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CERTIFICATES OF PUBLIC CONVENIENCE AND ) 
NECESSITY FOR THE CONSTRUCT1 
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RESPONSES OF ImNTUCKY POWER COMPANY TO 
ATTORNEY GENERAL'S ~ U P ~ L E M E ~ T A L  SET OF DATA REQUESTS 

February 20,2012 



Tlie undersigned, Lila P. Muiisey, being duly swoiii, deposes aiid says she is the 
Manager, Regulatory Services for Kentucky Power, that she has pei soiial luiowledgc o l  
the matieis set forth in the forgoiiig responses lor ~d i i ch  she is the ideiitified witncss and 
that the in for~nation coiitained therein is true atid correct to the best 01 hex iiifoimation, 
knowledge, aiid belief 

COMMONWEALTH OF 1CENTUCIC.Y 

COUNTY OF FRANKLIN 

1 
) CASE NO. 201 1-00401 

Subscribed and sw-om to before me, a Notary Public in aiid befoie said Coun~y 
<d aiid State, by Lila P. Muiisey, this /7 day olFebruary 2012. 



The undersigned, SCOTT C. WEAVER, being duly swoiii, deposes aiid says lie is 
Maiiagiiig Director Resoiirce Plmuiing and Operatioii Ailalysis for Aimxican Electric 
Power, that lie lias personal luiowledge of tlie matters set forth in the forgoing responses 
€or which lie is the identified witness aiid that the iiiformatioii coiitaiiied therein is true 
and correct to tlie best of his iiilbrmatioii, luiowledge and belief 

STATE OF OHIO 1 

comn OF FRANICLJN ) 
) CASE NO. 201 1-00401 

Subscribed and sworii to before me, Notary Public iii aiid before said Couiity -f?4 a ~ i d  State, by Scott C. Weaver, this the b day of February 2012. 

I ,  I f a I ( f l  My Commission Expires: 



The undersigned, Rank IC. Woluihas, beiiig duly sworii, deposes and says he is the 
Maiiagiiig Director Regulatory aiid Finance for I<.eiitucky Power, that lie has persoiial 
kiiowleclge of the matters set forth in the forgoing responses for which he is the icleiitiiied 
witness and that the inforiiiatioii coiitaiiied .therein i s  true and correct to the best of liis 
information, luiowledge, and belief 

COMMONWEALTI-I OF I(_ENTUCIC.Y ) 

COUNTY OF FRANKLIN 1 
) CASE NO. 201 1-00401 

Subscribed and sworn to before me, a otary Public in aiid before said County 2 aiid State, by Raiiie IC. Woluilias, this the 13/ clay of February 2,0 12. 

A 

My Coiiuiiissioii Expires 
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With respect to tlie respoiise to AG 1-25, please provide details of the 2009 private 
placeiiieiit agreement, including all docuiiieiitatioii 011 the agreement, tlie methodology 
aiid calculatioiis used in the pricing of tlie agreement, and the providers o i  capital for 
tlie placenieiit. 

RESPONSE 

Please see Attachiiieiit 1 for the Note Purchase Agreement aiid Attachinelit 2 for the 
Term Sheet. The credit spread is created by how the iiiarlcet at the time o l  salc iiiterpiets 
ICeiituclcy Power's credit. Coiifideiitial treatment is beiiig sought foi portions of the 
attachments to this response. 

WITNESS: Raiiie I< Wolxihas 
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Execution Copy 

$40,000,000 7.25% Senior Notes, Series A, due June 16,2021 
$30,000,000 8.03% Senior Notes, Series B, due Julie 18, 2029 
$60,000,000 9.13% Senior Notes, Series Cy due June 18,2039 

NOTE PURCHASE A G R E E ~ N T  

Dated as of June 18,2009 

NYA-Pubtic.doc 
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(Not a paxt of the Agreement) 
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~ W X ~ V ~ A T I O N  RELATING TO PURCHASERS 

DEFINED TERMS 

Disclosure Materials 

Subsicliaries of tlie Compaiy slid Omership of Subsidiary Stock 

Financial Slateinelits 

Certain Litigation 

Accumulated Post Retireiement Benefit Obligation 

Existing Indebtedness 

Form of7.2,5% Senior Notes, Series A, due June 18, 2021 

Foi-in of 8.03% Seiior Notes, Series B, due June 18,2029 

Form of8.13% Senior Notes, Series C, due Julie 115,2039 

Forin of Opinian of Couiisel for the Company 

Form of Opinion of Special Counsel for tlie Pwchasers 

-v- 
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$40,000,000 7.25% Seiiior Notes, Series A, due June 18,2021 
$30,000,000 8.03% Senior Notes, Series €3, due June IS, 2029 
$60,000,000 8.13% Senior Notes, Series (3, due June 18,2039 

