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Friday Aft
July 8, 20

(Witness sworn.)

MS. WILLIS: Before we ge
to note a couple of things. First of
note its objection to the treatment o
deposition as confidential, but in th
going forward without further delay,
agree to such treatment, but by our a
these circumstances, we are not waivi
the future to challenge the confident
the information gained today through

Secondly, | would ask the
to note the individuals within the ro
the comings and goings of persons wit
while the deposition is occurring. |
the court reporter to note on the rec
communications, written or oral, taki
the witness and any other person in t
including counsel and that is to incl
e-mail, phone messages, or computer c
Thank you.

MR. KUTIK: Well, | found
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ernoon Session,
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all, OCC would
f this entire
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last objection -- or last instruction
because | wouldn't do that, but you ¢

MS. WILLIS: Thank you.

MS. PETRUCCI: | would li
the record as well that we concur wit
statement Ms. Willis made about treat
deposition as confidential.

MS. BOJKO: OMAEG joins i
in the treatment of the entire transc
confidential. Thank you.

MR. SOULES: Sierra Club
like to state its objection to the co
that the responses to the staff's Dat
35 are confidential, and we likewise
right to challenge those confidential

If no one has anything fu
we can get started with questions.

EILEEN M. MIKKELSEN
being by me first duly sworn, as here
certified, deposes and says as follow

CROSS-EXAMINATION
By Mr. Soules:

Q. Good afternoon, Ms. Mikke

ARMSTRONG & OKEY, INC., Columbus, Ohi

6
to be obnoxious

an go ahead.
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h the first

ing the
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ript as

likewise would
mpanies' claims
a Request-34 and
reserve the

ity claims.

rther, | guess

inafter

Isen.

0 (614) 224-9481



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

Good afternoon.

Can you hear me clearly?

> o »

Yes.
Q. Great. My name is Michae
represent Sierra Club in this proceed
Ms. Mikkelsen, do you hav
copy of the companies' responses to S
Request-34 and 357
A. Yes.

Q. Okay. And you were the s
witness for both of those discovery r
correct?

A. Yes.

Q. When did the companies re
data requests?

A. ldon't remember.

Q. When did the companies se
response to Data Request-34 to the Co

A. June 28, 2016.

Q. When did the companies se
response to Data Request-35 to the Co

MR. KUTIK: I'm sorry. W
why?

MR. SOULES: | said "when

ARMSTRONG & OKEY, INC., Columbus, Ohi
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ponsoring

esponses,

ceive these two
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" I am asking
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about the response to Data Request-35
sent to staff.
MR. KUTIK: Didn't you ju
MR. SOULES: | asked abou
asking about 35.
MR. KUTIK: I'm sorry.
A. June 28, 2016.

Q. Great. Thank you. Ms. M
you please turn your attention to the
Data Request-34 and specifically to s
request listed near the top of the pa
me know when you are ready.

A. I'm ready.

Q. Okay. I'm paraphrasing s
request asks for detail on how the co
from FirstEnergy Corp. remaining inve
from the major bond rating agencies;

A. | mean, the document spea
but, yes.

Q. And then if you look down
to subpart 1, there's a series of obj
there is a substantive response benea
see that?

A. Yes.

ARMSTRONG & OKEY, INC., Columbus, Ohi

8
, when it was

st say that?

t34. Now, | am

ikkelsen, could
response to
ubpart 1 of the

ge. Please let

lightly but this
mpanies benefit
stment grade

is that correct?

ks for itself
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ections and then

th that. Do you
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Q. And the response includes
"non-exhaustive list of the benefits
Corp., and the Ohio utilities, receiv
maintaining an investment grade ratin
correct?

A. Yes.

Q. And the information provi

response belongs to FirstEnergy Corp.

correct?
MR. KUTIK: Obijection.

A. May | ask you to rephrase
please?

Q. What don't you understand
question?

A. The reference to "belongi
FirstEnergy Corp."

Q. Is the information provid
response proprietary to FirstEnergy C

A. Well, the information was
confidentially in response to the sta

Q. Did you personally prepar

A. It was prepared under my

Q. Did anyone assist you in

response?

ARMSTRONG & OKEY, INC., Columbus, Ohi

a
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Yes.

And who was that?

> o »

Subject matter experts.
Q. And who are those subject
that assisted you in preparing this r
A. | sent the inquiry to our
department, and they provided a draft
| don't know who specifically in the
department drafted the response.

Q. Okay. And is that -- is
treasury department for FirstEnergy C

A. The treasury department i
FirstEnergy Service Corp.

Q. Okay. Soitwasnot--s
department is not -- does not specifi
the companies; is that correct?

MR. KUTIK: Obijection.

THE WITNESS: May | have
reread, please, ma'am.

(Record read.)

A. Yes.

Q. Apart from the treasury d
anyone assist you in preparing this r

A. The response would have b

ARMSTRONG & OKEY, INC., Columbus, Ohi
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others in the rates and legal departm

Q. Who were the others in th
department that reviewed this respons

A. Sonny Fanelli.

Q. Anyone else?

A. Not that | recall.

Q. Okay. Great. When the -
say that the treasury department prep
draft of this response; is that corre

A. Yes, as it relates to the

specific substantive nonlegal respons
Q. Okay. Thank you. Did yo
documents in preparing this response?

A. None beyond the draft res

Q. Okay. Apart from what we
discussed, is there anything that you
preparing this response?

A. | would have relied upon

knowledge in reviewing the response.

Q. Okay. Apart from your pr

knowledge, anything else?

A. No.

Q. Okay. Thank you. If you

look at the first bullet point in thi

ARMSTRONG & OKEY, INC., Columbus, Ohi
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ents.

e rate

e?

- it's fair to
ared the initial
ct?
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e, yes.

u review any
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my professional
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bullet point states "Easier and less-
access to the capital markets." Doy
says that?

A. Yes.

Q. Soisitfair to say that
access capital markets?

A. Yes.

Q. And when the companies ne
capital markets, do they access those
directly?

A. May | ask you to rephrase
please?

Q. What don't you understand
question?

A. "Directly."

Q. When you're referring to
capital markets, you're -- you are re
out seeking loans, correct?

A. Yes.

Q. When the companies seek a
capital markets, do they directly --
strike that.

When the companies are se

the capital markets, do they -- do th

ARMSTRONG & OKEY, INC., Columbus, Ohi
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constrained

ou see where it

the companies

ed to access

markets

the question,

about the

access to

ferring to going

loan in the

do they --

eking loans in

e lenders
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provide the loans directly to the com
FirstEnergy Corp.?
THE WITNESS: May | have
reread, please.
(Record read.)
A. If the companies are seek
the loans are to the companies.
Q. Okay. So sometimes the ¢
access to capital without any involve
FirstEnergy Corp.; is that correct?
MR. KUTIK: Obijection.
A. May | ask you to rephrase
please?
Q. Could you tell me what yo
understand about the question?
A. The reference to "FirstEn

Q. When--soit'sfairtos

companies will sometimes seek access

without FirstEnergy Corp. being a par
transaction?

A. The companies may seek to
capital markets, but | think the acce
capital markets is influenced by the

as the companies.

ARMSTRONG & OKEY, INC., Columbus, Ohi
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panies or to

that question

ing loans, then

ompanies seek

ment from

the question,

u don't

ergy Corp."
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access the
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parent as well
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Q. How s itinfluenced byt

A. | think lenders would loo

the company but the company's parent.

Q. Itwould -- are you sugge
lenders would look at the parent's cr
that correct?

A. Yes.

Q. Okay. Thank you. Could
to the fourth major bullet in that re
the one at the top of the second page
document.

MR. KUTIK: That says "Pr
collateral," that one?
MR. SOULES: That's corre
Q. (By Mr. Soules) Ms. Mikke
the bullet point stating "Preserves ¢
at utilities and FE Corp. on a consol
A. Yes.
Q. Inthis part of your resp
referring to cash collateral for loan
MR. KUTIK: Did you say "

Q. For loans, plural, yeah.

A. It may be loans or other

transactions.

ARMSTRONG & OKEY, INC., Columbus, Ohi

14
he parent?

k at not only
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edit rating; is

you please turn
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What types of bilateral t

Contracts.

o > 0O

What types of contracts?

A. Contracts with other part
collateral requirements.

Q. Well, what would be an ex
contract with another party that has
requirements?

A. | am aware of a contract
utilities has with a collateral requi
don't know the specifics of the under

Q. Okay. Apart from that co
referenced and loans, are there other
in which the companies need cash coll

A. There may be.

Q. Can you identify any such
A. The ones that come to min
are the ones we've discussed.

Q. Okay. Andyoucan't--y
of any others today.

A. | can't think of any othe

Q. Okay. Do the companies a
Corp. pool their cash when they seek

THE WITNESS: May | ask y

ARMSTRONG & OKEY, INC., Columbus, Ohi

15
ransactions?

ies that have

ample of a

collateral

one of the
rement, but |
lying contract.
ntract you just
circumstances
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circumstances?

d at this time
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guestion, please.
(Record read.)
A. No.
Q. Can you explain the signi
"consolidated basis" reference in you
MR. KUTIK: Obijection.
A. |If cash is preserved at t
when FE Corp. is reported on a consol
that preserved cash would be reported
FE Corp. consolidated basis.
Q. Okay. And the companies
have a consolidated balance sheet, co
MR. KUTIK: Obijection.
A. No.

MR. SOULES: Sorry. Coul
this -- this immediate past question
the one prior read back, Karen.

(Record read.)

MR. SOULES: Thank you.

Q. Ms. Mikkelsen, what do yo
Corp. consolidated basis"?

A. Reporting for FE Corp. th
consolidation of all of its subsidiar

Q. Does FE Corp. use cash be

ARMSTRONG & OKEY, INC., Columbus, Ohi

16

ficance of the

r response?

he utilities,

idated basis,

as part of the

and FE Corp.

rrect?

d | have the not

and answer but

u mean by "FE

at includes a

ies.

ing held at the
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companies when FE Corp. is seeking lo

MR. KUTIK: Objection.

A. No.

Q. With respect to this part
point listed in your response, would
say that the benefit you are describi
Corp.'s reporting of its financial co

A. May | ask you to rephrase
please?

MR. KUTIK: And before yo
go off the record?

(Discussion off the recor

MR. KUTIK: Let's go back

MR. SOULES: I'm sorry.
the last -- Ms. Mikkelsen just asked
Actually, Karen, can | get the last q
answer read back.

(Record read.)

Q. Ms. Mikkelsen, can you ex
significance of preserving cash colla
utilities and FE Corp. on a consolida

A. To the extent that the ut

have to make a cash collateral paymen

them with additional cash.

ARMSTRONG & OKEY, INC., Columbus, Ohi

17
ans?

icular bullet

it be fair to

ng relates to FE
ndition?

the question,

u do that can we

d.)

on the record.
Could we have
me to rephrase.

uestion and

plain what the
teral at

ted basis is?
ilities don't

t, that leaves
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Q. I'msorry. Are you finis
answer?
A. Yes.
MR. SOULES: Karen, can |
back as well.
(Record read.)
MR. SOULES: Okay. Thank
Q. (By Mr. Soules) Ms. Mikke
FE Corp.'s credit rating affect the c
available to the companies?
A. May | ask you to rephrase
please?
Q. What don't you understand
question?
A. "Cash collateral availabl
companies."
Q. How would FE Corp.'s cred
the companies' ability to preserve ca
A. For example, S&P takes a
to rating which means whatever they r
all of the legal entities are rated a
regardless of their stand-alone ratin
creditworthiness. So in that particu

the parent was downgraded, the utilit

ARMSTRONG & OKEY, INC., Columbus, Ohi

18
hed with your

have that read

you.
Isen, how would

ash collateral

the question,

about the

e to the

it rating affect
sh collateral?
family approach
ate the parent,
t the same level
gor

lar instance, if

y would also be
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downgraded which might give rise to a
requirement.

