance request before the Missouri Public Service Commission (“MPSC™) and an
order is expected from the MPSC no later than the second quarter of 2018. GPE and KCP&L commit to pursue this variance from the provisions of Missouri Affiliate Transaction
Rule 4 CSR 240-20.015 and endeavor to have such variance in place by Merger close. The variance will provide for goods and services transactions between KCP&L. GMO and
Westar to occur at cost except for wholesale power transactions, which will be based on rates approved by the Federal Energy Regulatory Commission (“FERC™). Within thirty
(30) days of the issuance of a final MPSC order in that proceeding, KCP&L and Westar will cause to be filed in this docket a copy of the final order.

If the MPSC has not granted the variance from the Missouri Affiliate Transaction Rule mentioned above at the time Staff and CURB file direct testimony regarding the Merger,
Holdco, Westar and KCP&L commit that in Kansas retail rate proceedings of KCP&L and Westar after the closing of the Merger, neither utility will seek to recover more than

actual costs incurred by Holdco, Westar or KCP&L in connection with affiliate transactions, provided, however, that annualizations and other customary and appropriate
ratemaking adjustments may be used.

34

Cost Allocation Manual: KCP&L and Westar agree to meet with Staff and CURB no later than sixty (60) days after the closing of the Merger to provide a description of its
expected impact on the allocation of costs among Holdco's utility and non-utility subsidiaries as well as a description of its expected impact on the cost allocation manuals|
(“CAMSs™) of KCP&L and Westar. No later than six (6) months after the closing of the Merger but no less than two (2) months before the filing of a general rate case for either|

KCP&L or Westar, whichever occurs first, KCP&L and Westar agree to file updates to their existing CAMs reflecting process and recordkeeping changes necessitated by the
Merger.

35

Third Party Audit of Cost Allocations : On January 12, 2018, Joint Applicants, the Staff of the Missouri Public Service Commission. and other parties filed a Stipulation
and Agreement in the Joint Applicants® Application for Approval of Merger with the Public Service Commission of Missouri. The Stipulation and Agreement contains
a commitment for an independent third-party management audit report of cost allocations between Holdco, KCP&L and GMO. Within 30 days of issuance. KCP&L
and WestarJeint Applicants agree to file this Audit of Affiliate Transactions and Corporate Cost Allocations Report in the Compliance Docket to be established by the
Commission to monitor achievement of Merger savings and other Merger-related issues.
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36

V1. Quality of Service Conditions
Service Quality and Reliability Performance Standards : Cemmensine with the besinnins of the Srst full calendar yoar after elosing: KCR&L and Westar will provide eleotric]

service reliability- that meets or exceeds the S-year system average value of SAIDL SAIFL and CAIDI shown as KCP&L-Kansas and Westar Combined in Exhibit WPD-20 of the
direct-testimony-of-Staffwitness Walter Drabinski-

Commeneing with the beginning of the first full calendar year after closine. KCP&L and Westar will provide call center service performance that meets or exceeds the performance
thresholds-deseribed-in-Exchibit BA-S-and-the-direettestimony-of Applicant-witness-Bruce-Addn—

and will not be recovered in cost of service, WW*MM%MM&&GW
If KC Pe.L or chtlr pcrfm m mthout pcn 1qu on any metric for three consceutive calendar years, then the reporting and penalty provisions for that metric for that

utility will terminate. KCP&L and Westar will report the particular performance metrics as set forth in Exhibits BA-4 and BA-5 of the direct testimony of Bruce Akin

Applicants agree to work with Staff to review and consolidate worst performing circuit reporting into a standardized document, This reportine will replace the reportine

requirements in docket 02-GIME-365-GIE (the “365 dOCkx.l ) Oncc these wm'il pcrformmﬁ c:ra,mr. reporting n_qmrcmo.m,\. are C\labh\hbd .1nd a"'r-:ud upon, the Applicants a.nd
Staff will file a motion to close the 363 docket. l pend he-d . )
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40

Reporting and Access to Records

Merger Integration: To keep Staff and the Commission apprised of the status of integration implementation after closing, a Compliance Docket shall be opened by the
Commission.

