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1. Q. Please state your name and business address. 1 

A. My name is Rochelle Phipps.  My business address is 527 East Capitol 2 

Avenue, Springfield, Illinois 62701. 3 

2. Q. Are you the same Rochelle Phipps that previously submitted direct 4 

testimony in this proceeding? 5 

A. Yes, I am. 6 

3. Q. What is the purpose of your rebuttal testimony? 7 

A. I will respond to the rebuttal testimony of Joint Applicants witness Mr. 8 

Stephen Cave (Joint Applicants Ex. 9.0) regarding whether the proposed 9 

reorganization satisfies the requirements of Section 7-204 (b)(7) of the 10 

Public Utilities Act (the “Act”). 11 

4. Q. Please summarize your findings and recommendations. 12 

A. In my judgment, the Joint Applicants have not demonstrated that, “the 13 

proposed reorganization is not likely to result in any adverse rate impacts 14 

on retail customers,” as required by Section 7-204(b)(7) of the Act. 15 

5. Q. The Joint Applicants claim, “it is now unknown whether there will 16 

even be an impact on Nicor Gas’ credit ratings following the 17 

Reorganization, and it is premature to speculate at this point.”1  Do 18 

you agree? 19 

                                            
1 Joint Applicants Ex. 9.0, p. 2. 
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A. Nothing concerning the ultimate effect of the proposed reorganization on 20 

Nicor Gas’ credit ratings is known with complete certainty.  Nonetheless, 21 

published credit rating reports indicate that both Standard & Poor’s and 22 

Moody’s Investors Service expect to downgrade Nicor Gas’ credit ratings 23 

following the merger, as shown in ICC Staff Exhibits 15.01 and 15.02.  24 

Absent legal and regulatory barriers insulating a company from its 25 

affiliates, Standard & Poor’s rates those affiliates on a consolidated basis; 26 

that is, the credit ratings of the affiliate companies reflect the 27 

creditworthiness of the consolidated entity.  The Joint Applicants do not 28 

intend to take additional steps to insulate Nicor Gas from non-utility 29 

affiliate risks following the proposed reorganization.2  Thus, it is likely that 30 

Nicor Gas’ credit ratings will decline following the reorganization. 31 

6. Q. How do the Joint Applicants characterize the Section 7-204(b)(7) 32 

requirements? 33 

A.  Joint Applicants’ witness Mr. Cave states, “[t]he standard does not single 34 

out one particular cost or aspect of the utility’s costs, but rather requires 35 

the Commission to consider the ultimate impact of the entire 36 

reorganization on customer rates.”3 37 

7. Q. Do you agree with the Joint Applicants’ characterization of the 38 

Section 7-204(b)(7) requirements? 39 

                                            
2 Joint Applicants’ response to ICC Staff data request RP 1.16.  
3 Joint Applicants Ex. 9.0, p. 6. 
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A. No.  The Joint Applicants’ interpretation of the Section 7-204(b)(7) fails to 40 

recognize the Commission’s statutory obligation under Section 9-230 of 41 

the Act, which prohibits the Commission from including one iota of 42 

incremental risk in Nicor Gas’ cost of capital that is due to its affiliation with 43 

non-utility companies.4  That prohibition is effective regardless of whether 44 

a utility can offset such an increase in the cost of capital with other 45 

sources of savings.  Therefore, unless the Commission is able to remove 46 

every iota of incremental risk reflected in Nicor Gas’ cost of capital that 47 

results from its affiliation with non-utility companies, the proposed 48 

reorganization will result in an adverse rate impact.   49 

8. Q. How do the Joint Applicants propose to address the issue of the 50 

likelihood of adverse rate impacts? 51 

A. The Joint Applicants recommend the following regarding Section 7-52 

204(b)(7) of the Act: 53 

Given the expected opportunity to improve cost efficiency over time 54 
in the remainder of the business, the Commission should find that 55 
the proposed Reorganization will not have an adverse impact on 56 
rates.  However, Nicor Gas would accept a requirement that it 57 
produce a study in the next general rate case detailing the effects 58 
of the Reorganization on the utility’s overall cost of service.5 59 