Q. When you say "a collatera
you mean a collateral requirement tha
bilateral contract?

MR. KUTIK: Obijection.

A. Yes.

Q. Okay. If you could go ba
page of this discovery response and s
subpart 2. So this subpart 2 of Data
the companies to "provide detailed pr
financial statements for years 2016-2
should include balance sheets, income
statements of cash flow for FirstEner
Ohio operating companies, separately.
assets included in Electric Utility P
Ohio operating companies." Do you se
states that in the request?

A. Yes.

Q. And if you look down at t
this request, the companies objected
subpart 2, correct?

MR. KUTIK: Obijection. |

so let's move on. This witness isn't

ARMSTRONG & OKEY, INC., Columbus, Ohi

19
collateral

| requirement,”

t'sina

ck to the first
pecifically to
Request-34 asks
ojected
018. This
statements and
gy Corp. and the
Also, list the
lant for the

e where it

he response to

entirely to

tis what it is

responsible for
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legal objections.

Q. Ms. Mikkelsen, the compan
provide the staff with any financial
the years 2016 to 2018, correct?

A. Yes.

Q. And the companies did not
information in response to subpart 2
Request-34, correct?

A. Yes.

Q. And the companies did not
financial statements at all in respon
of Data Request-34, correct?

A. Yes.

Q. Did you discuss subpart 2
Request-34 with anyone at FirstEnergy
acting on behalf of FirstEnergy Corp.

MR. KUTIK: Well, I'll ob
instruct you to exclude from your ans
discussions that you had at the direc
or with counsel for the purpose of gi
receiving legal advice.

A. | had no additional conve

Q. To the best of your knowl

been provided the information request

ARMSTRONG & OKEY, INC., Columbus, Ohi

20

ies did not

statements for

provide any

of Data

provide any

se to any part

of Data
Corp. or anyone
?
ject and
wer any
tion of counsel

ving or

rsations.

edge, has staff

ed in subpart 2

0 (614) 224-9481



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

of Data Request-34?

MR. KUTIK: Well, I will
exclude from your answer any informat
received from counsel as part of givi
legal advice or any discussions that
that were part of settlement discussi
companies and staff.

THE WITNESS: May | ask t
guestion reread, please, ma'am.

(Record read.)

A. No.

Q. Ms. Mikkelsen, could you
attention to Data Request-35. Please
when you're there.

A. I'mthere.

Q. Great. Now, paraphrasing
request asks for detail on the conseq
companies of FirstEnergy Corp. droppi
investment grade rating, correct?

A. | mean, the request is to

on the consequences of FirstEnergy Co

below an investment grade rating. Wh

this have on The llluminating Company

and Toledo Edison?"

ARMSTRONG & OKEY, INC., Columbus, Ohi

21
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Q. Okay. Thank you. And if
down at the response to that Data Req
series of objections and then there i
response beneath that. Do you see th

A. Yes.

Q. Did you personally prepar

A. Itwas prepared under my

Q. Was this response prepare
treasury department?

A. The initial draft to the
have been prepared by the treasury de

Q. Apart from the treasury d
anyone assist you in preparing this r

A. No.

Q. Okay. Thank you. Thisr
"a non-exhaustive list of the adverse
would occur if FirstEnergy's credit r
downgraded to a non-investment grade
correct?

A. The response states "the
non-exhaustive list of the adverse im
downgrade to a non-investment grade r

Q. Okay. Thank you. And if

at the first major bullet in that res

ARMSTRONG & OKEY, INC., Columbus, Ohi

22
you could look

uest, there's a
S a substantive

at?

e this response?
direction.

d by the

response would
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epartment, did

esponse?

esponse provides
impacts that
ating were

rating,"
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see where that bullet states "Constra
and speculative access to the capital

A. Yes.

Q. If FirstEnergy Corp.'s cr
downgraded, how much of an impact wou
the companies' ability to access capi

MR. KUTIK: Obijection.

A. May | ask you to rephrase
please?

Q. What don't you understand
question?

A. "Downgraded."

Q. If FirstEnergy Corp.'s cr
downgraded to a non-investment grade
of an impact would that have on the ¢
ability to access capital?

MR. KUTIK: Obijection.

A. As the response states, i
"Constrained, limited, and speculativ
capital markets."

Q. And you consider that to
impact of a downgrade to a non-invest
rating, correct?

A. Yes.

ARMSTRONG & OKEY, INC., Columbus, Ohi

23
ined, limited,

markets"?

edit rating were

Id that have on

tal?

the question,
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Q. Can you quantify the magn
impact?

A. No.

Q. Have you analyzed the mag
impact at all?

MR. KUTIK: Obijection.

A. Yes.

Q. And what did you do to an

A. | think the analysis is i
response here of the things that coul
impacted as a result of a downgrade t
non-investment grade rating.

Q. Could you look at the sec
in that response. That bullet states
borrowing costs, higher interest rate
onerous terms and conditions.”" Do yo
states that?

A. Yes.

Q. By how much would the com
borrowing costs increase if FirstEner
credit rating dropped below an invest
rating?

A. Calls for speculation.

Q. Soyou are unable to iden
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magnitude of this impact; is that cor
MR. KUTIK: Objection.

A. Not based on the informat
the question.

Q. I'msorry. Did you mean
provided in the response?

A. No, | meant your question

Q. Oh, in my question. What

would you need?

A. Again, | think it would ¢
speculation with respect to a number

Q. And what are those factor

A. For example, what is the
grade rating, what access to the capi
being sought, you know, any other num
guess, that would come into play.

Q. Okay. Thank you. Have't
attempted to quantify the degree by w
costs would increase if FirstEnergy C
rating dropped below an investment gr

MR. KUTIK: May we have t
read, please.
(Record read.)

A. Not that I'm aware of.
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Q. Have the companies attemp
the degree to which their interest ra
increase if FirstEnergy Corp.'s credi
below an investment grade rating?

A. Not that I'm aware of.

Q. Did the companies otherwi
other way evaluate the degree to whic
would rise if FirstEnergy Corp.'s cre
dropped below an investment grade rat

MR. KUTIK: Obijection.

A. May | ask you to please r
question?

Q. Can you tell me what you
about the question?

A. "Any other way interest r
rise."

Q. Have the companies perfor
evaluation of the degree to which the
rates would increase if FirstEnergy C
rating dropped below an investment gr

A. Not that I'm aware of.

Q. Okay. If you could pleas
fourth major bullet point in that res

beginning "Collateral provisions." D
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bullet point?

A. Yes.

Q. What is "a collateral pro
being used in that bullet point?

A. ltis a provision that wo
additional collateral in the form of
prearticulated conditions.

Q. Okay. The companies did
staff with any financial statements i

Data Request-35, correct?
A. Yes.
Q. Yes, that's correct?
A. Yes.
Q. Okay. Is it your underst
Corp.'s creditors would be able to re
companies' cash assets to collect on
made to FE Corp.?
MR. KUTIK: I didn't hear
part of your sentence.
Did you catch it, Karen?
it, please.
MR. SOULES: | will be ha
MR. KUTIK: You are kind

out.
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MR. SOULES: Can you hear
MR. KUTIK: Yes.
Q. (By Mr. Soules) Okay. Ms
it your understanding that FE Corp.'s
be able to reach the companies' cash
collect on a loan made to FE Corp.?
A. 1don't know.
MR. SOULES: Okay. And w
no further questions and thank you fo
Ms. Mikkelsen.
MR. KUTIK: Ms. Willis.
MS. WILLIS: Thank you, M
CROSS-EXAMINATION
By Ms. Willis:
Q. Good afternoon, Ms. Mikke
A. Good afternoon.
Q. I'mgoing to direct at le
set of questions to Staff Data Reques
MS. WILLIS: And I am goi
this time to have the court reporter
Deposition Exhibit No. 1.
(EXHIBIT MARKED FOR IDENT

Q. Now, Deposition No. 1 has
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the top of the page that says "Confid
to Ohio Revised Code 4901.16 and Comm
Privilege." Do you see that?

A. Yes.

Q. Can you tell me how your
confidential under Ohio Revised Code

MR. KUTIK: | am going to
not to answer. That's a legal conclu
Next question.

MS. WILLIS: Are you real
her not to answer?

MR. KUTIK: lTamreally i
not to answer.

MS. WILLIS: 1don't beli
proper basis for instructing the witn
answer.

MR. KUTIK: Well, she's n
here and -- and defend a designation
with counsel and by counsel.

MS. WILLIS: Okay. Perha
rephrase my question.

Q. (By Ms. Willis) Do you un
it your understanding, Ms. Mikkelsen,

entirety of the data that's been prov

ARMSTRONG & OKEY, INC., Columbus, Ohi

29
ential Pursuant

on Interest

response is

4901.167

instruct you

sion. Go ahead.

ly instructing

nstructing her

eve that's a

ess not to

ot going to sit

that was made

ps | can

derstand -- is

that the

ided in response

0 (614) 224-9481



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

to Data Request 34 is confidential da

A. Yes.

Q. And on what basis do you
entirety of the response is confident

MR. KUTIK: TI'll instruct

answer to the extent that calls for a
conclusion.

A. Just based on the face of

Q. Do you consider this info
competitively sensitive as well as co

A. No.

Q. Now, going to your respon
34-1, one of the objections is that t
is irrelevant. Can you tell me is it
that this information is not relevant

MR. KUTIK: | am going to

not to answer that question. She is
defend objections that were made by ¢
question.

Q. Ms. Mikkelsen, is it your
the PUCO should not consider how the
benefit from FirstEnergy Corp. mainta
grade ratings?

THE WITNESS: May | ask y

ARMSTRONG & OKEY, INC., Columbus, Ohi
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reread that question.

Q. Can you tell me what you
about that question?

MR. KUTIK: She wants it
MS. WILLIS: Oh, I'm sorr
(Record read.)

A. No.

Q. Soyou believe it is appr
purposes of reviewing the companies'
the PUCO should consider how the util
benefit from FirstEnergy maintaining
Corp. maintaining its investment grad
that correct?

A. 1think the Commission ca
whatever the Commission deems appropr
necessary to conduct its review.

Q. And do you deem it approp
necessary to -- to the Commission in
review to consider if the utilities -
benefit from FirstEnergy Corp. mainta
investment grade ratings?

MR. KUTIK: Obijection, as
answered.

A. | stand by my prior answe
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Q. Isityour opinion, Ms. M

the PUCO should consider how FirstEne

benefits from maintaining investment
this proceeding?

A. | think the Commission is
whatever elements it deems necessary
review in this proceeding.

Q. Do you --is it your opin
necessary for the PUCO in considering

before them to consider how FirstEner
benefits from maintaining investment
MR. KUTIK: Obijection, as
answered.

A. | stand by my prior answe

Q. Now, in the response to t
request, you -- there is an objection
request is vague and ambiguous with r
use of terms including benefit. Doy

A. Yes.

Q. In answering the discover
did you define "benefit"?

A. In the manner contained i

Q. Now, another part of this

that the "request seeks information p
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confidential settlement discussions."

that?

