
COMMONWEALTH OF I(ENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

pUBLIC sf5w’ce THE JOINT APPLICATION OF ) 

E.ON IJS INVESTMENTS CORP., 1 
PPL CORPORATION, E.ON AG, ) @MN?\SSIOM 

E.ON U.S. LLC, LOUISVILLE GAS AND ) CASE NO. 2010-00204 
ELECTRIC COMPANY AND KENTUCKY ) 
UTILITIES COMPANY FOR APPROVAL ) 
OF AN ACQTJISITION OF OWNERSHIP 1 
AND CONTROL OF ‘IJTILJTIES 1 

SUPPLEMENTAL PETITION FOR CONFIDENTIAL PROTECTION 

PPL Corporation (“PPL”), E.ON AG, E.ON US Investments Corp., E.ON U.S. L,LC 

(“E.ON U.S.”), Louisville Gas and Electric Company (“LG&E”) and I<eiitucky Utilities 

Conipaiiy (“ISU”) (collectively “Joint Applicants”), by counsel, petition tlie Keiitucky Public 

Service Commission (“Coiiii7iission”) pursuant to 807 ICAR 5 :00 1 Section 7 to grant confidential 

protection to certain infomiation relating to the Joint Applicaiits’ suppleineiital responses to tlie 

initial data requests of the Coinmission and the intervenors. 

In support of this petition, Applicants state as follows: 

1. On May 28, 2010, the Joint Applicants filed an application with the Conmission 

pursuant to KRS 278.020(5) and (6). 

2. On Julie 23, 2010, the Joint Applicants received iiiitial data requests from the 

Coiziiiiission aiid the inteweiiors. 

3. On J ~ l y  6, 2010, tlie Joint Applicants filed their responses to those initial data 

requests, and petitioned the Commission to grant coiifideiitial treatment to certain infolimition 

included in those initial responses and in cei-tain inaterials attached thereto. 



4. On July 9, 2010, tlie Joint Applicants will file suppleiiieiital responses to those 

initial data requests. Certain attaclmeiits provided along with tlie Joint Applicants’ supplemental 

responses will contain coiifideiitial comiiiercial and proprietary infomiatioii. In order to receive 

coiifideritial treatineiit for tlie iiifonnatioii contained in those attaclmients, tlie Joint Applicants 

are filing with tlie Coinmission a Supplemeiital Petition for Coiifideiitial Protection. 

5 .  This iiifonnatioii is iiot publicly disseminated, and public disclosure of tlie 

iiifoiinatioii would harm tlie Joint Applicants. In tlie event that the Coiiiinissioii does not 

approve tlie transaction, or in the event that the transaction otlienvise does iiot close, E.ON AG 

and E.ON U.S. would suffer liann if this iiifoiniation were made public and therefore accessible 

to otlier potential purchasers, as it would lessen competition in a subsequent bidding process and 

allow other potential purchasers to bid down the price of E.ON U.S. Furtlier, PPL, as a publicly 

traded company, would suffer h a m  if this lion-public, confidential and proprietary coininercial 

iiifoiination were made public. Therefore, all parties to the proposed acquisition would suffer 

Iiaiiii if this infoiiiiation were made public. The Cornmonwealtli of ICentucky may also suffer 

hami if this iiifoiinatioii is made public and tlie transaction fails to close, as competition in any 

subsequent bidding process would be lessened. 

6. Uiider IUCS 6 1.878( l)(c), coininercial information, geiierally recogiized as 

confidential, is protected if disclosure would cause competitive injury and peiiiiit competitors an 

unfair coininercial advantage. Public disclosure of this information may cause coiiipetitive 

injury to each of the Joint Applicants and cause a lessening of competition in a subsequent 

bidding process iii tlie event tlie Conimissioii denies the Joint Application or tlie proposed 

acquisition otlieiwise fails to close. Public disclosure of this iiifoiination would also hami PPL 

and its shareholders. 