Dated as o f h e  18, 2009 

T O  EACH OF THE PLJRCI-IASERS LISTED IN 
SCEEDULE A HEWTO: 

Ladies and Gentlennen: 

KENT~JCKY POWER COMPANY, a Xlemdcy corporation (the “Cor.iymy”), agrees with 
each of the purchasers whose iiaiiies appear at the end liereof (each, a “Pzrrc!zuser.” and, 
collectively, the “Pzircl?asem ”) as follows: 

SECTION 1. AUTHORIZATION OF NOTES, 

The Conipany will authorize the issue and sale of (a) $40,000,000 aggregate principal 
amount of its 7,25% Seniar Notes, Series A, due Jxiiic: 18, 2021 (the ‘‘Siv-ies A Noiles”), 
(b) $30,000,000 aggregate principal amount of its 8.03% Senior Notes, Series €3, due Jme 18, 
2029 (the “Series B Noite,s”) a id  (c> $60,000,000 aggregate principal amaunt of its 8.13% Senior 
Notes, Series Cy due h i e  18,2039 (the “Series C Notes ”; the Series A Notes, the Series B Notes 
and tlie Series 4: Notes are hereinafter collectively referred to as the “Nofes, ” sucli term to 
iiiclucle any such notes issued in substitution tliereibr pursumt to Section IS). The Notes shall 
be substantially in tlie foiiil set out in 1ExWit 1-A, Exhi it I-B alld Exhibit 
Certain capitalized arid other terms used in this Agree nt are defined in 
references lo a “Schedule” or an ‘Txhibit” are, unless otherwise specified, to a Schedule or an 
Exhibit atiachect to this Agreement. 

SECTION 2. SALE AND Pr JRCHASE OF NOTES. 

SuIiject to the teriiis and conclitioils o f  this Agreement, tlie Coinpany will issue and sell to 
each Purchaser and each Prri*chaser will purchase from tlie Compaiiy, ai the Closing provided €or 
in Sec$ im 3, Notes iu Ihe principal amoimt and in the series specified opposite such Ptircliaser’s 
mine in Scliedule A at tlie purchase pricc of 100% of the principal miio~ntt thereof. The 
Purcliasers’ obligations hereuiider are several and iiot joint obligations and no Purchaser dial1 
have aiiy liability to any Person for thc performance or noiiperforiiiance of any obIigation by any 
other Purchaser heretiiider. 

AEP Legal 387500 ’I 
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SECTION 3. c LO s I NG . 

The sale arid puschase of the Notes to be purchased by each P~wcXiaser sliall occw at the 
oRices of Chapman and Cutler LLP, 711 West Momoe Street, Chicago, Illinois 60603, at 
1O:OO a.iii. Chicago time, at a closing (the “Closing”) 011 JLW 18, 2009 or 012 such other 
Biisiiiess Day tliereafier as may be agreed upon by the Company ant1 the Purcliasers. At tlic 
Closing, the Compaiiy will. deliver to each Purchaser tlie Notes or  the series to be purchased by 
such P L J ~ C ~ ~ S ~ X  in the form of a single Note to be purchased by such Purchaser (or such greater 
iiutnber of Notes in denoiinations of at least $100,000 as such Purchaser iiiay request) dated the 
date of the Closing a id  registered in such Purchaser’s name (or in the l ime of its nominee), 
against delivery by such Purchaser to the Coiiipany or its order of immediately available fimds in 
the atiiomiit of the purchase price therefor by wire transfer of imiiediately available funds for the 
account of the Company to account number 40572089 at Citibailk, N.A., 399 Park Ave., New 
York, NY 10043 (ABM 021 000089). If at tlie Closing the Company shall fail to teiider such 
Notes to any PLirchaser as provided above in this Section 3, or my  of the conditions specified in 
$estion 4 sliall not have been ItdfiIled to such Purcfiaser’s satisfaction, such Purcliaser sliall, at 
its election, be relieved of all further obligatioqs under this Agreement, without thereby waiving 
any rights such Purchaser may have by reason of such failure or such iioi?fuffifIment. 

SECTION 4. CONDITIONS TO CLOSING. 

Each Purchaser’s obligation to pmcliase and pay for tlie Nodes to be sold to such 
Purchaser at the Closiiig is subject to tlie Eulfillment to such Puscliaser’s satisfaction, prior to or 
at die Closing, ofthe followiiig conditions: 

Seclion 4.1. Repr.esentc//iora and Wcir.mr?fies. The represeiitalions a i d  wasranties of [lie 
Coiiipany hi this hgreeivent shall be correct when made and at the tiiiie of the Closing. 