A. Yes.

Q. Can you identify for me w
settlement discussions are being refe

MR. KUTIK: | will instru
answer that question to the extent it
the content of confidential settlemen

Q. And, Ms. Mikkelsen, I am
the content. | am asking for when th
settlement discussions that you are r
would have taken place.

MR. KUTIK: So let me mak
understand what your question is beca
different question. Are you now aski
the companies have confidential settl
discussions with the staff?

MS. WILLIS: | am not mak
as broad. Maybe | can rephrase it.

Q. (By Ms. Willis) In this r
an objection stating that "This reque
information pertaining to confidentia
discussions." | am asking you to ide

confidential settlement discussions b
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there took place.

MR. KUTIK: Well, I will
instruct you not to answer that quest
extent it would require you to specul
counsel was meaning with respect to t
want to tell her when there were sett
discussions with staff, you can go ah

MS. BOJKO: I'msorry. C
Mr. Kutik's objection again. Couldy

please.

MR. KUTIK: TI'll state it
simply is this, that I'm instructing

as to what counsel might have meant w
the phrase "confidential settlement d
the objection, but she can tell you w
such discussions, that is, settlement

MS. BOJKO: For the recor
object that counsel is coaching the w
regard to the question. It's inappro

MR. KUTIK: What | am try
have the witness provide an answer th
on the record. Go ahead.

A. The discussions would hav

subsequent to filing the proposal.
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Q. (By Ms. Willis) And cany
respect to those settlement discussio
referenced who would have been involv
settlement discussions?

MR. KUTIK: Well, now, |
object on the basis that that is beyo
this deposition, and | will instruct
answer.

MS. WILLIS: | am just go
the record | take -- | object to that
be -- I may just have a list -- put a
rather than stop the deposition right
the attorney examiners come on. ['ll
list of questions that we'll need to
attorney examiners' involvement.

MS. BOJKO: And OMAEG sec
objection and notation with regard to
assistance from the attorney examiner

Q. (By Ms. Willis) Now, is i
testimony, Ms. Mikkelsen, the benefit
benefits that you describe in this re
specifically discussed with parties a
settlement negotiations?

MR. KUTIK: | will instru
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answer that question on the grounds i
confidential settlement discussions.

Q. Now, another objection to
information is that it is highly sens
strike that.

Well, let me -- let me go
Another objection is that the informa
otherwise publicly available. Do you
objection?

A. What | see is a statement
fully "This request also seeks to obt
that is highly sensitive, proprietary
otherwise publicly available."

Q. Thank you. And canyou i
with respect to the information conta
bullet point and the substantive resp
DR-34-1 what -- what of that informat
publicly available?

MR. KUTIK: Well, I'll ob
mischaracterizes the response. Ther
objection is to the question, not to
in limiting her discussion to the res
improper because the material that's

that's highly sensitive, proprietary,
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otherwise publicly available is infor
for by the question so I'll object.
Q. I think there is a pendin

Ms. Mikkelsen.

THE WITNESS: May | ask t
guestion reread, please, ma'am.

(Record read.)

MR. KUTIK: So more speci
guestion assumes facts that are untru
present in the answer. Go ahead.

A. The information provided
subpart 1 is considered confidential

Q. And by that, Ms. Mikkelse
that it's not otherwise publicly avai

A. ldon't know.

Q. And is your -- your respo
don't know, is that related to the en
data provided or to specific portions

MR. KUTIK: Obijection. |
the data provided in quotes is data t
publicly available. The objection is
which asks for information that may b
could be responsive and would be not

available. So your question is impro
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can't answer that question, Ms. Mikke
say so.

A. | can't answer that quest

Q. Now, in your response to
Request-4, you provide what you call
non-exhaustive list of the benefits t
Corp., and the Ohio utilities, receiv
tell me which of the benefits you ide
bullet points are received by the uti
utilities?

A. May | ask you to please r
question?

Q. And what part of the ques
understand, Ms. Mikkelsen?

A. Your reference to "staff

Q. I'msorry. Staff Data Re
which of the benefits you identify in
are received by the FirstEnergy utili
utilities?

MR. KUTIK: And when you
mean subpart 1?
MS. WILLIS: Yes, I'm sor
A. All of the items listed.

Q. Okay. And which of the b
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identify as part of your response to
Request 34, subpart 1, are received b
Corp.?

A. May | ask you to please r
question?

Q. And which part of the que
not understand?

A. It seemed as though it wa
guestion to me.

Q. Okay. Let me try to reph
response to 34 -- PUCO Data Request-3
you listed a -- you provided a non-ex
benefits received from maintaining an
grade rating. Which of those benefit
identify are received by FirstEnergy

MR. KUTIK: Obijection, as

A. To the extent that FirstE
maintains an investment grade rating,
benefits listed here, recognizing it'
non-exhaustive list, would accrue to
Corp.

Q. Are there any other benef
FirstEnergy Corp. or the Ohio utiliti

maintaining an investment grade ratin
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identify today?
A. No additional items come

Q. Now, with respect to the

point contained under PUCO-Data Reque

1, you claim there are "Easier and le
access to the capital markets." Can
you mean by "Easier and less-constrai
the capital markets"?

A. Yes.

Q. Could you define that for

A. If an entity has an inves
rating, typically there are a group o
grade investors who are willing to ma
in investment grade companies, so to
you are investment grade, it provides
opportunity to seek capital from thos
investing in only investment grade co

Q. Soif your -- your credit
than investment grade, would there be
of less than investment grade investo
willing to invest in the companies?

MR. KUTIK: Obijection.
A. May | ask you to please r

question?
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Q. And what part of the ques
understand?

A. "A group of less than inv
investors."

Q. Well, let me put it this
strike that.

When -- when you refer to
and less-constrained access to the ca
what entity are you referring to ther

have "Easier and less-constrained acc
markets"?

A. An entity within investme

Q. And by that reference are
to either FirstEnergy Corp. or the Oh

A. FirstEnergy Corp. and/or
utilities, yes.

Q. Ms. Mikkelsen, generally
conditions would FirstEnergy Corp. ne
access to the capital markets?

A. If they wanted to borrow

Q. And what would be the rea
would want to borrow money generally,

A. They have cash requiremen

be met internally.
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Q. And what kind of -- what
requirements would you be referring t
that could not be met internally?

A. ldidn't have a specific
It was when | responded.

Q. Do you have an idea of wh
what cash requirements would -- that
Corp. would have that would require t
access to capital markets?

A. Examples that come to min
redemption requirements, perhaps capi
needs, examples that come to mind --
that come to mind.

Q. And can you tell me what
expenditure needs FirstEnergy Corp. g
have, if you know?

A. ldon't know.

Q. And do you generally know
redemption needs FirstEnergy Corp. wo
would require it to have access to ca

A. ldon't know.

Q. Over the next eight years
do you know what the specific conditi

would cause FirstEnergy Corp. to need
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to the capital markets?

MR. KUTIK: May | have th
please.

(Record read.)

MR. KUTIK: Hold off befo
Let me think about that.

| think that question is
the scope of this deposition but | wi
answer that question but we will prob
much further down this line. Go ahea

A. No.

Q. And over the next three y
know what the specific conditions are
cause FirstEnergy Corp. to need to ha
capital markets?

A. No.

Q. Generally, Ms. Mikkelsen,
conditions would the Ohio utilities n
access to capital markets?

A. Examples would include ma
needs to be retired or capital expend
that need to be funded.

Q. Ms. Mikkelsen, are you aw

specifically of any maturing debt tha
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retired for the Ohio utilities that w
them to have access to capital market

A. Yes.

Q. And can you identify what
that would be?

A. The Ohio utilities need t
capital markets over the next -- thro
approximately $700 million associated
of debt or debt maturing.

Q. And you mentioned that ge
utilities would need to have access t
markets to fund capital expenditure p
correct?

A. No.

Q. Can you tell me what -- w
about that?

A. |said "it may." |didn’'
would."

Q. Can you identify, Ms. Mik
specific capital expenditure program
utilities that would require the Ohio
have access to capital markets?

MR. KUTIK: Obijection.

A. Expenditures associated w
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modernization program may require the
raise capital.

Q. And can you tell me for t
modernization program what specific a
may be needed to be raised to covert
expenditure for that program?

A. No.

Q. Are there -- what -- what
that would determine the amount of gr
capital expenditures -- let me strike

You said that the grid mo
program may require capital expenditu
need to be funded through access to t
markets. What factors are there that
whether or not access to the capital
needed for that project?

A. The level of cash require

project as compared to the level of ¢
Q. And when you talk about t
required for the project, are you tal
initial outlay of cash prior to colle
revenue requirement from customers?
THE WITNESS: May | ask t

question reread, please.
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(Record read.)

A. May | ask you to rephrase
please?

Q. Can you -- can you explai
don't understand?

A. The comparison of the ini
cash versus the collection of revenue
Q. Isit your understanding,
that the company has a proposal to co
customers for the grid modernization

MR. KUTIK: All right. A
am going to object and instruct her n
We are now beyond the scope of the de

Q. You mentioned that the Oh
need to access the capital markets ov
let me strike that.

You testified, Ms. Mikkel
utilities need to access capital mark
$700 million retirement of maturing d
tell me whether or not the Ohio utili
options than accessing the capital ma
the debt maturity?

MR. KUTIK: [I'll instruct

answer that question as well. Beyond
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the question,

n to me what you

tial outlay of
requirements.
Ms. Mikkelsen,
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Q. Ms. Mikkelsen, over the n
what are the specific conditions that
of that would cause Ohio utilities to
to need access to capital markets bey
$700 million retirement of debt that
testified to?

MR. KUTIK: Obijection, as
answered.

A. | stand by my prior answe

Q. Soyou're not aware of an
conditions other than the $700 millio
debt maturity that would cause Ohio u
to have access to capital markets ove
years.

MR. KUTIK: I'll object t
mischaracterizes her testimony. She
instances. You just chose in your qu
them. So if you want to just refer t
testimony, you can do so.

Q. Let me rephrase that. Ms
had specifically identified grid mode
programs and a $700 million retiremen
potential conditions that would cause

utilities to need to have access to ¢
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correct?

A. No.

Q. Can you tell me why that

A. Yes.

Q. Would you tell me why tha
correct.

A. | testified that the Ohio
to access approximately or about $700

wasn't a potential, and | think your
it as a potential.

Q. Are there any other speci
that you can identify that would caus
to need to have access to capital mar
next eight years?

MR. KUTIK: Obijection, as
answered.

A. There may be, as | said e
additional debt maturing over the eig
there may be other capital expenditur
are examples that come to mind that w

Q. Over the next three years
to that, what are the specific condit
are aware of that would cause Ohio ut

to have access to the capital markets
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MR. KUTIK: Obijection, as
answered.
A. | stand by my prior answe

Q. So there are no other spe

that you can identify beyond the debt
$700 million of debt requirement, and
modernization that would cause Ohio u
to have access to capital markets --

MR. KUTIK: Obijection, mi

Q. -- over the next three ye

MR. KUTIK: Obijection, mi
her testimony.

A. As we discussed, there is
$700 million requirement to seek fund
market. There may be a requirement a
grid modernization or from other capi
or business-related needs of the comp

Q. Are there provisions in t
electric security plans that would ca
utilities to need to have access to t
markets in the next three years?