9. Q. Please respond to the Joint Applicants proposal to submit a study 60 

regarding the impact of the proposed reorganization on the cost 61 

                                            
4 220 ILCS 5/9-230. 
5 Joint Applicants Ex. 9.0, p. 10. 
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structure of Nicor Gas, including an analysis of any changes in 62 

financing costs.6 63 

A. The Joint Applicants’ proposal to rely on merger benefits to offset 64 

increases in financing costs does not specify how the Commission would 65 

remove every iota of incremental cost due to non-utility affiliates from 66 

Nicor Gas’ cost of capital, as required by Section 9-230 of the Act.  That 67 

is, the Joint Applicants’ proposal would not enable the Commission to fulfill 68 

its statutory obligation under Section 9-230 of the Act and, therefore, the 69 

Joint Applicants’ proposal would result in an adverse rate impact on retail 70 

customers.   71 

Furthermore, even if one assumes the Joint Applicants’ interpretation of 72 

the Section 7-204(b)(7) requirement were valid, which Staff believes it is 73 

not, its proposed study of the effects of the merger on Nicor Gas’ overall 74 

cost of service would not assist the Commission in making a finding under 75 

Section 7-204(a)(7).  At best, it might provide an after the fact indication of 76 

whether a finding that the proposed reorganization is not likely to result in 77 

any adverse rate impacts on retail customers was a correct one.  If such a 78 

finding were proved to be incorrect, I am not aware of any remedy 79 

available to the Commission to void the reorganization. 80 

                                            
6 Joint Applicants Ex. 9.0, p. 9. 
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9. Q. The Joint Applicants claim there is no evidence that the cost of 81 

equity for Nicor Gas would change materially due to the 82 

reorganization.7  Do you agree? 83 

A. No.  The Joint Applicants assert: 84 

The analysis used to establish cost of equity in a rate case is based 85 
on a proxy group of comparable peer companies in the natural gas 86 
industry.  That peer group is not expected to change for Nicor Gas 87 
as a result of the Reorganization, and nothing in this 88 
Reorganization will affect the requirements of that analysis in future 89 
rate proceedings.8 90 

As discussed in my direct testimony (pp. 5-6), given AGL Resources has 91 

more financial risk than Nicor, Inc., the total risk of Nicor Gas is expected 92 

to increase after AGL Resources acquires the Company.  More financial 93 

risk is expected to cause Nicor Gas’ credit ratings to decline.  Therefore, 94 

even if the peer group of comparable companies does not change in 95 

future rate proceedings, there would need to be an adjustment to the cost 96 

of equity for the peer group to reflect the risk of Nicor Gas vis-à-vis the 97 

comparable sample.  As such, the Company’s claim that nothing in this 98 

reorganization will affect the cost of equity analysis in future rate 99 

proceedings is baseless and should not be given any weight in this 100 

proceeding.  101 

                                            
7 Joint Applicants Ex. 9.0, p. 9. 
8 Joint Applicants Ex. 9.0, p. 9. 
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10. Q. Please summarize your conclusions. 102 

A. In my judgment, the proposed reorganization does not satisfy the 103 

requirement set forth in Section 7-204(b)(7) of the Act since it does not 104 

identify a specific, effective means for eliminating the adverse rate impact 105 

of the expected decline in Nicor Gas’ credit ratings. 106 

11. Q. Does this conclude your rebuttal testimony? 107 

A. Yes, it does. 108 



Research 

Summary: 

Nicor Gas Co. 

Rationale 

Credit Rating: AA/Watch Neg/A-1+

RatingsDirect

22-Mar-2011 

The Dec. 7, 2010, CreditWatch placement of Nicor Inc. and Nicor Gas Co. followed AGL Resources Inc.'s announcement 

that it plans to acquire Nicor. AGL plans to fund its $2.4 billion acquisition ($3.1 billion in terms of enterprise value) of 

Nicor with roughly 40% debt and 60% equity. Based on our calculated pro forma credit metrics, we would expect that the 

new company's corporate credit rating would be no lower than 'BBB+' when the acquisition closes. Although AGL will 

fund the transaction with roughly 60% equity, we expect that pro forma credit metrics will be somewhat worse than AGL's 

current metrics and materially worse than Nicor's. We expect to use a consolidated ratings approach on the new 

company and will equalize the corporate credit ratings of all entities in the corporate structure. As of Dec. 31, 2010, AGL 

had $2.7 billion in debt and Nicor had $923 million in debt. 

Nicor's excellent business risk profile reflects the utility's large, stable, residential, and commercial customer base of 2.2 

million with sustainable growth, low costs and rates, a diverse supply portfolio that includes substantial gas storage, solid 

operations, and favorable competitive standing. Nicor's investment in higher-risk unregulated operations and ongoing 

regulatory uncertainties temper the company's strengths modestly. Standard & Poor's Ratings Services classifies Nicor 

Inc. and Nicor Gas's business risk profiles as excellent; however, we consider the utility's business risk profile to be 

slightly better, reflecting the absence of unregulated businesses. 