a. KCP&L and Westar shall meet with Staff no later than 60 days after closing, and on a quarterly basis thereafier for a period of one year after closing, to provide an update
on the status of integration implementation, including discussion of progress on organizational changes and consolidation of processes affecting the customer experience, including
but not limited to: contact center operations, customer information and billing, remittance processing, credit and collections, and service order processes. In addition, updates
provided to Staff shall include: (1) accomplishments. (2) challenges, (3) Efficiency Summary ($): Planned vs Actual by functional area. (4) Labor Summary (FTE);
Planned vs Actual, and (5) Integration Team highlights. The frequency of such update meetings shall be reduced to every six months during the second year throuch the £fth
vear after closing of the Merger and shall cease thereafter, unless otherwise ordered by the Commission. KCP&L and Westar shall file the information provided in the above-
referenced meetings with Staff in the Compliance docket. Regardless of the frequency of such meetings, KCP&L and Westar agree to continue their practice of promptly|
advising Staff in the event of material operational irregularities — whether arising from systems, training, process change or any other cause — that may affect the customer|
twice-yearly basis unless otherwise ordered by the Commission, appear and provide an update of the status of integration implementation, providing the Commissioners an
opportunity to ask questions about the status of integration implementation.

rb. KCP&L and Westar shall, on a quarterly basis continuing for two five years after closing, provide Staff, no later than 45 days after the conclusion of the relevant quarter, with

data on employee headcounts by physical work location (full- and part-time, including contingent labor retained through employment agencies) for Holdco, KCP&L, GMO and
Westar as well as a complete listing of functions and/or positions that have been either outsourced (meaning that work is being performed on behalf of Holdco, KCP&L, GMO
and/or Westar that is not under the direct management and supervision of Holdco, KCP&L, GMO or Westar employees) or converted to contingent labor as a result of the|
integration of Holdco, KCP&L, GMO and Westar. To the extent that job positions at Holdco, KCP&L, GMO or Westar have been eliminated, re-classified or transferred between
Holdco, KCP&L, GMO or Westar, such eliminations, re-classifications or transfers shall be identified.

¢. KCP&L and Westar shall, for a period of two five years after closing, provide Staff any reports or presentations made to Holdco’s board of directors regarding efficiencies
attained as a result of the Merger. Such reports or presentations shall be provided to Staff within 30 days after being provided to Holdco's board of directors.

d. The reporting and data provision agreed to herein by Holdco, KCP&L and Westar does not change any reporting obligations of GPE (which shall apply to Holdco post-merger),
KCP&L or Westar that existed prior to the approval of this Merger.

¢. CURB shall be invited to any meetings scheduled in compliance with sub-paragraph a of this Commitment No. 34. CURB shall be provided with the materials identified in sub-

information.

paragraphs b and ¢ of this Commitment No. 34 and if such material contains non-public information shall execute an appropriate non-disclosure agreement before receiving suchJ

41

Goodwill Impairment Analysis: For the first five (5) full calendar years after the closing of the Merger, Holdco shall provide Staff and CURB its annual goodwill impairment|
Fa.nalysis in a format that includes spreadsheets in their original format with formulas and links to other spreadsheets intact and any printed materials within thirty (30) days after the|

filing of Holdco’s Form 10 Q for the period in which the analysis is performed, as well as all supporting documentation. Thereafter, this analysis will be made available to Staff and
CURB upon request,

42

| Accounting Changes : Holdco, KCP&L and Westar commit that any material Merger-related financial and accounting changes must be reported to the Commission.

43

Integrated Resource Plan: KCP&L will provide to the KCC Staff its integrated resource plan (IRP) within seven (7) days of its filing in Missouri. The public version of such

will be conducted.
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44

Access to Materials Provided to Ratings Analysts: KCP&L and Westar shall provide Staff and CURB with access, upon reasonable written notice during working hours and
subject to appropriate confidentiality and discovery procedures, to all written information provided to common stock. bond or bond rating analysts which directly or indirectly
pertains to Holdc€o, KCP&L or Westar or any affiliate that exercises influence or control over KCP&L, Westar or Holdco. Such information includes, but is not limited to,
common stock analyst and bond rating analyst reports. For purposes of this condition, “written™ information includes, but is not limited to, any written and printed material, audio
and video tapes, computer disks, and electronically stored information. Nothing in this condition shall be deemed a waiver of any entity’s right to seek protection of the information|
or to object, for purposes of submitting such information as evidence in any evidentiary proceeding, to the relevancy or use of such information by any party.

45

subject to appropriate confidentiality and discovery procedures, all books, records and employees as may be reasonably required to verify compliance with KCP&L’s and Westar's
CAM and any conditions ordered by this Commission. Holdco, KCP&L and Westar shall also provide Staff and CURB any other such information (including access to employees)
relevant to the Commission’s ratemaking, financing, safety, quality of service and other regulatory authority over KCP&L or Westar; provided that any entity producing records or
personnel shall have the right to object on any basis under applicable law and Commission rules, excluding any objection that such records and personnel of affiliates (a) are not

within the possession or control of either KCP&L or Westar or (b) are either not relevant or are not subject to, the Commission’s jurisdiction and statutory authority by virtue of, or
as a result of, the implementation of the proposed Merger.