MR. KUTIK: | will now in
to answer that question. It's beyond

the deposition.
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1 MR. SOULES: I'm sorry.

2 the last question read back. Sorry,

3 MS. WILLIS: That's okay.
4 (Record read.)

5 MR. SOULES: Thank you.
6 Q. (By Ms. Willis) Ms. Mikke

7 Ohio utilities -- the Ohio utilities

8 "Easier and less-constrained access t
9 markets"?

10 A. To the extent there are |

11 markets, more participants in the mar
12 expect that to put downward pressure
13 costs, the interest rates.

14 Q. Ms. Mikkelsen, do the cus
15 utilities benefit if there is downwar

16 interest rates?

17 MR. KUTIK: Obijection, in

18 witness not to answer. Beyond the sc
19 deposition.

20 Q. When you mentioned that t
21 Dbenefits -- when you provided the non
22 of benefits that FirstEnergy Corp. an
23 utilities receive, can you tell me wh

24 these benefits are passed on to custo
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utilities?
A. 1think customers are ben
Q. Specifically are customer
the "Easier and less-constrained acce
markets"?
A. Yes.
Q. And can you tell me how t
A. To the extent that the co
to access capital from a more liquid
lower cost, that benefits the custome
Q. And in your response, are
that the interest -- the lower cost o
capital markets is passed through to
A. In part, yes.
Q. And how would that happen
MR. KUTIK: Obijection, be
of the deposition.
Q. There's a question pendin
Ms. Mikkelsen. You can answer.
MR. KUTIK: Well, no. |
her not to answer. It's beyond the s
MS. WILLIS: Yeah, | hear
the scope. | didn't hear the instruc

MR. KUTIK: My bad.
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Q. Do all customers of the O
benefit from "Easier And less-constra
capital markets" associated with main
investment grade rating?
MR. KUTIK: Obijection.
THE WITNESS: May | ask y

that question, please, ma'am.
(Record read.)

A. Yes.

Q. Ms. Mikkelsen, how does F
benefit from "Easier and less-constra
capital markets"?

A. More participants willing
at more favorable rates to investment

Q. And if FirstEnergy Corp.
benefits, are those benefits then pas
Ohio utilities?

MR. KUTIK: Well, Il ob

A. They could be.

Q. And what would determine
they could be passed on to Ohio utili
conditions -- precedent would have to
benefits to be passed on to Ohio util

A. I'm thinking of circumsta
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parent might make an equity infusion
utilities.

Q. And can you explain to me
make an equity infusion into the Ohio
would pass the benefits on to the Ohi

A. The Ohio utilities would
than they would have otherwise had.

Q. And if they have more equ
consequence of the Ohio utilities hav
in terms of providing a benefit?

MR. KUTIK: At this time
just a series of wasting -- wasting t
And | am going to note that for the r
are on -- under a time constraint. |
continue answering questions like thi
obviously -- which are really far afi
continue to do that, but you're not -
on -- on ending in three hours. Go a
MS. WILLIS: And | do bel
point in time when there is that argu
need to get the attorney examiner on
MR. KUTIK: No. | wantt
we are on the record, and | would ask

this on -- note this portion on the r
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go back and talk to the attorney exam
you've wasted time. Go ahead.

MS. WILLIS: | think ther
pending, correct?

MR. KUTIK: There is.

MS. WILLIS: If we could

MR. KUTIK: Do you have t
mind?

A. It would serve to improve
debt-to-equity ratios.

Q. And can you tell me if th
FirstEnergy Corporation benefits from
less-constrained access of the capita
realized whether or not the customers
utilities would receive benefits?

MR. KUTIK: Well, I'll ob
instruct the witness not to answer.
scope of the deposition.

MS. WILLIS: Go off the r
moment.

(Recess taken.)

Q. (By Ms. Willis) Ms. Mikke
referring to 34, PUCO Data Request-34

There you indicate -- I'm sorry, I'm
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1 where you identify lowering -- "low
costs, lower interest rates, and favo
conditions" are a benefit of remainin
grade. Do you see that?

A. Yes.

Q. And you've identified tha
to FirstEnergy Corp. and the Ohio uti

A. Yes.

Q. Isthat a benefit to the
Ohio utilities?

A. Yes.

Q. Can you explain how that
customers of Ohio utilities?

A. They would be benefited b
of debt as well as cash that is freed
would have otherwise been a higher de
could be used in the business.

Q. Does FirstEnergy Corp. ha
money in order for this benefit to be

MR. KUTIK: Obijection. |
question is to whom.

Q. Let me try to rephrase it
identified that the maintaining inves

rating benefits FirstEnergy Corp. and
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utilities. My question is in order f

to be realized, does -- benefit to Fi

to be realized, does FirstEnergy Corp

borrow?

A. No.

Q. And why not?

A. Well, | guess when | am t
borrow, I'm also thinking this could
lower costs on credit facilities or r
as debt. | thought your question was
debt.

Q. And with respect to the b
providing lower costs on credit facil
revolvers, you would be talking about
facilities or revolvers, is that corr
to existing?

A. | think where | was going
extent that the parent is -- becomes
grade, then the costs associated with
facility or revolver would increase.

Q. Sois it your understandi

are revolving credit facilities in Fi

FirstEnergy Corp. that would be where

could be changed if the investment gr

ARMSTRONG & OKEY, INC., Columbus, Ohi

56
or that benefit
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to a non-investment grade?
A. | think that's a potentia
Q. Do you know -- | understa
saying it's a potential. Do you know
specific credit facilities -- revolvi
facility arrangements that FirstEnerg
would require or cause the costs to i
the arrangement if the investment goe
the rating goes below investment grad
MR. KUTIK: Obijection.
A. No.
Q. With respect to FirstEner
let me strike that.
Now, earlier today you te
had not quantified the difference bet
investment grade borrowing costs and
grade borrowing costs; is that correc
MR. KUTIK: Obijection, mi
her testimony.
A. 1think the discussion wa
the fact that there were a number of
would need to be identified in order
question.

Q. Do you know as a rule of
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is -- do you know if there is a rule
would apply to the difference in -- t
costs between borrowing on an investm
versus a below investment grade ratin

A. I'm not aware of anything
such rule of thumb.

Q. And you indicated, Ms. Mi
not done an analysis looking at the -
the cost associated with going below
grade; is that generally a correct --

MR. KUTIK: Obijection, as

Q. -- characterization?

MR. KUTIK: Obijection, as
answered.

A. | stand by my prior testi

Q. Has FirstEnergy Service C
an analysis which it would have looke
difference -- which would have quanti
difference in costs of borrowing betw
investment and a non-investment grade

A. ldon't know.

Q. Can you tell me how the b
"Easier and less-constrained access t

markets" -- I'm sorry. Can you tell
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borrowing costs and the lower interes
from the "Easier and less-constrained
capital markets" that you've listed?

A. The first one | think dea
number of participants in the market,
second one deals with the costs assoc
participation in the market.

Q. Thank you. Now, the next
mentioned as a benefit of remaining i
is the parent rating is -- where you
about the parent rating having an inf
rating of the Ohio utilities. And by
you are referring to FE Corp.?

MR. KUTIK: Obijection, wa
ahead.

A. Yes.

Q. Does the parent rate -- d
rating also influence the rating of a
subsidiaries within FirstEnergy Corp.

A. From an S&P perspective,

Q. And that would include Fi
Solutions and the other operating com
part of FirstEnergy Corp.?

MR. KUTIK: Obijection, wa
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A. Yes.

Q. And would you consider th is a direct
influence or an indirect influence?

MR. KUTIK: Objection.

A. May | ask you to rephrase the question,
please?

Q. And what part of it do yo u not
understand?

A. "Direct influence," "indi rect influence.”

Q. Well, when you say that t he parent -- the
parent rating has influence on the ra tings of the
Ohio utilities in that response, what do you mean by
influence?

A. As the response states, f rom an S&P
perspective, they take the family app roach so that
whatever the parent's investment grad e rating is
would be the rating of the Ohio compa nies as well,
whereas, Moody's rates each legal ent ity
individually, but a non -- an investm ent grade parent
is credit positive to the subsidiarie sanda
non-investment grade parent is credit negative to the
subsidiaries or in this case the Ohio companies.

Q. And you're familiar -- an d -- or the
information you've provided was provi ded by the

ARMSTRONG & OKEY, INC., Columbus, Ohi 0 (614) 224-9481
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treasury department; is that correct?
MR. KUTIK: Obijection, as
answered.

Q. Let me -- let me withdraw

Do you have any independe
the parent rating's influence on the
other than the knowledge that was pro
the treasury department?

A. Coupled with, as | testif
business experience.

Q. Does your business experi
experience associated with capital ma
agencies?

A. Yes, from time to time ov
has.

Q. Do you know what the stan
creditworthiness of the Ohio utilitie

MR. KUTIK: Obijection.

A. May | ask you to rephrase
please?

Q. Well, Ms. Mikkelsen, | be

terms that are contained in your resp

say -- where you describe the S&P fam

you refer to a stand-alone rating/cre

ARMSTRONG & OKEY, INC., Columbus, Ohi

61

ked and

that.

nt knowledge of

Ohio utilities

vided to you by

ied earlier, my

ence include

rkets and rating

er my career it

d-alone

s are?

the question,

lieve using your

onse where you

ily approach and

ditworthiness.

0 (614) 224-9481



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

And | guess my reference is to using
you know what the stand-alone or cred
the Ohio utilities are?

MR. KUTIK: Obijection, mi
the document.

A. What this response is sta
under the S&P family approach, whatev
grade rating is assigned to the paren
assigned to all of the legal entities
that parent regardless of what their
credit rating would be.

Q. And do you know the indiv
rating of the Ohio utilities?

MR. KUTIK: Obijection, as

answered.

A. It would be the same unde
methodology as the parent rating.

Q. And do you know how the i
ratings of the Ohio utilities compare
subsidiaries that are in FirstEnergy

A. Again, under the S&P fami
they would all be the same.

Q. Outside of the S&P family

you know how the individual credit ra
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Ohio utilities compare to the other s
FirstEnergy Corp.?

A. If -- from a Moody's pers
of the three Ohio utilities, two are
investment grade, and one is three no
investment grade.

Q. Can you identify for me w
ones are -- are one notch above inves

A. Yes.

Q. Could you -- would you id
identify those, please.

A. Toledo Edison and The Cle
llluminating Company.

Q. And so the Ohio Edison is
above investment grade; is that your
A. Yes, recognizing that thr
investment grade still puts Ohio Edis
tranche of investment grades from a M

perspective.

Q. Do you know how these inv
compare to other subsidiaries within
Corp.?

MR. KUTIK: I'll note we

but | will let the witness answer if
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THE WITNESS: May | have
reread, please.
(Record read.)

Q. Let me limit -- let me wi
guestion and limit my question to do
these credit ratings for the Ohio uti
to the subsidiary FirstEnergy Solutio

MR. KUTIK: Same objectio

A. Under the S&P methodology
affiliates would have the same credit
parent, so the utilities would have t

under Moody's. | believe Toledo Edis

Edison -- pardon me, Toledo Edison an

Electric llluminating Company would h

Moody's credit rating as FirstEnergy
Q. Thank you. Now, the next
you indicate -- you identified there
an investment grade rating will "pres
collateral at the utilities and FE Co
consolidated basis." Do you see that
A. Yes.
Q. Can you tell me how prese
collateral at the utilities and the F

Corporation -- let me strike that.
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Explain to me why preserv
collateral at the utilities -- let me
again.