The Illinois Commerce Commission (ICC) provides Nicor Gas with favorable cost-recovery mechanisms, including 

recovery of gas costs and expenditures related to former manufactured gas plant sites. On March 25, 2009, the ICC 

approved a rate order for Nicor Gas that increased rates by $69 million and authorized a return on equity of 10.17%. The 

commission raised the rate increase to $80 million in October 2009 following a rehearing of specific items related to the 

rate case. The rate increases primarily related to higher operating costs, provisions to fund energy efficiency programs, 

and infrastructure-related capital spending. We continue to remain focused on the ICC's ongoing review of Nicor Gas's 

performance-based rate plan for 1999-2002. However, sensitivities under various Standard & Poor's penalty scenarios 

do not result in sustained financial ratios at unacceptable levels. In September 2009, various intervening parties 

submitted testimony to the ICC requesting refunds of up to $286 million. In addition, the long-standing annual prudence 

reviews since 1999 remain open. We anticipate any financial penalties to result in a one-time revenue reduction for the 

company, which could result in a short-term deterioration in cash flow metrics. 

Nicor plans, through a new subsidiary, to develop the Central Valley Gas Storage project. The project, which California 

Public Utilities Commission approved in October 2010, is a high deliverability, 11 billion cubic feet working capacity 

natural gas storage facility near Sacramento, Calif. that connects to the Pacific Gas and Electric Co. (BBB+/Stable/A-2) 

gas transmission system. Nicor expects the facility to begin injecting natural gas starting in 2011 and to offer initial 

service in 2012. This project presents incremental risks, because the investment is outside of Nicor's existing service 

territory and is in an area with several other proposed storage projects. Standard & Poor's considers gas storage projects 

as high-risk investments given the recent history of substantial cost overruns. Despite these risks, we project the 
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Short-term credit factors 

Recovery analysis 

CreditWatch 

consolidated credit profile to remain appropriate for the rating given the project's scope. 

Nicor Gas has a modest financial risk profile. The company's cash flows have been quite strong historically, and we 

expect them to remain so in the future. The regulated rate structure enables the utility to generate consistent earnings, 

regardless of natural gas and power prices, by allowing the utilities to pass on the costs to ratepayers via purchased gas 

adjustment clauses and other mechanisms. Supportive regulatory mechanisms like revenue decoupling, infrastructure 

recovery, energy efficiency rider, and bad debt tracker also ensure cash flow stability. Financial metrics at Nicor Gas are 

appropriate for the current rating, with funds from operations (FFO) to total debt of 29% and total debt to capital of 58%.  

As of Dec. 31, 2010, consolidated FFO to total debt was 34% and total debt to capital was 46%, which are appropriate 

for the current rating. These metrics are stronger than those which Nicor Gas reported due to the incremental cash flow 

provided by containerized shipping unit Tropical Shipping and Construction Co. Ltd. 

Due to the potential cash flow movement within the corporate family, we analyze Nicor's liquidity position on a 

consolidated basis. We view Nicor's liquidity as strong under our corporate liquidity criteria. In total, we expect cash uses 

to exceed sources by 1.6x during the next 12 months. As of Dec. 31, 2010, the company maintained $102 million in cash 

and $575 million of availability under its revolving credit facility. During the past 12 months, the company generated FFO 

of about $372 million, and we don't expect this amount to differ significantly in the future. Of this consolidated FFO, Nicor 

Gas contributed about $309 million, or 83%. In total, we estimate liquidity sources of more than $1.05 billion. 

Projected cash uses consist mostly of capital expenditures, which is the company expects to be around $360 million, 

dividends of roughly $85 million, $75 million of upcoming debt maturities, and some minor uses related to working-capital 

needs and pension contributions.  

Nicor's liquidity position benefits from its ability to absorb high-impact, low-probability events with limited need for 

refinancing, the flexibility to lower capital spending; well-established bank relationships, above-average access to the 

capital markets, and prudent risk-management practices.  

The company's debt agreements require a debt-to-capital ratio (as defined) of less than 70%. At Dec. 31, 2010, the 

company was comfortably in compliance, with significant headroom under the covenant and we expect the company to 

remain so. Nicor's debt–to-total capital ratio was 55%. The bank agreements do not contain material adverse change 

clauses or rating triggers. However, downgrades below investment grade could require the Nicor companies to post 

collateral. Standard & Poor's does not consider this a serious concern, given the corporate credit ratings on Nicor and 

Nicor Gas. 