Secfioii 4.2. Peiformcrme; No De@trEt. The Company sfiall have performed and 
complied with all agreemen 1s aiid coiiditions contained in this Agreemiit required to be 
perforriled of coiiiplied with by it prior to or at the Closing, and aftex giving elkxi to the issue 
and sale OC the Notes (aid the application of the proceeds thereof as conteiiiplated by 
Section 5. id), no De€a‘ault 01’ Evelit of Befault shall have occurred and be contiiiuiiig. The 
Company sliaf l not have entered into any transaction since the date of the Meiiioranclsuii .hlial 
would have been prohibited by 8 e ~ t i ~ .  $0 hac1 srrcli Section applied since sucli date. 

(a) Uflcer. j. Cer.f$cnfe. The Company sliall have delivered to such Purchaser ail 
Officer’s Certificate, dated the date of the Closing, certifying that the conditions specified in 
Seefig~n~ 4.& 4 2  and 4 3  liavc becn fiilfilled. 

(b) Secretnry ’s Cei*t@cnte. The Coinpatiy sliall have delivered to such Pmchaser a 
certificate of its Secretary or Assistant Secrctay, dater1 the date of Closing, certifyhilg as to the 
resolutions atlaclied tliereta arid other corporate proceedings relating to the aLitliorizaiioii, 
execution aid delivery of  the Notes aid this Agrcciiienl. 

-2- 
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Section 4.4. O~~i i i iom of Cozcnsel. Srich Purchaser shall have received opinions in €orm 
aid s~ibstarice satisractoiy to such Pmchaser, dated the date of the Closiiig (a) from interid 
cotiiisel for American Electric, Power Service Corporation, an affiliate of the Company, covering 
the matters set forth in Exhibit 44[a) and covering such otlier iiiatters incident to the 
trmsactioiis coiitciiiplated hereby as such Purchaser or its counsel may reasonably request (and 
the Coiiipaiiy hereby instructs its counsel to deliver such opinion to +he Prtrcliasers) and (b) horn 
Cliapinan sild Cutler LLP, the Purchasers’ special couiisef in connection with such traasaclions, 
substantially in the fomi set EoifIi in Ex ibilt 4A@) and covering such other matters iiicideiit to 
such frairsactions as such Purchaser may reasonably request. 

Section 4.5. Pzn.clmse Pemiitfed by Appliccrble Lntv, Efc. On tlie date of the Closiiig 
such Purchaser’s purchase of Notes shall (a) be permitted by tlie laws a d  regdations of each 
jurisdiction to which such P~~rclimer is subject, without recourse to provisions (such as 
section 1405(a))(8) of the New Yorlc Iiisuraiice Law) permitting limited hvestmeiits by iiisuraice 
companies without reskiction as to tlie cliaracter of the pai-ticular investmelit, (b) not violale any 
applicable law or regulatioii (including, witlioirt Iiinitation, Regrilatioii T, I T  or X of the Board of 
Governors of the Federal Reserve System) and (c) i1ot subject such Prrrctiaser lo any tax, penalty 
or liability under or pursuant to any applicable law or regulation, wliicli law or regulation was 
not hi effect on the date hereof. If requested by such Purchaser, such Purchase1 shall have 
reccivcd ail Officer’s Certificate ceitifyiiig as to sucli nzatters of fact as sucli Purchaser may 
reasonably specify to eiiable such Prircliaser to deternihie whether such purchase is so permitted. 

Section 4.6. Sale of OfI7ei. Notes. Coj&mporaneously with tlie Closing, tlie Company 
shall sell to each otlier Purchaser, and each oilier Purcliaser shall purcliase, the Notes to be 
purcliased by it at the Closing as specified in Schedule A. 

Seciim 4.7. Pnyrrierif of ,‘$7ecinl CoLtrisel Fees. -Witliout Liiniting the psovisions of 
$ec$iol;z 151, h e  Company shall have paid on or before the Ciosing the fees, charges arid 
disburseineiits of the Purcliasers’ special counsef referred to in Sectioa 4.4 to the exteiit reflected 
in a stateiiieiit o€ such cornisel rendered to the Company at lcast two Business Days prior to the 
Closilig. 

Secfion 4.8, Privctte Plctcemw NzmzDer.. A Private Placeinelit Number issued by 
Standard & Poor’s CXJSXP Service Bureau (in cooperation with the Securities Valuation Office 
of the National Association ol- Insurance Coiimissioiiers) shall have been obtained for each 
series of ttie Notcs. 

Section 4.9. Cfmiges in Coqxmrfe Str’iictziiv. The Company shall not Iiave changed its 
jurisdiction of incorporation or organization, as applicable, or been a party to  any merger or 
coiisolidatioii or succecded to all or any substantial pait o€ the liabililies of any other entity, at 
any time foilowiiig the date ol‘the iiiost recent financial siateixeiits rererred to in ScbcdaJ!e 5.5. 