Please explain to me how
collateral at the utilities and FE Co
consolidated basis would benefit cust
Ohio utilities.

MR. KUTIK: Obijection, be
of the deposition, but you can answer

A. To the extent that the ut
have to make cash payments subject to
requirements, that cash would remain
utilities for use in their business o

Q. Over the next eight years
specific conditions that you are awar
cause FirstEnergy Corp. to need to pr
collateral?

MR. KUTIK: Objection, be

You can answer if you know.

THE WITNESS: May | have

reread, please.

(Record read.)

A. ldon't know.

Q. Over the next three years
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specific conditions that you are awar
cause FirstEnergy Corp. to need to pr
collateral?
MR. KUTIK: Same objectio
A. May | ask you to rephrase
please?

Q. And what is it about the
don't understand?

A. The reference to "need to
collateral.” | don't understand that
of this discussion of benefits.

Q. Okay. Let me rephrase th
next three years, what are the specif
that you are aware of that would caus
FirstEnergy Corporation to preserve c

A. Well, as the response sta
extent that the parent and the utilit
investment grade rating, one of the b
that is preserving cash collateral at
and at FE Corp. on a consolidated bas

Q. Over the next eight years
specific conditions that you are awar
cause Ohio utilities -- Ohio utilitie

preserve cash collateral?
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A. May | ask you to rephrase
please?

Q. Over the next eight years
specific conditions that you are awar
cause Ohio utilities -- that would be
Ohio utilities to preserve cash colla

MR. KUTIK: Obijection.

A. I'm not sure | understand
but, again, the response here goes to
the utilities remain investment grade
cash collateral payments which allows
cash that they might otherwise have t
to a collateral commitment.

Q. Over the next three years
specific conditions that you are awar
require Ohio utilities to avoid cash
payments?

MR. KUTIK: Obijection, mi
her testimony.

A. I'm going to stand by my
this.

Q. Ms. Mikkelsen, that was o
period. Itis a different question.

MR. KUTIK: Well, your qu
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garbled so many things and misreprese

previously said that it's not -- the
isn't the problem.

Q. Let me try to rephrase it
the next three years, what are the sp
conditions that you are aware of that
Ohio utilities to need to avoid cash
payments?

A. In--

MR. KUTIK: Objection. G

A. In any circumstance the u
like to avoid cash payments relative
provisions. What this data request i
to the extent the utility remains inv
it avoids cash collateral payments th
otherwise have to make.

Q. Now, you indicate that an
maintaining investment grade rating i
"Strengthens ability to transact with
counterparties.” Do you see that?

A. 1think the answer in its
it "Strengthens" -- pardon me. 1t"S
ability to transact with suppliers an

on most favorable terms."
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Q. And whose ability are you
there?
A. The ability of the compan
FirstEnergy Corp.
Q. You are also referring to
within the FirstEnergy Corp.?
A. No.
Q. Can you tell me what supp
counterparties you are referencing th
A. The suppliers and counter
utilities do business with.
Q. And what kind of transact
speaking of there?
MR. KUTIK: Obijection, as
answered.
A. Transactions with supplie
counterparties to the distribution ut
Q. Are you speaking specific
distribution versus generation? Are
that -- that distinction?
MR. KUTIK: Obijection.
THE WITNESS: May | have
reread, please.

(Record read.)
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A. May | ask you to rephrase
please?

Q. You indicated -- you ment
response distribution -- let me -- ac
have your response --

MS. WILLIS: Karen, could
response to the prior question where
distribution.

(Record read.)

Q. When you mentioned, Ms. M
transaction to the distribution utili
specifically referring to transaction
distribution business that the electr
utility conducts?

THE WITNESS: May | ask y
question, please, ma'am. | apologize

(Record read.)

A. Yeah. | was referring ve
any transaction the distribution util
enter into with a supplier and/or a ¢

Q. Butwould you agree the b
identify, the ability -- the strength
ability to transact with suppliers an

would also go to nondistribution busi
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MR. KUTIK: Objection.

Q. --transactions?

MR. KUTIK: Objection.

A. May | ask you to rephrase
please?

Q. What is it you don't unde
guestion, Ms. Mikkelsen?

A. What you mean by "nondist
transaction.”

Q. Generation -- generation
conducted by an entity beyond the ele
distribution utility.

MR. KUTIK: Well, now, |
understand the question. I'll object

Q. Let me strike that. Let
it. Do -- would you agree with me th
the benefit you mentioned, "strengthe
transact with suppliers and counterpa
benefit goes beyond the electric dist
utility?

MR. KUTIK: Obijection. |
what that means either. Go ahead.

A. The question that was pos

Request-34 was to "provide detail on
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llluminating Company, Ohio Edison, an
benefit from FirstEnergy Corp. remain
grade” so these answers relate to the
accrue to the llluminating Company, O
The Toledo Edison Company as well as
Corp.
Q. Yes. And so my question
strike that.
Why is it important for t
utilities to -- let me strike that.
Now, let's go to -- let's
reporter mark as Deposition Exhibit N
companies' response to the PUCO-Data
me strike that.
I'm sorry. | am getting
If you give me a moment, please.
Now, Ms. Mikkelsen, refer
Staff Data Request-34, subsection 2,
opinion that the PUCO should consider
utilities projected financial stateme
through 2018 as part of considering t
proposal in this proceeding?
MR. KUTIK: Obijection. |

do with her response. ['ll instruct
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answer.

MS. WILLIS: Is it object
scope; is that what your objection is

MR. KUTIK: Yes, itis.

MS. WILLIS: Okay.

MR. KUTIK: And I should
already testified on this twice, so i
answered as well.

Q. (By Ms. Willis) Now, earl
answered questions from Mr. Soules ab
not the information that was requeste
in this subsection 2 was provided to
you recall those questions?

A. Yes.

Q. lam going to ask a sligh
question, Ms. Mikkelsen. Did the com
any of that information with the PUCO

MR. KUTIK: I will instru
answer the question to the extent it
you to reveal either privileged commu
communications with counsel or conver
took place as part of confidential se
discussions with the staff.

Q. Apart from that counsel's
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can you answer my question?

A. No.

Q. Did the companies show th
of this information?

MR. KUTIK: Same objectio
instruction.

Q. Considering your counsel'
you answer my question without reveal
information?

A. No.

MS. BOJKO: This is Kim B
going to note on the record an object
objections. Whether or not a meeting
something happened, a "yes" or "no" a
confidential.

MR. KUTIK: It is confide
discloses the substance of the conver
showing them something that is the su
conversation which was what the quest

MS. WILLIS: 1 would agre
that the question was not designed to
was not designed to illicit the subst
communication but rather that -- whet

communication occurred.
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MR. KUTIK: It's communic
a communication about a specific thin
this in the conversation.

MS. WILLIS: Actually it
did you show the company -- the staff
that you -- that is pertaining to thi

MR. KUTIK: Yeah, and tha
that's exactly the problem. lItis as
specific thing that took place within
conversation potentially.

MS. WILLIS: Okay. We ca
disagree. | don't think that reveals

MR. KUTIK: Well, again,
wasting time by arguing with my objec
you.

MS. WILLIS: That's why |
down, Dave. We are moving on.

MR. KUTIK: Good. | appr

Q. (By Ms. Willis) With resp

strike that.

Referring to the staff Da
subsection 3, you reference -- or the
for forecasted funds from operations.

forecasted funds for operations calcu
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FirstEnergy Corp., if you know?

A. May | ask you to rephrase
please?

Q. What is it about my quest
understand?

A. Time frame.

Q. Let's go to subsection 3.
requested that you provide a forecast

operations for the years 2016 through

same time frame are you aware of whet

funds for operations are calculated f
Corp.?

MR. KUTIK: I'm sorry. M
question read, please.

(Record read.)

A. | mean, as the response s
request seeks financial information t
sensitive, proprietary, and not other
available.”

Q. And that's not my -- that
asking. I'm asking you whether or no
existence FFOs calculated for FirstEn
for the years 2016 through 2018 to yo

MR. KUTIK: Well, apparen
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feels that would reveal information t
publicly available. What | would --
suggest is allow me to go off the rec
with the witness. So | will do that
You can note we are leavi
(Discussion off the recor

MR. KUTIK: Let's go back

There was a question pending. May we

MS. WILLIS: There was.
MR. KUTIK: May we have i
(Record read.)

A. As | stated earlier, the
request states that the "request seek
financial information that is highly
proprietary, and not otherwise public

Q. Sothereis--so--sot
is in existence and available but not
available; is that your response?

A. As well as being highly s
proprietary, yes.

Q. Thank you. And do you kn
forecasted adjusted debt values as th
that term for the years 2016 through

FirstEnergy Corporation?
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ord and consult
now.

ng the room.
d.)

on the record.

have it.

t, please.

response to the
s to obtain
sensitive,

ly available."
he information

publicly

ensitive,

ow if there are

e staff uses

2018 for

0 (614) 224-9481



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

THE WITNESS: I'm sorry.
have that question reread, please, ma

(Record read.)

MR. KUTIK: Objection.

A. The response reads that t
seeks to obtain financial information
sensitive, proprietary, and not other
available."

Q. Ms. Mikkelsen, do you kno
forecasted funds for operations for t
through 2018 in existence for FirstEn
or the Ohio utilities?

A. The same answer applies.

Q. And with respect to the a
values for the Ohio utilities, are th
adjusted debt values for the years 20
for the Ohio utilities?

A. | think the question sort
question misreads the question posed
And that was really going to the calc
CFO to adjusted debt ratio by Moody's
said in response to 4, the "request s
financial information that is highly

proprietary, and not otherwise public
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Q. And with respect to -- wi
subsection 4, is it your testimony th
forecasted cash from operations and t
debt values for the years 2016 throug
exist for FirstEnergy Corporation?

A. As the response states, "
seeks to obtain financial information
sensitive, proprietary, and not other
available.”

Q. And is your response the
forecasted cash from operations and t
adjusted debt values for the Ohio uti
years 2016 through 20187

A. Yes.

Q. Sois it your understandi
forecasted -- let me strike that.

Can you tell me what the
for operations would show generally?
MR. KUTIK: Well --
Q. What's your understanding
MR. KUTIK: To the extent
require you to reveal information tha
publicly available, | will instruct y

answer.
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A. It would show what your f
is from operations pursuant to a calc
by Moody's.

Q. And why is the cash from
important -- an important factor?

MR. KUTIK: Obijection.

A. May | ask you to rephrase
please?

Q. You indicate that the FFO
from operations, and I'm trying to un
cash from operations is important as
investment -- maintaining an investme
Can you tell me how -- how that fits
an investment grade rating?

MR. KUTIK: Obijection, co
You can answer the last question, if

A. ltis used to calculate t
adjusted debt ratio used by Moody's a
credit metrics it reviews.

Q. Isthe information -- is
FFO the funds -- forecast -- forecast
strike that.

Can the forecasted -- can

the forecasted funds from operations

ARMSTRONG & OKEY, INC., Columbus, Ohi

80
orecasted cash

ulation laid out

operations an

the question,

would show cash
derstand why
related to the

nt grade rating.

into maintaining

mpound question.
you can.
he CFO to

s one of the

the -- is the

-- let me

one determine

from any

0 (614) 224-9481



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

publicly available information for th
through 2018 for FirstEnergy Corp.?