At a consolidated level, Nicor Inc. has a total of $1 billion in revolving credit facilities consisting of a $400 million working-

capital facility at Nicor Gas and a $600 million three-year facility at Nicor and Nicor Gas. As of Dec. 31, 2010, $425 

million was outstanding under both of these facilities. 

We rate Nicor Gas's senior secured first mortgage bonds 'AA', the same as the corporate credit rating, with a recovery 

rating of '1+'. The recovery rating indicates expectations for a full recovery of principal in a payment default scenario. 

Regulatory approvals related to proposed utility acquisitions can take significant time. Reviews of utility acquisitions in 

recent years have often taken nine to 15 months. In this case, the ICC represents the key regulatory hurdle. We expect 

that the CreditWatch listings on AGL and Nicor could stay in place for close to a year or possibly longer. 
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Related Criteria And Research 

 2008 Corporate Criteria: Analytical Methodology, April 15, 2008  

 Key Credit Factors: Business and Financial Risks in the Investor-Owned Utilities Industry, Nov. 26, 2008  

Primary Credit Analyst: William Ferara, New York (1) 212-438-1776; 
bill_ferara@standardandpoors.com

Secondary Contact: Michael V Grande, New York (1) 212-438-2242;
michael_grande@standardandpoors.com

No content (including ratings, credit-related analyses and data, model, software or other application or output therefrom) or any part 
thereof (Content) may be modified, reverse engineered, reproduced or distributed in any form by any means, or stored in a database 
or retrieval system, without the prior written permission of S&P. The Content shall not be used for any unlawful or unauthorized 
purposes. S&P, its affiliates, and any third-party providers, as well as their directors, officers, shareholders, employees or agents 
(collectively S&P Parties) do not guarantee the accuracy, completeness, timeliness or availability of the Content. S&P Parties are 
not responsible for any errors or omissions, regardless of the cause, for the results obtained from the use of the Content, or for the 
security or maintenance of any data input by the user. The Content is provided on an "as is" basis. S&P PARTIES DISCLAIM ANY 
AND ALL EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE, FREEDOM FROM BUGS, SOFTWARE ERRORS 
OR DEFECTS, THAT THE CONTENT'S FUNCTIONING WILL BE UNINTERRUPTED OR THAT THE CONTENT WILL OPERATE 
WITH ANY SOFTWARE OR HARDWARE CONFIGURATION. In no event shall S&P Parties be liable to any party for any direct, 
indirect, incidental, exemplary, compensatory, punitive, special or consequential damages, costs, expenses, legal fees, or losses 
(including, without limitation, lost income or lost profits and opportunity costs) in connection with any use of the Content even if 
advised of the possibility of such damages. 

Credit-related analyses, including ratings, and statements in the Content are statements of opinion as of the date they are 
expressed and not statements of fact or recommendations to purchase, hold, or sell any securities or to make any investment 
decisions. S&P assumes no obligation to update the Content following publication in any form or format. The Content should not be 
relied on and is not a substitute for the skill, judgment and experience of the user, its management, employees, advisors and/or 
clients when making investment and other business decisions. S&P's opinions and analyses do not address the suitability of any 
security. S&P does not act as a fiduciary or an investment advisor. While S&P has obtained information from sources it believes to 
be reliable, S&P does not perform an audit and undertakes no duty of due diligence or independent verification of any information it 
receives. 

S&P keeps certain activities of its business units separate from each other in order to preserve the independence and objectivity of 
their respective activities. As a result, certain business units of S&P may have information that is not available to other S&P 
business units. S&P has established policies and procedures to maintain the confidentiality of certain non-public information 
received in connection with each analytical process. 

S&P may receive compensation for its ratings and certain credit-related analyses, normally from issuers or underwriters of securities 
or from obligors. S&P reserves the right to disseminate its opinions and analyses. S&P's public ratings and analyses are made 
available on its Web sites, www.standardandpoors.com (free of charge), and www.ratingsdirect.com and 
www.globalcreditportal.com (subscription), and may be distributed through other means, including via S&P publications and third-
party redistributors. Additional information about our ratings fees is available at www.standardandpoors.com/usratingsfees.

Any Passwords/user IDs issued by S&P to users are single user-dedicated and may ONLY be used by the individual to whom they 
have been assigned. No sharing of passwords/user IDs and no simultaneous access via the same password/user ID is permitted. 
To reprint, translate, or use the data or information other than as provided herein, contact Client Services, 55 Water Street, New 
York, NY 10041; (1) 212-438-7280 or by e-mail to: research_request@standardandpoors.com.