Section 4.10. Cunzpniiy lCegirldoiy Appi‘ovuis. Prior to tlie date of the Closing, any 
approval or consent: of any regulatoiy body, slate, -Ceded or local, inclnding, witliout limitation, 
m y  approval or coiiseiit required by the Keiituclcy Public Service Con~inission, required €or the 
offer, issuance, sale and delivery o€ tlic Holes aiid the execution, delivery and pcrhriimice by 

- 3 - 
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the Company of this Agreement and the Notes sliall have been otitaiiied, shall be in fiull force and 
e€€ect, shalI have not have been revoked or amended, sliall not be the subject of a peiiding appeal 
and shall be legally siifficieiit to authorize the offer, issue arid sale and delivery of the Notes and 
evidence of such approval or coiiseiit satisfactory to the Purchasers aid their special counsel 
shall have been provided to tliem. 

Seclion 4.11. Isirndii7g hufr'ztcfiims. At least thee Busisless Days prior to ilie date of the 
Closing, each Purdiaser shall have received written iiistructioiis signed by a Responsible Officer 
on letlerhead of die Coinpaiiy confirming the inforiiiatiori specified in Section 3 iiicludiiig (a) the 
name and address of the transferee bank, (b) such transferee banlc's ABA number and (c) the 
acconiit naiiie 'and iiuiiiber into tvlicb the ptirchase price for the Notes is to he deposited. 

Sectior? 4.12. Proceed!ng,s. and Docztinenfs. All corporate and other psoceedings in 
cormection with the transactioiis conteiiiplated by this Agreement and all documents a11d 
iiistuuiiieiks incident to such transactions shall be satisfactory to such Purchaser and its special 
coui~seI, and such Purchaser aiicl its specid co-rmsel shall have received all such counterpait 
originals or certified or other copies of such doctniients as such Pwchaser or such special coiuiiscl 
may reasonably request. 

SECTION 5. REPRESENTATIONS ANI) WARRANTES OF THE COMPANY. 

The Coinpaiy represents and wanants to each Purchaser that: 

Section 5.1, Orgmizcttiorz; Poww rind A'z[#horiiy. The Compiiy is a corporation duly 
organized, validly existing and in good standing under the laws of its jurisdiclioii of 
incorporation, md is d~dy qualified as a foreign corporation a i d  i s  in good standing in each 
.jurisdiction in which such qualification is required by law, ofher thaii tliose jurisdictions as lo 
which the failure to be so qualified or in good staidiiig would not, iiidividually or hi the 
aggregate, reasonably be expecled to have a Material Adverse Effecl. The Coinpmy has tlie 
corporate power aiid authority to own or hoId under lease tlie properties it purports to own or 
hold tinder lease, io tvaiisact die business it transacts a id  proposes to traisact, to execnte a id  
cteliver this Agreeinelit aiid the Notes a i d  to perform the provisions hereof atid thereof. 

Section 5.2. A~t~J~oi*iznfioz~ Elc. This Agreement aid the Notes have been dnly 
authorized by all necessary coiyorate action on the part of tbe Coiripaiiy, and this Agreement 
constitutes, and upoii execution and delivery thereof each Note will constitute, a legal, valid a id  
binding obligation of Ihe Coiiipiiy enforceable against the Gompany in accordance with its 
terms, except as such eiiibrcealdity iiiay be limited by (a) applicable banlauptcy, insolvency, 
reorganization, moratorium or other similar laws affecting the enforcement of creditors' rights 
geiierally aiid (6) geiieral principles of equity (regardless o€ wlielher snch enforceability is 
coiisidered in a proceeding in eq&y or at law). 

Secl-iorz 5.3. Disrloswe. Thc (loinpiny, through its agent, BNP Paribas Securities Cory., 
has delivered to each Pirrc-chaser a copy of a Private PIacemeirl lMeixioraiidtim, dated May, 2009 
(the r ' ~ ~ ~ i i ~ ~ ~ ~ c ~ ~ z d z i i i z  "1, ref atiiig to the transactions conteinplated hereby. The Menioraiiduin 
fairly describes, in a11 iiiaterial respects, the geiiei a1 nature of the business and principal 
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propei-ties or the Coinpany. This Agreement, the Memorandum and tlie docuiiiciits, certificates 
or otlier writings delivered to the Purcliasers by or on behalf of the Coiiipaiiy in coiuiection with 
the transactioiis coiitetnp1;lted hereby aud identified in Schedule 5.3, and. the finaucial statements 
listed in Schedaizlie 5.5, (tbis Agreeinent, the Memorandum and such documents, cei-tificates or 
otfier writings and such fiizancial statemaits delivered to each PLuchaser prior to May 28, 2009 
being refened to, collectively, as fhe “Disclosim Docttrr7ents ”), talteii as a whole, do not contain 
any uetrue statement of a material fact or omit to state any material fact necessary to iiiake tlie 
statemiits therein not misleading in light of the circumstances under which they were made. 
Except as disclosed in the Disclosure Documents, since December 3 I , 2008, there has been no 
change in the Giiancial condition, operations, business or properties of t l ~  Coinpaiiy except 
changes that indiviclually or in the aggregate would not reasonably be expected lo have a 
Material Adverse EfTect. Tliere i s  no fact lmowii to the Company that wou1d reasonably be 
expected to have a Material Adverse EFfect that has not been sei foi-tli liereiii or in tlie Disclostire 
Docmients. 

