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Alliant Energy Corporationu3 ENERGY, 
Worldwide Headquarters 
4902 North Biltmore Lane 
PO. Box 77007 
Madison, \NI 53707-1007 

Mr. Jonalhal~G. Hatz 
Secretary, Securities and Excl~ainge Co~~iiii  issio t ~  
100 F Strccl, NE 
Wasliington, DC 2~543-9303 

Subject: Cornmcnt lcirter regarding AFP's opinion rclated to Scction 404 
requirements for uon-accelerated filers. File number -3. , 

Dear Mr. K a t x  

Allianl E ~ ~ c r g y  Corporation apprcciales Ilie oppoi-tumty to comment regarding 
implcli~entingthe Sectioii 404 (404) rcquiucmcnts for non-accelci-akd filers. We lmvc a 
max-let capitalization o T agpi-oximatcly $3 billion, assets of $8 billion and annual revenues 
of $3 billion. We pi-ovide elzersy lo approximately 1.4mill ion cuslormrs in tlic Unitcd 
Statcs pri~imrily in Iowa and Wisconsin. 

We suppost the Comnlission's cPIb1-tsin improving the finaiicial rcporhg o C pub1 icl y 
traded companies. We bclievc implemcntal~on o r  Ihe SatAbancs-OxleyAct of 2002 (thc 
Act) bas improved corporate govcrnancc in this country. We have successhlly cornylicd 
wit11 Sectioli 404 as an accelerated filcr at thc Parcnt level lor tlic ycar endcd 12/31/04 and 
wc are currently perfon~~ingour 2005 ~nanageinent assessment. However, we believc that 
wliolly owned subsidiaries oP ati accelcraled filci-Izolcling company should be exempt li-om 
404 ~ ~ r ~ d e r -certain C ~ I ~ C L L I ~ S ~ ~ ~ C C S .  
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Detailed Recommendat'mi 

Removc the 404 requirements for certain non-accelerated filcl-s that are wholly 
owned snhsidiaries of an accelerated filer. 

We bclievc t11c 404 legisldiio~i in its currcnt Ibrm jmposes a11 inappl-optialely heavy 
adi-niiiistrative burdc~i on cei-lain non-accclc~aled Sccurilies and Exclian~c Commission 
(SEC) rcgisli-ants. Two of our wholly owned subsidiaries Intcl-slate Power and Light 
Coinpany ("IPL") and Wisconsi~~Power and Light Conipany ("WPL") are 1io11-accelerated 
filers and they rcprcscnt the bulk orour operations and accol-dmgly arc includcd in the 
unclcdymg procedures Ieiaied LO 404 at d ~ e  ccr~isolidatedlevei. 117 OLII CBSC we 1)elicve111~ 
additional jnlcrnal and exterr~al costs associated with separate reporling under 404 w o ~ ~ l d  
not have coinmcnsu~-ate benefits for our stalccl~olders. 

The only Alliaiit Energy registrani that is as an accelci-ated filer, as d e h c d  in Rule 12b-2 of 
the Excliange Act, is thc parent compatly, Alliant Ei~crgy Corporation. The othel-1-egistlants 
(TPL and WPL) arc wl~olly owicd subsidiaries, wliicl~ q ~ ~ a l  iiied as lion-accelcratcd filers 
because tllcy had less tlian a $75 million public float and do not havc lo comply wit11 lllc 
404 standard until aRer July 15,2007. 

Even though Allialit EIICI-gy and many other conipanies havc subsidiaries that arc SEC 
rcgistwai~ts, the SEC lias gr-a~ited cel-lai 11exemptions regasding the rcq~~ireiiicnt that 
coimpanies need to have audit commitlecs at lmth tlic pxcnt and subsidiary I-egislrant 
levcls. T l ~ c  ratioiiale COI- lhi s exempljoi~ is provicled in SEC Release No. 33-8220; 34-
47654 ("Standards Relating In Listcd Company Audit Committees") dated April 
9,2003 undcr tlic heading, F2, Applicatiot~and Implementation of the Standards, 
Securities Affected, Multiplc 1,islings. Qualification lor the above exemption allows 
us to have one audit coinmittee at the parent Icvcl. We belicvc tliat a pal-allel can be 
drawn betwccn l l ~ c  abovc SEC position and our position that there docs iiol ncecl lo bc 
a 404 management assessment 01- ~ndepcndcnt audil attestation at thc ~ndividual wholly 
owned subsidiary registrant lcvel . 

These is limited incremental benefit in irnplemenling 404 al Ihc wholly owned 
subsidiary registrant level since the bene fi 1s arc primarily derivcd at the consolidated 
level. Tlic per foi-mancc o T addili onal ~ ~ i a n a g c ~ i ~ e n t  assessments aid independent 
aud~loraltcstatioris is not cost-bcr~eficial to Alliant Energy, our shareholclers, or the 
general investing coriim~~nity. IPIJ and WPT, are regulatcd public utilities and the 
additional costs of the repot-ling would be borne by om customers. 

We agree that 404 should apply at the parent c o ~ ~ ~ p a n y  Icvel. Howcver, we bclicvc that 
tlic standai-d i l l  its cun-cnt form wi l l  irvpose an inappropuiAely lc2l.g~admini strativc 
burden on non-accelerated SEC filers. Specifically, wc rccoliilnend that tlic SEC 
milove the 404 compliance requirements a t  t11c individual rcgisll-ant level Tor-non-
accelerated filers if tlic following critcria are mct: 
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1.  The non-acccleratcd registrant is a wholly owned subsidiary of t l ~ cpal'cnt 
company; 

2. Thc non-accelcratccl rcgi strant ri~cctslhc SEC audit co~nmittceexempiion. 