Copyright © 2011 Standard & Poor’s, a division of The McGraw-Hill Companies. All Rights Reserved.
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Announcement: Moody's changes Northern Illinois Gas outlook to negative

Global Credit Research - 07 Dec 2010

Approximately $500 million of debt affected

New York, December 07, 2010 -- Moody's Investors Service affirmed the rating of Nicor Inc. (Nicor, Prime-2 commercial paper rating) with a
stable outlook. Moody's also affirmed the ratings of Nicor's subsidiary Northern Illinois Gas Company (NI-Gas, A2 issuer rating) but changed its
outlook to negative from stable.

RATINGS RATIONALE

The change in NI-Gas' outlook follows Nicor's announcement that it has agreed to merge with a subsidiary of AGL Resources Inc. (AGL, its
senior unsecured shelf rating at (P)Baa1) in which AGL will acquire all of Nicor's outstanding stock in a part stock, part cash transaction.

The definitive merger agreement puts the enterprise value of Nicor at roughly $3 billion. The merger is expected to close in the second half of
2011 subject to customary approvals, including a majority vote by both sets of shareholders, the approval of the Illinois Commerce Commission
(ICC), and clearance under the Hart-Scott-Rodino Act.

"The negative outlook is based on the expectation of that the merger will combine Nicor with AGL, a more leveraged entity which will
undoubtedly look to utilize the strong cash flow of NI-Gas to help service the additional debt to be taken on to consummate this acquisition,"
says Moody's Vice President Mihoko Manabe.

While Nicor has no long-term debt obligations at the parent level, AGL is expected to fund the roughly $1 billion cash portion of the consideration
with corporate debt, which the Nicor subsidiaries, principally NI-Gas, will help to service along with the AGL subsidiaries.

Most likely around the consummation of the merger, NI-Gas's long-term ratings are expected to be downgraded by one notch, assuming that
AGL finances this acquisition with sufficient equity to maintain its current Baa1 rating which was affirmed today with a stable outlook. NI-Gas's
A2 issuer rating is likely to be downgraded by one notch to conform with those of AGL's rated operating subsidiaries Atlanta Gas Light Company
and Pivotal Utility Holdings, which are rated one notch lower at A3 senior unsecured given NI-Gas's expected inclusion in AGL's money pool. NI-
Gas's first mortgage bonds will continue to be rated two notches above its issuer rating in accordance with Moody's notching practice for utility
mortgage bonds.

AGL's rating affirmation and stable rating outlook are based on AGL financing this $3 billion transaction with sufficient equity and obtaining low-
cost debt financing around the current favorable rates so as to have minimal impact on the combined consolidated credit metrics. The rating
affirmations are also subject to AGL obtaining reasonable merger approval from the ICC that would not contain any material restrictions with
respect to NI-Gas' ability to upstream dividends to its new parent while continuing to maintain its credit metrics around its current strong levels.
Aligning NI-Gas's post-merger ratings with those of its prospective sister companies assumes that NI-Gas will become part of AGL's money
pool arrangement in which subsidiary funds are managed centrally.

Over the next few years, Moody's does not foresee upward rating pressure for Nicor pending the consummation of the transaction and the
integration of the two companies after the merger; however, NI-Gas' outlook could be stabilized if the ICC were to place restrictions on the
amount of dividends that could be upstreamed or if NI-Gas were not to be included in AGL's money pool.

Moody's most recent rating action on Nicor was on July 21, 2006, when Nicor's and NI-Gas's ratings were downgraded by one notch with a
stable outlook. The principal methodology in rating Nicor was Moody's Regulated Electric and Gas Utilities rating methodology, published in
August 2009. Other methodologies and factors that may have been considered in the process of rating this issuer can also be found on
Moody's website.

Headquartered in Naperville, Illinois, Nicor Inc. is engaged in natural gas distribution, containerized shipping, and in several energy-related
businesses.

RATINGS DISCLOSURES

Information sources used to prepare the credit rating are the following: parties involved in the ratings, parties not involved in the ratings, public
information, and confidential and proprietary Moody's Investors Service's information.

Moody's considers the quality of the information to be satisfactory.

The credit rating action was based on sufficient historical data.