Secfion 5.4 Directors rind SeuI’or Officers. Schedule 5 4  contains (except as noted 
The therein) a complete and coilrect list of the Coiiipaiiy’s directors and senior officers. 

Coinpaiiy lias no Subsidiaries. 

Seetior? 5.5. Fimmck~? Sfalemnts; A4derial LicrBilif-ies. The Company has delivered to 
each Purchaser copies of tlie financial stateiiients of the Comnpaiiy. All of said liiiaicial 
stateinents (including in each case the related schedules and notes} fairly present in all material 
respects the consolidated finaucial position or  ihe CoinpicIiy as of the respective clates specified 
in such finaiicial statements and the consolidated results of their operations and cash flows €or 
tlie respective periods so specified and have been prepared iU. accordaiice with GAAP 
consistently applied Quroughont tlie periods involved except as set rorlh iii the notes thereto 
(subject, in the. case of any interim financial statenients, to normal year-end adjustmaits). The 
Coiqauy does not Iiave any Material liabilities that are not disclosed 011 such fiiiancial 
stateineiits or otherwise disclosed in the Disclosure Documents. 

Secrion 5.6 C.’oiiipliance IVill7 Laws, Oflzer Inrtmmenfs, Etc. The execution, rlelivery 
and performance by the Conipaiy of this Agreement and the Notes will iiot (a) contraveiie, result 
in any breach of, or coiistituie a default uucler, or result in tlie creation of any Lieii in respect of 
any property of the Coinpany under, m y  Material indenture, mortgage, deed of trust, loan, 
purchase or credit agreement, lease, corporatc cliarter or by-laws, or any other Material 
agreement or iiistrmient to ~yliich the Coiiipny is boriiicl or by which tlic Conipany or any of its 
properties may be bound or affected, (b) coifflict with or result in a breach of auy o f t h e  teims, 
conditions or provisions of any order, judgment, decree, or ruling of any court, arbitrator or 
Governineiital Authority applicable io the Coiiipaiiy or (c) violate any provision of any slatrile or 
otlier rule or regulation of any Goverimeiital Authority applicable to the Compaiiy. 

,’i’ecfion 5.7. Goveanmeniul Aid?orizcrfions, Efc. No consent, approval or auiliorizalion 
of, or registration, filing or declaration with, any Goveimiental Aathority is required in 
coiuiectiou with tlie executiou, delivery or lxrforinance by the gloiq~aiiy of this Agi*ccinent or 
the Notes, other than (a) the autliorizatioii of the ICeiitxicly Pitblic Service Conmission which 
authorization has been cluly obtained pt~rsuaai to s i n  order- o f  the Kex lucky Public Service 

- 5 -  
AEP Legal 387500.1 



KPSC Case No 201 1-00401 
AG's Suppleinental Data Requests 
Dated February 8, 2012 
Item No. 1 
Attachment 1, Redacted 
Page 12 of 90 

Couunissioii, wliich is iii full force aiid effect, has iiot been revolted or aiieiided, is not the 
subject of a pending appeal; the offer, issuance, sale aid delivery o€ tlie Notes arid the execution, 
delivery aiid performance by tlie Coriipauy of this Agreenieiit are in conformity Witli the ternis of 
such order, (b) as may be rcquired uiider state or foreign securities or blue sky laws, and (c) such 
registrations, filiiigs and declarations that axe not required to be made uiltil after the date of Ilie 
CIosiiig 'wd whicli will tic made as and when required. 

Sectiurz 5.8. Lifiglitior?; 0bse.rwnce of Agweineiitx, Staizites and Ordei*Ly. (a) Except as 
disclosed in Schedule 5.8, there are no actions, suits, iwestigations or proceedings pending or, 
to the knowledge o€ the Conipaiiy, threatened against or affecting the Company or any property 
01 the Coiiq~any in any court or before any arbitrator of any k i d  or before or by aiiy 
Goveriuneiital Arithority t h t ,  individually or hi the aggregate, would reasonably be expected to 
have a Material Adverse Elfect. 