7. The attachments to tlie Joint Applicants’ supplemental data respoiises wliicli 

contain coiifideiitial infoiiiiation are: 

(a) Joint Applicants’ Respoiise to First Data Request of Coniinissioii 
Staff No. 2. This request asks for “all PPL preseiitatioiis made to irivestiiieiit 
baillters, rating agencies and others relating to the proposed acquisition . . . along 
with any repoi-ts, opiiiioiis or analyses from sucli entities regarding tlie proposed 
acquisition.” Some of tlie materials provided in respoiise to tliis request coiitaiii 
earnings proj ectioiis that have not been publicly disclosed aiid therefore are highly 
confidential market-sensitive information, the public disclosure of wliicli would 
cause tlie Joint Applicants liann. 

(b) Joint Applicaiits’ Response to Attoiiiey General’s Initial Request 
for Iiifoiinatioii No. 22. This request asks for “a copy of any all due diligence 
repoi-t(s) conducted.” The repoi-ts that reflect the due diligence studies conducted 
for pui-poses of the proposed acquisition contain confideiitial and proprietary 
commercial infoiinatioii as well as iiiforrnatioii protected by tlie attorney-client 
privilege and work-product doctrine. The public disclosure of this infomation 
would cause tlie Joint Applicants Iiann. 

8. This iiifoiinatioii is treated as highly confidential by tlie Joint Applicants, and is 

not widely disseminated even among tlie Joint Applicants’ employees. Only personnel with a 

business reason to use this confidential iiifoimatioii are peiiiiitted to view it, iiicludiiig tlie seiiior 

management, directors, aiid those employees engaged in achieving the various regulatory 

approvals. The Joiiit Applicants have also entered into a Joint Defense and Confidentiality 

Agreeinelit to protect the confidentiality of this infomation. 

9. If tlie Corriinission disagrees with tlie Joint Applicants that tliis iiifoniiatioii is 

exenipt fiom disclosure as confidential coiiirnercial iiiforniation, however, it must hold an 

evidentiary hearing to protect the due process rights of tlie Joint Applicants and supply tlie 

Cominission with a complete record to enable it to reach a decision with regard to this matter. 



10. Applicants do not object to disclosure of the confidential iiifonnatioii, pursuant to 

a protective agreement, to intervenors with a legitiiiiate interest in reviewing tlie coiifideiitial 

infoiiiiation for tlie purpose of coimieiitiiig oii the Joiiit Application. 

11. In accordance with the provisioiis of 807 KAR 5:001(7), the Joint Applicants are 

filing with tlie Coiiimissioii one (1) set of tlie confidential information provided as part of its data 

respoiises with tlie infoiiiiation highlighted and marlted confidential and ten (1 0) sets of tlie data 

responses with the confidential iiifonnatioii redacted. 

WHEREFORE, PPL, Corporation, E.ON AG, E.ON US hivestnients Corp., E.ON U.S. 

LLC, Louisville Gas and Electric Company and Kentucky Utilities Corripaiiy respectftilly request 

that tlie Coiiimissioii grant coiifideiitial protection for the iiifoiinatioii at issue, or scliedule an 

evidentiary hearing on all factual issues while maintaining the confidentiality of tlie iiifonnatioii 

pending the outcome of the hearing. 

Dated: July 9, 20 10 

Francis J. M e l l e i u .  
Richard Noi-tlieni 

I 

Frank F. Cliuppe 
Wyatt, Tan-ant & Coiiibs, L,L,P 
2800 PNC Plaza 
500 West Jefferson Street 
Louisville, KY 40202 
Telephone: (5 02) 5 89-5 23 5 
- and - 
Robert J. Grey 
General Counsel 
Paul E. Russell 
Associate Geiieral Counsel 
PPL Corporation 
Two Noi-th Niiitli Street 
Allentown, PA 18 101 
Telephone: (6 10) 774-4254 
Counsel for  PPL Coi.porntioiz 