A. Again, as the response st
to obtain financial information that
sensitive, proprietary, and not other
available."

Q. Can you tell me what fore
debt values -- let me strike that.

Can you tell me why forec
debt values are significant in terms
maintaining an investment grade ratin

MR. KUTIK: Obijection. A
questions are just a total waste of t
it's -- all you are doing is just was
and | think you are doing it on purpo
time. | don't know why you want to w
time, but you are wasting time. Go a
the question.

A. ltis a data element used
one of the credit metrics used by Moo
Standard & Poor's.

Q. Have the companies conduc

aimed at determining how much money i

order for FE Corp. -- let me strike t
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Have the companies done a
aimed at determining how much money i
order for FE Corp. to maintain its in
rating?

MR. KUTIK: Obijection, in
to answer. Beyond the scope of the d

Q. Are the companies aware o

activities that can be undertaken to
investment grade rating for FE Corp.?

MR. KUTIK: Objection, be
of the deposition and just because yo
questions in discovery doesn't mean y
them now. Another example of how you
everyone's time.

MS. WILLIS: Let's go to
had not moved to mark PUCO -- your re
PUCO-Data Request-35 as Exhibit 2, |
the court reporter to mark that as De
No. 2.

(EXHIBIT MARKED FOR IDENT

Q. Isityour opinion, Ms. M

the PUCO should consider the conseque

FirstEnergy Corp. dropping below inve

rating in determining whether to appr
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companies' proposal?

MR. KUTIK: Obijection, be
but I will allow her to answer this g
knows.

A. | think the PUCO can revi
information it deems relevant and nec
to make a determination.

Q. Do you believe itis rele
necessary to make a determination on
proposal to consider the consequences
Corp. dropping below investment grade

MR. KUTIK: Objection, be
She can answer. | would also object
has already been asked and answered.

THE WITNESS: May | ask y
question, please.

(Record read.)

A. 1think the PUCO will det
relevant and necessary in order for t
determination regarding the companies

Q. Do you have no opinion on
Ms. Mikkelsen?

MR. KUTIK: Obijection, as

answered.
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A. |think I've already stat
opinion is on that.
Q. Isityour opinion, Ms. M
the PUCO should consider the conseque
FirstEnergy -- let me strike that.
Is it your opinion that t
consider the consequences of -- let m
Is it your opinion that t
consider -- let me strike that.

Now, in your response to
Request-35, you provide what you call
non-exhaustive list of the adverse im
downgrade to non-investment grade rat
tell me which of these adverse impact
Ohio utilities?

A. All of these are --
Q. Ithink --

MR. KUTIK: Excuse me. S

finished.

Q. Sorry. | apologize. It
hard to know.

A. All of these, recognizing
non-exhaustive list of adverse impact

the companies if they were downgraded
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non-investment grade.
Q. And which of the adverse
FirstEnergy Corp. that you identify?
MR. KUTIK: Obijection, be
of the deposition. You can answer th
No, | will withdraw my ob
ahead.
A. The entire list | think p
also apply to FirstEnergy Corp.

Q. Are there any other adver
Ohio utilities of a downgrade to a no
rating that you can identify today?

A. There may be but there ar
to mind as | sit here today.

Q. And are there any other a
to FirstEnergy Corp. of a downgrade t
rating that you can identify today?

A. There may be but none tha
| sit here today.

Q. And would you characteriz
adverse impacts as short-term or long

MR. KUTIK: Obijection.
Q. Let me withdraw my questi

it this way, let's go through each of

ARMSTRONG & OKEY, INC., Columbus, Ohi

85

impacts affect

yond the scope

is question.

jection. Go

otentially could

se impacts to

n-investment

e none that come

dverse impacts

0 non-investment

t occur to me as

e the -- the

-term impacts?

on and try to do

the bullets

0 (614) 224-9481



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

where you have -- you are listing the

providing a non-exhaustive list of ad

and | want you to identify whether th

is a short-term or a long-term issue.
MR. KUTIK: Obijection.

Q. Let's start with the firs
"Constrained, limited, and speculativ
capital markets," is that a long-term
adverse impact?

A. May | ask you to rephrase

please?

Q. Can you tell me what you
about my question?

A. How you would define "sho
"long term."”

Q. Let's -- let's define sho
within the next three years and long
eight years. With that understanding
you tell me whether the "Constrained,
speculative access to capital markets
short-term or long-term impact?

A. It could be a short-term
impact.

Q. And what would -- what wo
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whether or not it was a short-term or
impact?
MR. KUTIK: Obijection, wa

A. The investment or non-inv
rating.

Q. Let's move to the second
"Increased borrowing costs, high inte
more onerous terms and conditions," i
short-term or long-term adverse impac

A. It could be both.

Q. And the third bullet poin
short-term or a long-term adverse imp

A. It could be both.

Q. And with respect to the c
provision requiring additional cash c
utilities and FE Corp. on a consolida
that a short-term or long-term advers

A. Short term | would expect
wouldn't rule out potential long-term

Q. With respect to the "Supp
counterparties may enact more stringe
that a short-term or long-term advers

A. Could be both.

Q. And with respect to the o
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cost of doing business and much more
be competitive with peers, is that a
long-term adverse impact?

A. It could be both.

Q. Now, the collateral provi
refer to in the fourth bullet point,
collateral provisions relating to Fir
or to -- or collateral provisions rel
Ohio utilities?

A. The response reads the "C
provisions would require additional ¢
utilities and FE Corp. on a consolida

Q. Do you know how much addi
would be required from the utilities
under those collateral provisions tha

MR. KUTIK: Obijection, in
hypothetical. Calls for speculation.

A. ldon't know.

Q. Would the collateral prov
would require additional cash calls f
and FE Corp. on a consolidated basis
are set out in agreements?

MR. KUTIK: Obijection, as

answered.
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A. Yes.

Q. And do you know the speci
that they would be set out in?

MR. KUTIK: Obijection, as
answered.

A. Bilateral agreements with

Q. If there are additional ¢
the utilities, where would the cash ¢

A. The --

MR. KUTIK: Excuse me. O
the scope but go ahead.

A. The utilities.

Q. And would the additional
from -- for the utilities, how would
Ohio utilities customers?

MR. KUTIK: Obijection, be
but you can answer if you know. And
I think that's been asked and answere

A. As | described earlier, t
less cash available to the utilities
business.

Q. Ms. Mikkelsen, do you bel
appropriate to set electric security

assure a particular credit rating suc
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grade?

MR. KUTIK: Obijection, be
of the deposition. You can answer, i

THE WITNESS: May | have
please.

(Record read.)

MR. KUTIK: Also assumes
there are no rates that are being set
credit rating. Go ahead.

A. 1think the Commission ca
whatever information it deems necessa
determination with respect to provisi
electric security plan.

MS. WILLIS: May | have t
reread, please.

(Record read.)

Q. Do you believe -- Ms. Mik
believe it's appropriate -- or do you
necessary to -- let me strike that.

Ms. Mikkelsen, are you aw
in the past where the PUCO has establ
to assure a particular credit rating
investment grade credit rating?

MR. KUTIK: Now I will in
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to answer. It's beyond the scope of

Q. Now, earlier you testifie
Ms. Mikkelsen, that you were -- you d
when the companies received the Data
35. Do you recall that testimony?

A. ldo.

Q. And do you recall how --
these discovery responses came to you
e-mail?

A. Yes.

Q. Andwas it addressed to -

did the data requests come from, if y

A. The PUCO staff.

Q. lwas trying to be specif
could recall an individual within the
would have sent the e-mail data reque

MR. KUTIK: Objection. A

Q. The question is who -- wh
recall who of the PUCO staff sent you
containing these data requests?

A. Yes.

Q. And who would that be?

A. Mr. Barber.
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Can you spell that for me
No.
Do you know Mr. -- you sa

Barber, B as in boy.

o > 0 » 0

Okay.
MR. KUTIK: Well, that's

Q. Mr. Barber, do you know M
position at the staff?

MR. KUTIK: Well, at this
object as beyond the scope, but if sh
answer.

A. ldon't remember.

Q. Do you know if there were
with the staff prior to you receiving
e-mail requesting these -- these data
data?

A. May | ask you to rephrase
please?

Q. What is it that you don't
about the question, Ms. Mikkelsen?

A. Conversations with the st
conversations with the staff continua
discharge of our responsibilities.

Q. Let me try to be more spe
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did you -- are you aware of any conve
staff about the effect of FirstEnergy
an investment grade rating and mainta
investment grade rating prior to rece
data request from the staff?

MR. KUTIK: | will instru
answer that question to the extent it
you to reveal information that you ob
attorney-client privileged communicat
confidential privileged settlement di
staff.

A. | have no additional resp

Q. Did you have any conversa
staff -- PUCO staff after you sent th
responses to the staff that is Data R
with respect to the substance of the

A. No.

Q. Did you have any communic
it was oral or written, with the staf
them the written responses to Data Re

A. May | ask you to rephrase
please?

Q. Canyou tell me what it i

question you don't understand?
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A. The broad nature of "disc
staff.” Again, we have a number of d
iterations with staff with respect to
discharge of our responsibilities.

Q. Thank you. Were there an
have conversations with the staff wit
substance of the response contained w
Request-34 and 35 after you sent them
response?

A. No.

Q. Now, you refer in your re
bullet -- last bullet -- or one of th
is the last bullet, the "Overall high
business" and "much more challenging
competitive with peers." Can you tel
business you are referring to there?

A. The distribution business

Q. Isitalso referring to t
business?

A. No.

Q. And what peers are you re

A. Distribution utilities.

Q. And can you tell me why i

challenging, "much more challenging t
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with peers,” if you have a downgrade
non-investment grade?

A. As -- as the response sta
rise to an overall higher cost of doi

which makes your cost to do business

peer that might be investment grade w

difficult to be competitive with that
grade peer.

Q. And when you talk about b
peers, you are talking about competit
distribution service?

MR. KUTIK: Obijection.

A. I'mthinking of it in ter
competitive with peers if you are try
to site perhaps a new customer is an
comes to mind.

Q. And your peer -- are you
your peers are all at least investmen

MR. KUTIK: Obijection, as

A. | mean, what we are sayin
to the extent you are non-investment
increases your cost of doing -- your

doing business, it is more challengin

competitive with your peers who may n
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higher cost of doing business.

Q. And my question goes to w
those -- what you define as your peer
understanding that all of your peers
grade -- hold investment grade rating

A. 1don't know about all, b
main distribution utilities are of in

Q. Ms. Mikkelsen, do you kno
the Ohio utilities have been downgrad

investment grade rating in the past?

A. ldon't remember.

MS. WILLIS: If I may hav
I may have a minute, that would be gr
through my notes, and then | believe
MR. KUTIK: You may have
MS. WILLIS: That's all t
have. Thank you, Ms. Mikkelsen.
MR. KUTIK: We need to go
for a minute. Ms. Mikkelsen left the
comfort break. We will be back in a
(Recess taken.)
MR. KUTIK: Let's go back
Ms. Bojko.

MS. BOJKO: Thank you.
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CROSS-EXAMINATION
By Ms. Bojko:

Q. Good afternoon, Ms. Mikke
attempt not to ask questions again bu
foundational.

I am going to start with
34, please. Do you have that in fron

A. Yes.

Q. Could another benefit of
Corp. be that there could be an avoid
decrease in FirstEnergy Corp.'s stock

A. Perhaps.

Q. And, Ms. Mikkelsen, you a
in the rehearing; is that correct?

A. Yes.

Q. And you are representing
the rehearing; is that correct?

A. Yes.

Q. And when you prepared the
to 34, who were you representing when
that data response?

MR. KUTIK: Obijection.