(b) Except as disclosed in SeHaedule 5.8, the Conipaiiy is not in default under aiiy term 
of any agreeiiieiil or instrmneiit to which it is a party or by which it is bouiid, or any order, 
juclgiiieut, decree or ruling of a i y  coiii-t, arbitrator or Gover~imental Authority or is in violattion 
of aiiy applicable law, ordinance, rule or regulation (iiicludiiig witliout limitation Eiiviromnental 
Laws or the ITSA Pakiot Act) of aiiy Govermiental Authority, which default OX violatioii, 
individually or in the aggregate, wouicl reasoiiabl y be expected to have a Material Adverse 
Effect. 

S'ectiovr 5.9. Taxes. The Comply  has rded all tax returns that are required to have been 
filed in any jurisdiction, aiid have paid all taxes sl iow~~ to be due and payable 0x1 such retinms and 
all other taxes arid assessnients levied iipon it or its properties, assets, iiicoiue or franchises, to 
the exteiit such taxes aud assessments have become due aiid payable and before iliey have 
becoiiie deliiiqtrent, excepi for any taxes aid assessiiieiits (a) the aniourit a€ which is not 
individually or in the aggregate Material or (b) the amount, qyilicability or validity of which is 
curxently beiiig contested in good faith by appropriate proceedings aid with respect to which the 
Company has establislied adequate reserves in accordance with GAAP. The Coinpaiiy Iciiows of 
no basis for cany other tax or assessment that would reasonably be expected to lime a Material 
Adverse EfTect, The clwges, accruals aiid reserves 011 tlie books of the Company in respect of 
federal, state or other taxes for dl 5scal periods are adequate in accordance with GAR?. The 
lecleral income tax liabilities of the Coi~ipmy have been fiiialIy determined (wlietlier by reason of 
coinpleted audits or the statute of liiiitatioris having ~wi) for afl fiscal years 11p to aid including 
the fiscal year ended December 3 1 , 2000. 

Secfiotz 5.20. Title to Pruper*fy; Lecwes,' The Company has good and sufficient title to its 
properties that iadividnally or in tlie aggregate are Material, incliidiiig all such properties 
reflected in the most recent audited balance sheet referred io hi Secthim 5.5 or purpoi-ted to have 
been acquired by the Coiiipaay alter said date (except as sold or otherwise disposed of in the 
ordinary course of business), in each case free aid clear o f  Liens pi'ohibited by this Agreement. 
A11 leases that individually or in the aggregate are ivlaterial are valid and sdxistiiig aiid are in 
h l l  force aiict effect in all material respects. 
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Sectiori 5. I I .  Licenses, Perwits, Etc. (a) The Conipany o‘v\rns or possesses all licenses, 
permits, fraiichises, authorizations, patents, copyrights, proprietary software, service marks, 
trademarks a i d  trade iiatnes, or rights thxeto, that individually or in the aggregate are Material, 
without luiown coiiflict with the rights of others, the noli-ownership or lion-possession of wliich, 
individually or in the aggregate, would have a Material Adverse Effect. 

(b) To the best knowledge of the Company, 110 product o€ the Conipany infringes in any 
Matetial respect m y  licerise, permit, franchise, authorization, pateiit, copyright, proprietary 
soflware, service niarlc, trademark, trade name or other right owned by any other Person which 
iiifringeinent, individually or in the aggregate, would have a Material Adverse Effect. 

(e) To the liest knowledge oftlie Company, there is no Material viofaiioii by any Peison 
of m y  right of tlie Company with respect to any patent, copyright, proprietary software, service 
niark, trademark, trade iiame or o tlier right owned or used by the Company, wliich violation, 
inclividually or in tlie aggregate, would have a Material Adverse Effect. 

Seciim 5.12, Comylinire 1 viP32 EHSA. (a) The Company and each ERISA A€fiIiate have 
operated and administered each Plan iii compliance with all applicable laws except Cor such 
instances of iioncoiiipliance as have iiot resultecl in and could not reasonably be expected lo 
result in a Material Adverse Effect. Neither the Company nor any EHSA Affiliate has iiictmed 
any liability pursuant lo Title I or IV of ERISA or the penalty or excise fax provisions of the 
Code relating to einployee benefit plans (as defiiied in section 3 3  01 ERISA), and 110 event, 
traiisactioii or coiiditioii has occtmed or exists that could reasonably be expected to result iii tlie 
iiicurreiice of m y  such lialiility by the Conipany or m y  ERISA AffiIiate, or in the iinpasitioii OC 
auy Lien on any of the rights, properties or assets of the Company or any ERISA Aaliate, kz 
either case pursuant to Title I of IV of ERISA ~r to SUCII penalty or excise lax provisioiis or lo 
section 401(a)(29) or 412 o f  the Code, otlier than such liabilities or Liens as would not be 
individually or in ilie aggregate Material. 