Access to Materials Regarding CAM Compliance : Holdco, KCP&L and Westar shall make available to Staff and CURB, upon written notice during normal working hours and|

46

ccess to Board of Director Materials : KCP&L and Westar shall provide Staff and CURB access, upon reasonable request, the complete Holdco board of directors’ meeting
minutes, including all agendas and related information distributed in advance of the meeting, presentations and handouts, provided that privileged information shall continue to be
subject to protection from disclosure and KCP&L and Westar shall continue to have the right to object to the provision of such information on relevancy grounds.

47

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

48

49

Journal Entries : Within six months of the close of the Merger, Holdco, KCP&L and Westar will provide to the Commission Staff detailed journal entries recorded to reflect the
Merger.

Holdco, KCP&L and Westar shall also provide the final detailed journal entries to be filed with the Commission no later than 13 months after the date of the closing. These entries
must show, and shall include but not be limited to, the entries made to record or remove from all utility accounts any Merger goodwill costs or transaction costs.

Financial Conditions Remaining From 01-KCPE-701-MIS

GPE ("Holding Company") and its subsidiaries will not conduct any material busincss activitics that are not part of the "clectric industry or natural gas industry
business" or are not reasonably related to business activities derived from changes in the electric industry or natural gas industry as a result of competition. without
Commission approval. With regard to expansion of KCP&L's current operations in the telecommunications and information businesses. activities will be limited to
those considered reasonably related to current operations

50

KCP&L's total long-term borrowings including all instruments shall not exceed KCP&L's regulated rate base.

31

The customers of KCP&L shall be held harmless by KCP&L and GPE if the reorganization creating GPE. with KCP&L as a subsidiary, results in a higher revenue
requirement for KCP&L than if the reorganization had not occurred.

52

GPE and KCP&L shall provide the Commission Staff and CURB unrestricted access to all written information provided to commeon stock, bond, or bond rating
analysts, which directly. or indirectly, pertains to KCP&L or any affiliate that exercises influence or control over KCP&L or has affiliate transactions with KCP&L.
Such information includes, but is not limited to. reports provided to. and presentations made to. common stock analysts and bond rating analysts. For purposes of this
condition, "written" information includes. but is not limited to, any written and printed material. audio and videotapes, computer disks. and electronieally stored
information. Nothing in this condition shall be deemed to be a waiver of GPE's or KCP&L's right to seck protection of the information.

53

GPE shall not, dircctly or indirectly. acquire or merge with a public utility or public utility holding company, nor will it allow itself to be acquired by a public utility or
public utility holding company unless GPE has requested prior approval for such a transaction from the Commission.
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VI Other Parent Company: Conditions

Prior Commitments of, and Orders Applicable to, GPE, KCP&L and Westar : Holdco, KCP&L and Westar commit to reaffirm and honor any prior commitments made by GPE

or Westar to the Commission to comply with any previously issued Commission orders applicable to KCP&L or Westar or their previous owners except as otherwise provided for
herein.

01-KCPE-708-MIS (01-708): In the Mutter of the Application of Kansas City Power & Lisht C ompany for an Order Authorizing Its Plan to Reorganize Itself Into a Holding
Company Structure: All of the commitments and conditions agreed to in the August 21, 2001 Amended Unanimous Stipulation and Agreement remain in place (see

attached). With the exception of (1) Financial ratio reporting climinated 6/22/12: (2) CAM filing eliminated 3/29/16 (continues to be filed in Ring Fencing Docket #06-
GIMX-181-GIV cach May).

The minimum equity ratios of the 01-708 agreement are modified from 35% at KCP&L and 30% at GPE (holding company) to a minimum equity ratio of 45-35% for
the operating companies and holding company.

33

Future Access to Capital : Holdco acknowledges that its utility subsidiaries need significant amounts of capital to invest in energy supply and delivery infrastructure (including, but
not limited to, renewable energy resources and other environmental sustainability initiatives such as energy efficiency and demand response programs) and acknowledges that
meeting these capital requirements of its utility subsidiaries will be considered a high priority by Holdco's board of directors and executive management and that Holdco's aceess to|
capital post-transaction will permit it and its utility subsidiaries to meet their statutory obligation to provide sufficient and efficient service.

S6

[1] Akin Direct Testimony, Exhibits BA-1_through BA-5-BA-2-BA-3.
[2] Ibid.
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