A. The companies.

Q. You were not speaking on
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FirstEnergy Corp.?

MR. KUTIK: Objection. S
in this case for FirstEnergy -- First
so let's move on.

MS. BOJKO: Well, she has

MR. KUTIK: Well, I will
will make it easy. | will instruct h
that question. Her testimony is what
being sponsored by the FirstEnergy Oh
Let's go.

MS. BOJKO: Well, that we
have to take up with the examiners.
objection.

Q. (By Ms. Bojko) You spoke
with -- with the preceding examiner t
cross-examiner that the information w
Do you recall that discussion?

A. Not specifically, no.

Q. Okay. Well, I will just
believe that the information containe
Request 34 is proprietary to FirstEne

MR. KUTIK: Obijection, as
answered.

MS. BOJKO: Actually I th
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different question than was asked bef
MR. KUTIK: No, it was.

Q. You can answetr.

A. The information is being
confidential basis.

Q. And is the information th
on a confidential basis all of the re
including the objections or just the
are included in subpart 1 that are in

A. All of the responses.

Q. And would your answers be
regard to whether the information is
the companies?

A. May | ask you to rephrase
please?

Q. Sure. | had asked you pr
believed that the information was pro
FirstEnergy Corp. Now | am asking if
information contained in Data Request
proprietary to the companies.

MR. KUTIK: Obijection, as
answered.

A. Again, the information is

on a confidential basis by the compan
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Q. I'msorry. You said comp
mean companies?

A. 1did.

Q. And would your answer to
confidentiality, proprietary question
with regard to Data Request No. 357

A. Yes.

Q. And in prior questions yo
the treasury department is housed in

Service Corp., and it serves the comp
treasury department also serve other
FirstEnergy Corp.?

A. While | think that goes b
information included in DR-34 and 35,
yes.

Q. And when referencing acce
capital markets, it's true that First
provide parental guarantees to subsid
correct?

MR. KUTIK: May | have th
please.

(Record read.)

MR. KUTIK: | will object

that is beyond the scope of the depos
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MS. BOJKO: Are you instr
to answer?
MR. KUTIK: Yes, | am.

Q. (By Ms. Bojko) In respons
OCC's questions, you said that -- the
guestion -- there was a question abou
discussions happened with -- settleme
happened with parties subsequent to t
you used the words that "discussions
occurred subsequent to the filing of
When you use the word "the proposal,”

referring to the companies' modified
that correct?

A. Yes.

MR. KUTIK: Well, | will
that's beyond the scope but go ahead.

MS. BOJKO: | am just try
understand her definition. | don'tt
established at the beginning.

MR. KUTIK: It's still be
of the deposition but go ahead.

A. Yes.
MS. BOJKO: Itwasn'tin

Q. Inresponse to one of you
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the -- with Ms. Willis, you said that
company could make an equity infusion
utilities. Do you recall that?

A. I recall a discussion reg
infusion, yes.

Q. Okay. And the FirstEnerg
parent, could also make an equity inf
subsidiaries; is that correct?

MR. KUTIK: Obijection, be
of the deposition. I'll instruct her

MS. BOJKO: Well, Mr. Kut
beyond the scope of the deposition wh
these issues in response to the quest
trying to shortcut and not ask all th
questions related to the DR. If you
back and start over --

MR. KUTIK: Well, you hav
about 5 more minutes left before | wa
ahead. You do whatever you want to d
already made my instructions so go ah
next question, please.

MS. BOJKO: Well, again,
noted for the record as inappropriate

you can walk out all you want while w
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attorney examiners and get a ruling o
that you've objected to a couple hund
throughout this deposition.

MR. KUTIK: Well, this de
sufficiently narrowed, and the fact y
the rules is your problem, not mine.
next question?

Q. (By Ms. Kutik) Ms. Mikkel

turn to Data Request-35, please. Are

A. Yes.

Q. Okay. Another adverse im
downgrade to a non-investment grade r
referenced in your response to Data R
be a drop in stock price of FirstEner
that correct?

MR. KUTIK: Obijection, as
answered.

A. Perhaps.

MS. BOJKO: It was not as
answered.

MR. KUTIK: Yes, it was.
time | object you don't have to argue
objection. You are just wasting time

want to argue with me, go ahead. We'
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Karen rich by making a nice fat recor
just arguing. Is that what you want
want to ask questions?

MS. BOJKO: |want--Iw
you to let the witness answer.

MR. KUTIK: | did let the
| said it was asked and answered and
She gave the same answer she gave the
was the word "perhaps."

MS. BOJKO: The last ques
regard to DR-34. This is with regard

MR. KUTIK: All right. |
no other questions because you are ju
you want to continue arguing, I'm wal
you going to ask questions, or are yo
argue?

MS. BOJKO: Karen, could
the witness's response because the at
so ridiculous that we cannot even hea
responding.

MR. KUTIK: So the ridicu
"perhaps" she said before | said some
you were talking.

Read the answer, Karen.
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(Record read.)

Q. Thank you. Request 35 as
"Please provide detail on the consequ
FirstEnergy Corp. dropping below an i
rating." Do you see that?

A. Yes.

Q. FirstEnergy Corp. is curr
investment grade rating; is that corr

A. Yes.

MR. KUTIK: Obijection.

Q. And their investment grad
Baa3; is that true?

A. Yes.

Q. Okay. And each individua
rated separately on Moody's; is that

A. ldon't know.

Q. After asking for the deta
consequence of FirstEnergy Corp. drop
investment grade rating, the question
effects will this have on the operati
that correct?

MR. KUTIK: Obijection.

A. Yes.

Q. And after the response --
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objections and the response, you prov
non-exhaustive list of adverse effect
that you have been discussing today,
discussions with other counsel, it ap
you're stating that that exhaustive |
responsive to both of the questions p
is that correct?

MR. KUTIK: Well, first,
mischaracterized the response. It's
list. And otherwise it's objectionab
and answered, but she can go ahead an

A. Yes, it applies to both.

Q. And in this list you expl
adverse impacts is that "Suppliers an
may enact more stringent terms." Do

A. Yes.

Q. A "more stringent terms"

MR. KUTIK: Obijection.

A. More --

MR. KUTIK: Also asked an
ahead.

A. More stringent terms and
between the companies and/or FirstEne

suppliers and/or counterparties.
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Q. I'msorry. Ijustdidn't
Ms. Mikkelsen. Did you say "in agree
agreements"? "Terms and agreements"
agreements"?
MR. KUTIK: Why don't we
reporter read her answer.
(Record read.)
Q. Okay. And that's what |
understand. Terms of what?
MR. KUTIK: Obijection, as
answered.
A. For example, if you have
and one of the terms of the purchase
number of days you have between invoi
invoice due date, that term may -- th
purchase order or contract term may,
non-investment grade, result in a sho
time that you are -- have between the
invoice and the due date on the invoi
That's the type of terms I'm talking
Q. Okay. Likely terms embed
contracts or purchasing agreements, t
nature?

A. Yes.
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Q. If one of the utility's d
is downgraded, would that downgrade h
impact on the suppliers and counterpa
business with the parent company assu
no changes in the parent company's in
MR. KUTIK: May | have th
please.
(Record read.)
MR. KUTIK: Obijection, be
of the deposition. You can answer if
A. The response here goes to
rating of the companies and FirstEner

Q. Okay. If the utility'sd

was downgraded but the parent company

investment grade and there are no oth
would the downgrade of a subsidiary ¢
company to lose its investment grade
downgraded?
MR. KUTIK: Objection, be

also incomplete hypothetical.

A. May | ask you to rephrase
please?

Q. Sure. Would the downgrad

subsidiary cause the parent company t
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investment grade or get downgraded as
parent company is -- financials have

A. It's difficult for me to
it seems as though the question sugge
circumstance that changed in one of t
entities which caused them to be down
the same time asked me to assume ther
at the consolidated parent level, and
trouble reconciling that in the quest

Q. Okay. Well, under Moody'
where the family is considered, under
each individual utility is separately
Moody's downgrades one of the subsidi
the utilities, would it necessarily d
parent company?

MR. KUTIK: Obijection, as

answered.

A. No.

Q. Ms. Mikkelsen, do the com
common interest agreement with the st

MR. KUTIK: Obijection, in

to answer.

Q. Ms. Mikkelsen, is there a

memorializing a common interest agree
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staff and the companies?
MR. KUTIK: Same instruct

Q. Inboth DR-34 and DR-35y
respondent stated there were confiden
discussions or that the information s
pertaining to confidential settlement
In that response with whom are the co
settlement discussions that you were

A. As the witness on respons
responsible for the answers, and the
responsible for the objections, so th
you are talking to is really part of
objection and not part of the answer
responsible for.

Q. Butdidn'tin a previous
discuss the highly sensitive and prop
that's also in a legal response?

MR. KUTIK: No, she did n
next question?

Q. Ms. Willis asked you whet
discussions with staff regarding the
responses before or after the discove
were served, and | believe you said y

that correct?
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A. | frankly would have to g
at the questions and answers at this
Q. Well, did you have settle
with staff regarding the discovery re
they were served?

MR. KUTIK: Obijection, as
answered. The record is what it is.
just move on.

MS. BOJKO: Well, my ques
was trying to lay some foundation, si

Q. Was | believe you answere
the word "you" and | was -- | would |
whether you are aware -- to your know
other individual at the companies hav
with staff before the discovery respo
issued?

MR. KUTIK: Well, | think

has previously testified, they have d
the time about all kinds of things.

And, No. 2, I would instruct the witn
answer the question to the extent it
exclude from her answer any informati
learned as part of attorney privilege

communications.
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iscussions all
That's No. 1.
ess not to
would -- or to
on that she

d

0 (614) 224-9481



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

MS. BOJKO: Well, | mean,
the existence of a settlement discuss
it occurred or did not occur is not p
attorney-client privilege.

MR. KUTIK: Well, you hav
as usual, you don't understand my obj
not going to argue with you any more.
you as much time as you can possibly
guestions. | have given my instructi
with me about the instruction. If th
answer the question, she will answer

MS. BOJKO: Allright. W

has already responded to this questio
"you."

Q. (By Ms. Bojko) So, Ms. Mi
knowledge did anyone at the companies
discussions surrounding the discovery
staff after they were issued?

MR. KUTIK: Same instruct

MS. BOJKO: Okay. Then a
requesting -- well, | guess we have t
other parties go, but | am requesting
with the attorney examiners regarding

and your behavior throughout this dep
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per the rules

ion and whether

rotected by

e -- you have --
ection. | am

| am giving
have to ask
on. Don't argue
e witness can
the question.
ell, the witness

n with regard to

kkelsen, to your
have

responses with

ion.

t this time | am
o wait until
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your objections

osition.
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MR. KUTIK: Are you done?

MS. BOJKO: That's what |
Maybe if you would listen.

MR. KUTIK: All right. 1
else? Have any further questions?

MS. PETRUCCI: Yes. This
do.

MR. KUTIK: You have 3 mi
ahead.

CROSS-EXAMINATION

By Ms. Petrucci:

Q. Ms. Mikkelsen, can you tu
please, what was marked as Deposition
focus on the last bullet on the page,
it indicates that the effect would ha
higher costs of doing business. Were
earlier that it's a higher cost of do
each of the individual distribution c

MR. KUTIK: May | have th
please.
(Record read.)
A. Yes.