(b) For each of the Plans wliich are pension plans within the nieaning of Sectioii 3(2) of 
ERISA (other than Muiliemployer Plans) that are sub,ject to the funding requirements of Section 
302 of ERTSA or Section 412 of the Cock, Sclied~de 5,B2(biP) sets forth flie funding target 
atlainiiient perceiitagc as of January 1, 2008, on the basis 01 the actuarial assumptions specified 
[or fimding piiiyoses in SLIC€L Plan’s actuarial valiiatioii report for the plan year begiiming 
Jaiinary 1, 2008. The term “fkding target ail-aimncnt percentage” has the meaning specified in 
Sectioii 303 of ERISA. 

(c) The Company and its ERISA Alfiliates have not incurred withdrawal liabilities (and 
are riot subject to coiitiiigeiil witlicirawal liabifities) mder Section 4201 or 4204 uf ENSA in 
respect of Multiernployer Platis illat individually or in fbe aggregate are Material. 

(d) Sckaednle 5.12(d) sets Lortli the unlimded accuniulated post retireineiit Imieilt 
obligation (APBO) as deteiminecl as of the last day o€tlie Company’s most recently ended fiscal 
year, December 3 I ,  2008, iii accordarm with Fiiiaiicial Accounting Staidaids Board Statenlent 
No. IO6 for retiree medical and liEe insuraiice plans, withorti regard to liabilities atQibutalAe to 
continuation coverage inairlafed by Section 4980B of the Cock, d ilie Clonipmy aid such 
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obligations would not, individually or in the aggregate, resudt in a Material Aclverse Effect. The 
increase in such lialdities from December 3 I ,  2008, to the date liereof i s  not Material aiid would 
not resuIt iu a Material Adverse Effect. 

(e) The execution and delivery of this Agreement and the issuance and sale of. the Notes 
hereunder will not iiivolve any traiisaction that is subject to the yrohibitioiis of Section 406 of 
ERISA or iii comiectioxi witli which a lax could be imposed pursrzant to 
Section 497S(c)( l)(A)-(D) of the Code. The representation by the Company in the first sentence 
o i  this Sections 5.12(e) is made in reiiaiice upon aid subject to the accuracy of such PwcIiaser’s 
representation in Seekion 6.2 as to the sources o f  the fiiiids used to pay the prxcliase price of the 
Notes to be pmchased by such Purchaser and uiider the assuiiiptioii that the parties identified to 
the Company pursuant to clauses (d), (e) aid (g) tliereof do not trigger issues with respect to the 
issuance and sale of the Notes to the pa&s described in those clauses, 

Section 5.13. P~*isufe Ufei-ing by /he Cu777p7r7y. Neither <he Company nor anyone acting 
on its behalf has o€€ered the Notes or any similar securities for sale to, 01’ solicited any offer to 
buy any of the same €roiii, or otherwise approached or negotiated in respect tliereof with, any 
Person other hail h e  Purchasers aiid not ~ i o r e  than 35 other Iristitritional Tizvestors, each of 
which has been offered tlie Notes at a private sale for investment. Neidier die Cornpany nor 
anyone acting on its behalf has taken, or will take, any action that would subject the issuance or 
sale o f  the Notes to the registration requirements of Sectioii S of the Securities Act or to the 
registration requireiiients OF aiiy securities or blue sky laws of any applicable jurisdiction. 

Sectfour 5.14. Use of Pr*oceeds; .Minagin Regulafiom. The Coinpany will apply the 
proceeds of the sale of Ihe Notes as set €ortli in “Executive Sutiiiiiary-OI€ering aid Use of 
Proceeds” of the Menuorandurn. No pari of the proceeds from the sale of the Notes heremicier 
will be used, directly or indirectly, for the purpose of buying or carrying any margin stock within 
the meaning of Regulation eT ol‘tlie Board of Governors oftlie Federal Reserve System (12 CFR 
221), or €or the purpose of buying or cauying or trading in any secririties under such 
circumstances as to iiivolve tlie Company in a violation of Regulation X of said Board (12 CFR 
224) or to involve any broker or dealer in a violatioii of Regulation T of said Board (12 CFR 
220). Margin Stock does not coustitxte more than 2% o€ the value of the assets of the Comnpaiiy 
and tlie Coiiipany does not have any present inteiitioii that Margin Stock will constitute inore 
h i  2% of tlie value of such assets. 