Lindsey Ingrain 111 
Brad S. Keeton 
Stoll Keenon Ogden PLLC 
2000 PNC Plaza 
500 West Jefferson Street 
Louisville, Kentucky 40202 
Telephone: (502) 333-6000 
- and - 
Jolm R. McCall 
Executive Vice President, General Counsel, 
Corporate Secretary & Chief Coipliaiice 
Officer 
Allyson K. Sturgeon 
Senior Corporate Counsel 
E.ON U.S. L,LC 
220 West Main Street 
L,ouisville, Kentucky 40202 
Counsel for E. ON AG, E. ON US Investments 
Corp., E.0N US. LLC, 
Louisville Gas and Electric Coinpany, 
and Kentucky Utilities Company 



CERTIFICATE OF SERVICE 

This is to certify that tlie foregoing Petition for Coiifideiitial Protectioii was served on tlie 
followiiig by U.S. Mail, postage prepaid, this 9th day of Jdy, 2010. 

Deimis G. Howard I1 
David Edward Speiiard 
Assistant Attoiiieys General 
Office of the Kentucky Attorney General 
Office of Rate hiterveiitioii 
1024 Capital Center Drive, Suite 200 
Frailltfoi-t, KY 4060 1-8204 
Counsel for Office of the Kentucky 
A ttoriz ey Geiz era 1 

David J. Barberie 
Lxslye M Bowiriaii 
Lexiiigtoii-F ayette Urban Comity 
Goveiixiient 
Departiiient of L,aw 
200 East Maiii Street 
L,exingtoii, KY 40507 
Counsel for Lexington-Fayette Urban 
Coiiizty Goveriznzent 

James M. Miller 
Tysoii Kaiiiuf 
Sullivan, Mountjoy, Stainback & 
Miller, P.S.C. 
P.O. Box 727 
100 St. Ami Street 
Oweiisboro, ICY 42.302-0727 
Counsel for Big Rivers Electric 
Corpomtiorz 

Don C. Meade 
Priddy, Cutler, Miller & Meade, PL,L,C 
800 Republic Buildiiig 
429 W. Muliainiiiad Ali Blvd. 
Louisville, ICY 40202 
Counsel for Iizternatioiial Brotherhood 
of Electrical Workers, Local 21 00 

Richard Raff 
Quaiig D. Nguyeii 
Kentucky Public Service Coiiiiiiissioii 
2 1 1 Sower Boulevard 
Fraidtfoi-t, ICY 60601 
Counsel for Kentziclcy Public Service 
Coin in ission 

Michael L,. Kui-tz 
David F. Boeluii 
Boehn, KUI-~Z & Lowry 
36 East Seveiith Street, Suite 1510 
Cincinnati, OH 54202 
Cotinsel for Kentucky Industrial 
Utilities Custoiners, Inc. 

Albert Yoclcey 
Vice President, Goveiimental Relations and 
Enterprise Risk Management 
Big Rivers Electric Corporation 
201 Third Street 
P.O. Box 24 
Henderson, ICY 4241 9-0024 

Iris G. Sltidinore 
Bates & Sltidiiiore 
41 5 West Maiii Street, Suite 2 
Frankfort, KY 4060 1 
Counsel for Coininunity Action Council for 
Lexington-Fayette, Bourbon, Harrison, and 
Niclz olas Co ain ties, Iiz c. 



David C. Brown 
Stites & Harbisoii PLLC 
600 West Market Street, Suite 1800 
Louisville, KY 40202-3352 
Counsel for  The Kroger Coiqmzy 

Matthew R. Maloiie 
William H. May, I1 
Hurt, Crosbie & May PLLC 
The Equus Building 
127 West Main Street 
L,exiiigton, ICY 40507 
Counsel for Keiztzicly School Boards 
Association 

Lisa Killtelly 
Eileen Ordover 
Legal Aid Society 
416 W. Muhainmad Ali Blvd., Suite 300 
L,ouisville, KY 40202 
Counsel for Association of Coimztiizi~~ 
Ministries 
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