Q. And where it indicates it
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said, sir.

s there anyone

is Gretchen. |

nutes. Go

rn to DR-35,
Exhibit 2. And
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e question read,
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challenging to be competitive with pe

also -- meaning that the effect that

challenging on each of the individual

companies to be competitive with peer

A. Yes.

Q. And when you described "c

earlier, | want to make sure | heard
you stated that competitive is for tr
customers?

MR. KUTIK: Obijection.

Q. lam not sure | heard the

used.

MR. KUTIK: Obijection, as
answered. Go ahead.

A. | used that as an example

Q. Okay. And was the word "

mean S-I-T-E?
MR. KUTIK: No.
Q. Okay. That's what | amt
understand. What did you mean?
MR. KUTIK: Well, go ahea
question.

A. What | meant was if you a

an overall higher cost of doing busin
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ers, is that

it is more

distribution

s?

ompetitive"

correctly that

ying to site new

word that you

ked and

, yes.

site"? Do you

rying to

d. Answer the

s a utility have

ess and you are

0 (614) 224-9481



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

trying to have a new company set up o

your service territory and you are co

other companies that have an overall

doing business, it is much more chall

competitive in that arena in terms of

new customer to set up shop as oppose

operations in your service territory.
MR. KUTIK: And when you
spell that word for us, please. S-I-
THE WITNESS: Yes.
MR. KUTIK: Thank you.

Q. (By Ms. Petrucci) And who

that would be competitive for Ohio Ed

MR. KUTIK: Obijection, as
answered.
A. As | said earlierin my t
would refer to other distribution uti
Q. And what other distributi
you mean?
MR. KUTIK: Obijection.
A. Itwas a very general ref
not have a specific utility or two in
generally referencing distribution ut

Q. Where would they be locat
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Ohio? Outside of Ohio?
MR. KUTIK: Objection.

A. Both.

Q. Would -- would there be a

those peers are located?
MR. KUTIK: Same objectio
answered.

A. Not necessarily, no.

Q. Earlier you indicated tha
recall when you -- when FirstEnergy r
these two data requests. Do you know
before or after you filed your rehear
this proceeding?

A. It was well after | filed
testimony.

Q. Can you give me any kind
to when you believe you received the

MR. KUTIK: Obijection, as
answered. She said she doesn't know.

A. | don't know specifically
expect it was 7 to 10 days before we

Q. Going back to the bullet
just talking about a moment ago, the

is that also indicating that there --
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consequences of FirstEnergy Corp. dro
investment grade ratings has an overa
of doing business on FirstEnergy Corp

A. Yes.

Q. And, likewise, does that
dropping -- FirstEnergy Corp. droppin
investment grade make it more challen
FirstEnergy Corp. to be competitive w

A. Well, in the context of t
discussed earlier, to the extent that
investment grade, it -- as we talked
constrains or limits your access to ¢
so in that respect your peers who are
grade would have a better opportunity
capital markets than FirstEnergy Corp
that circumstance.

Q. And under that circumstan
not -- the peers that you are referri

FirstEnergy Corp. are whom?

A. 1think in the context of
just provided, it is just investment
seeking to secure funds from the capi

Q. And then the competition

place is with respect to obtaining th
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?
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ith peers?
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correct?

A. Yeah, among other things
discussed with respect to the distrib
And these are examples.

Q. Ms. Mikkelsen, the headin
discovery responses, was that part of
responsibility in responding to the d

MR. KUTIK: Well, I'll an
it wasn't. It was counsel.

Q. Ms. Mikkelsen, were you ¢
with respect to the headers that were
two discovery data responses?

MR. KUTIK: 1 will instru
answer that question to the extent it
revealing attorney-client privileged

A. No.

Q. I'msorry. |didn't actu
answer.

MR. KUTIK: "No."

MS. PETRUCCI: Okay. Tha
checking to make sure if there is any
moment, please.

Q. Is there any other circum

can think of where the distribution ¢

ARMSTRONG & OKEY, INC., Columbus, Ohi

118

that we

ution utilities.

g on each of the
your
ata requests?

swer that. No,

onsulted in --

included on the

ct her not to
would call for

communications.

ally hear your

nk you. I'm

thing else. One

stance that you

ompanies are

0 (614) 224-9481



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

competing with peers other than for t
is considering setting up shop in the
distribution companies' territory? |
me start again.

Is there any other compet
circumstance other than the one that
earlier that would be involved in the
Discovery 35 discovery response?

THE WITNESS: May | ask t
that question, please.

(Record read.)

MR. KUTIK: Obijection.

A. 1think we discussed two
know, one, the instance of an economi
perspective, and the second being try
access to the capital markets. Those
examples that | can think of now. Th
others.

MS. PETRUCCI: | don't ha
questions. Thank you.

MR. KUTIK: Karen, please
will read the transcript, and with th
the record. Thank you.

(Discussion off the recor
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EXAMINER PRICE: Go back
FURTHER CROSS-EXAMINATI
By Ms. Bojko:

Q. Ms. Mikkelsen, | have a f
guestions for you referring to staff
have that in front of you?

A. Yes.

Q. After the objections and
response, there is a non-exhaustive |
benefits and that non-exhaustive list
could apply to FirstEnergy Corp. and
is that correct?

MR. KUTIK: Your Honor, |
is now not what we talked about off t
guestion was going to be who does she
She's already asked these questions p
this witness.

MS. BOJKO: Your Honor, |
to lay a little foundation.

EXAMINER PRICE: Itis no
we discussed, but we'll give Ms. Bojk
of leeway. So go ahead and answer th

THE WITNESS: I'm sorry.
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to please reread the question.
(Record read.)

A. Yes. As the response sta
following is a non-exhaustive list of
that FirstEnergy Corp. and the Ohio u
from maintaining an investment grade

Q. And would your response b
DR-35 that the non-exhaustive list th
the response to DR-35 also applies to

FirstEnergy Corp. as well as the comp
MR. KUTIK: Obijection, as
answered. Go ahead.

A. Yes.

Q. And, Ms. Mikkelsen, you a
appearing for the companies in this ¢
correct?

A. Yes.

Q. And when you drafted the
both staff DR-35 -- 4 and staff DR-35
drafting the discovery responses on b
FirstEnergy Corp. or on behalf of the

A. | was drafting and provid
responses on behalf of the companies,

The Cleveland Electric llluminating C
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at appeared in
both

anies?

ked and

re the witness

ase; is that

responses to
, were you
ehalf of
utilities?
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Toledo Edison Company.

Q. Soit's your testimony yo
providing any information on behalf o
Corp.?

MR. KUTIK: Obijection, mi
the witness's testimony.

A. No.

Q. Well, I didn't ask who yo
representing. | was asking you when
drafting the discovery responses if y
responding on behalf of the FirstEner

MR. KUTIK: Well, now, yo
with the witness. So what's the ques

Q. Ms. Mikkelsen, were you d
discovery responses on behalf of the
Corp.?

MR. KUTIK: Obijection, as
answered.

A. We were -- | was providin

on behalf of Ohio Edison, The Clevela
llluminating Company, and Toledo Edis
in providing those responses on behal

companies, the companies attempted to

to staff's requests regarding informa
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respect to FirstEnergy Corp.

Q. So who provided you infor
include in your discovery responses f
Corp.?

MR. KUTIK: Well, now | o
will object now to our Attorney Exami
guestions were exhaustively discussed
witness at least two prior occasions,
Sierra Club, counsel -- and counsel f
we indicated in an off-the-record dis
witness previously indicated where sh
information from, particularly and sp
the treasury department. So I'll obj
and ask for a ruling.

EXAMINER PRICE: Ms. Bojk

MS. BOJKO: Well, every g
worded differently on purpose, and Mr
objecting as asked and answered. If
change up the question to ask as a fo
objects to asked and answered. This

follow-up. The question is about the

where she got the response because we

to ask these other questions. Could

the treasury department provided the
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behalf of the companies. So, now, |
who provided the responses on behalf
FirstEnergy Corp. now that she's made
that she wasn't allowed to make previ

MR. KUTIK: Well, no one
any information provided by the compa
treasury department was "on behalf of
Corp." Certainly information can be
treasury department relating to First
it's not "FirstEnergy Corp." providin
information. So the question assumes
aren't established by the record and,
contradicted by the record, and we've
through this exhaustively.

EXAMINER PRICE: Okay. |
sustain the objection.

Q. (By Ms. Bojko) Just to be

Ms. Mikkelsen, you are not testifying
discovery responses as to the informa
FirstEnergy Corp.

MR. KUTIK: Obijection.

A. | am providing the respon

the distribution utilities in Ohio; a

effort to be responsive to staff, tho
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include information about FirstEnergy
am sponsoring as part of my response
companies.

Q. Okay. Soyou are sponsor
related to FirstEnergy Corp. --

MR. KUTIK: Obijection.
Q. --isthat correct?
MR. KUTIK: Obijection. A
EXAMINER PRICE: We are g
this question, but we're -- we're rap
the number of questions we agreed we
MR. KUTIK: [ think we ar
number, your Honor; but, yes, | under
ruling.

A. If I understand the quest
is yes.

Q. And there will be no othe
presented in the case that would prov
FirstEnergy Corp. that you are testif
and 35; is that correct?

MR. KUTIK: | object, you
know, certainly we have a right to re
made no -- no determination whether w

have rebuttal or not. These issues ¢
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1 all know relate to the staff's propos

2 part of our affirmative case, and so

3 to that question.

4 EXAMINER PRICE: Sustaine
5 MS. BOJKO: Okay. | have

6 further. Thank you.

7 THE WITNESS: Thank you.
8 MR. KUTIK: Okay. Are we
9 this point?

10 EXAMINER PRICE: Okay.
11 MR. KUTIK: Allright. T

12 Honor, and thanks to all. We are now
13 (Thereupon, the depositio
14 at5:15p.m.)

15 ---

16
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20
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22
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1 State of Ohio :
. SS:
2 County of

3 I, Eileen M. Mikkelsen, do her
| have read the foregoing transcript
4 given on Friday, July 8, 2016; that t
correction page attached hereto notin
5 form or substance, if any, it is true

6
7
Eileen M. Mikk
8
9 I do hereby certify that the f

transcript of the deposition of Eilee
10 was submitted to the witness for read
that after she had stated to the unde

11 Public that she had read and examined
she signed the same in my presence on
12 day of , 2016.

13
14 Notary Publi
15

16 My commission expires
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1 CERTIFICATE

2 State of Ohio
. SS:
3 County of Franklin

4 I, Karen Sue Gibson, Notary Pu
the State of Ohio, duly commissioned
certify that the within named Eileen
by me duly sworn to testify to the wh
6 cause aforesaid; that the testimony w
me in stenotypy in the presence of sa
7 afterwards transcribed upon a compute
foregoing is a true and correct trans
testimony given by said witness taken
place in the foregoing caption specif
9 completed without adjournment.

)]

(0]

10 | certify that | am not a rela
or attorney of any of the parties her
11 attorney or counsel employed by the p
financially interested in the action.
12
IN WITNESS WHEREOF, | have her
13 hand and affixed my seal of office at
on this 9th day of July, 2016.
14

15

Karen Sue Gibson,
16 Merit Reporter and
in and for the Sta
17
My commission expires August 14, 2020
18
(KSG-6217)
19

20
21
22
23

24
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