New York
Mihoko Manabe
VP - Senior Credit Officer
Infrastructure Finance Group
Moody's Investors Service
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

New York
William L. Hess
MD - Utilities
Infrastructure Finance Group
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Moody's Investors Service
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

Moody's Investors Service
250 Greenwich Street
New York, NY 10007
U.S.A.
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

© 2010 Moody's Investors Service, Inc. and/or its licensors and affiliates (collectively, "MOODY'S"). All rights reserved.

CREDIT RATINGS ARE MOODY'S INVESTORS SERVICE, INC.'S ("MIS") CURRENT OPINIONS OF THE
RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MIS DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEET ITS
CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS
IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT
NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RATINGS DO NOT CONSTITUTE
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS ARE NOT RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. CREDIT RATINGS DO NOT COMMENT ON THE
SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR. MIS ISSUES ITS CREDIT RATINGS
WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL MAKE ITS OWN STUDY
AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR
SALE.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO,
COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE REPRODUCED,
REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED, REDISTRIBUTED OR RESOLD,
OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY FORM OR
MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN
CONSENT. All information contained herein is obtained by MOODY'S from sources believed by it to be accurate and
reliable. Because of the possibility of human or mechanical error as well as other factors, however, all information
contained herein is provided "AS IS" without warranty of any kind. MOODY'S adopts all necessary measures so that
the information it uses in assigning a credit rating is of sufficient quality and from sources Moody's considers to be
reliable, including, when appropriate, independent third-party sources. However, MOODY'S is not an auditor and
cannot in every instance independently verify or validate information received in the rating process. Under no
circumstances shall MOODY'S have any liability to any person or entity for (a) any loss or damage in whole or in part
caused by, resulting from, or relating to, any error (negligent or otherwise) or other circumstance or contingency within
or outside the control of MOODY'S or any of its directors, officers, employees or agents in connection with the
procurement, collection, compilation, analysis, interpretation, communication, publication or delivery of any such
information, or (b) any direct, indirect, special, consequential, compensatory or incidental damages whatsoever
(including without limitation, lost profits), even if MOODY'S is advised in advance of the possibility of such damages,
resulting from the use of or inability to use, any such information. The ratings, financial reporting analysis, projections,
and other observations, if any, constituting part of the information contained herein are, and must be construed solely
as, statements of opinion and not statements of fact or recommendations to purchase, sell or hold any securities.
Each user of the information contained herein must make its own study and evaluation of each security it may
consider purchasing, holding or selling. NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY,
TIMELINESS, COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY
SUCH RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR
MANNER WHATSOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCO"), hereby discloses that most
issuers of debt securities (including corporate and municipal bonds, debentures, notes and commercial paper) and
preferred stock rated by MIS have, prior to assignment of any rating, agreed to pay to MIS for appraisal and rating
services rendered by it fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies
and procedures to address the independence of MIS's ratings and rating processes. Information regarding certain
affiliations that may exist between directors of MCO and rated entities, and between entities who hold ratings from MIS
and have also publicly reported to the SEC an ownership interest in MCO of more than 5%, is posted annually at
www.moodys.com under the heading "Shareholder Relations — Corporate Governance — Director and Shareholder
Affiliation Policy."

Any publication into Australia of this document is by MOODY'S affiliate, Moody's Investors Service Pty Limited ABN 61
003 399 657, which holds Australian Financial Services License no. 336969. This document is intended to be provided
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only to "wholesale clients" within the meaning of section 761G of the Corporations Act 2001. By continuing to access
this document from within Australia, you represent to MOODY'S that you are, or are accessing the document as a
representative of, a "wholesale client" and that neither you nor the entity you represent will directly or indirectly
disseminate this document or its contents to "retail clients" within the meaning of section 761G of the Corporations
Act 2001.

Notwithstanding the foregoing, credit ratings assigned on and after October 1, 2010 by Moody's Japan K.K. (“MJKK”)
are MJKK's current opinions of the relative future credit risk of entities, credit commitments, or debt or debt-like
securities. In such a case, “MIS” in the foregoing statements shall be deemed to be replaced with “MJKK”. MJKK is a
wholly-owned credit rating agency subsidiary of Moody's Group Japan G.K., which is wholly owned by Moody’s
Overseas Holdings Inc., a wholly-owned subsidiary of MCO.

This credit rating is an opinion as to the creditworthiness or a debt obligation of the issuer, not on the equity securities
of the issuer or any form of security that is available to retail investors. It would be dangerous for retail investors to
make any investment decision based on this credit rating. If in doubt you should contact your financial or other
professional adviser.
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