Section .T. 15. Existing Jj?R’ebfedness; Future Lims. (a) Scl~ede~le 5.15 sets foi-th a 
complete a id  correct list of all outstanding Iadebteduess of the Company as of May 3 1, 2009 
(including a dcscription of die obligors aiid obligees, principal amount outstailding aid collateral 
tlierefop, if any, and guarantee thereof, if aiiy), since which date tliere has beeii no Material 
cliaige in the amounts, interest rates, sinking fiiiids, iiistallnieiit payments or rnaturitics of file 
bndebtediiess of the Company. The Compaiiy is not in decault and no waiver of default is 
CLirxeiitly in effect, hi tlie payment of any principal or interest on aiiy Indebtedness of the 
Company, the oLtlsiaiidiiig priiicipal amount of which exceeds $1,000,000, aiid no event or 
condiiiori exists with respect to any fndcbtecliiess of the Company, the outstanding principal 
ariiouiit of which exceeds $1,000,000, that worild permnit (or that wiili notice or the lapse of time, 
or both, would permit) m e  or niore Persons to cause such Tiidebtedness to becoiiie due and 
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payalde before its stated matLwity or before its regularly scliedtiled dates of payment aiid that, 
iiidividually or in the aggregate, would reasoiiably be expected to have a Material Adverse 
Effect. 

(1)) Except as disclosed in Schednk 5.15, the Clompaiiy has not agreed or consented to 
cause; or permit in the fiiture (upon the liappeuing o f  a contingency or otlierwise) ally of its 
properly, whether now owned or hereafter acquired, to be subject to a Liexi not permitted by 

(c) Exccpt as disclosed in Sehcedarlle 5.15, the Company is not a party to, or otherwise 
subject to any provision contained 21, any insllvment evidencing Zlidebteclness of the Company, 
aiiy agreement relating thereto or m y  other agreerimit (including, but not limited lo, its charter 
OT other organizatioiial docurneat) wl.ricl1 liinifs the arnount of, or otherwise imqoses restrictions 
011 the incwririg o€, Indebtediiess of the Company. 

Secfiorz 5.16 Foreign Assefs CO~t i ' d  RegitEnfions, Eic. (a) Neither the sale of the Notes 
by the Co~upmy hereiincter nor its use of the proceeds tliereof will violate the Trading with the 
Enemy Act, as amended, or any of the foreign assets control regulations of the I_Jnniterl States 
Treasury Department ( 3  l CFR, Subtitle B, Cliapter V, as amended) or aiiy enabling legislation or 
executive order relating thereto. 

(b) The Coinpaiiy (i) is not a Person described or designated in the Specially 
Desigiiated Nationals and Blocked Persons List o€ the Ofice of Foreign Assets Control or in 
Section 1 of the Anti-Tenorism Order aiid (ii) does not engage in aiiy dealiiigs or fxarmctions 
with any sucli Person. The Conipaiiy is in conipliaiice, in all material respects, with tlic USA 
Patriot Act. 

(c) No part of the procceds fioiu the sale of the Notes hereuiider will be used, directIy 
ox indirectly, for any paynieiits to any governmeiital ofiicial or employee, poliiical party, official 
of a political party, candidate for political office, or anyone else acting in an official capacity, in 
order lo obtain, retain or direct business or obtairi any iniproper advantage, in violation of the 
1 Jnited Slates Foreigii Corruipt Practices Act of 1977, as aieiicled, assiiining in all cases that such 
Act applies to the Company. 

Secl-ion 5.17. S'ldcts 2177der Cer/nir.z Stcrfzr2es. The Coxqany is not subjcct to regulation 
rmder the Investment Company Act 01 1940, as mieiicled or the ICC Termination Act of 1995, as 
aiiieiided. 

Section 5.18, Notes Rank Pcwi Pmsri. The payment obligations of [lie Comnpsuiy uiider 
this Agreement azid llie Notes rank at Icast pcwi ynss~i  in riglit o f  payinent with all other. 
misecured hdebledness (actual or contingent) of the Company, vdiicli is iiot expressed to be 
subordinate or junior in rank to any other ux~secured Iridctitecliiess of the Conipaiiy, including, 
without liiiiitation, all uiisecured Indebteclriess of the Coiiipa~~y described in SchedaTie 5115 
hereto. 
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Secfion 5.19. Envii40ni~tei&d h h f l e m .  (a) The Coiiipany has no lriiowledge of any claim 
iior received aiiy notice of m y  claim, aiid no proceeding lias been instituted raising aiiy claim 
against the Coiiipatiy or any of its real properties iiow OX ibrmedy owned, leased or operated by 
any oE tlieiii or other assets, alleging aiiy damage to the eiiviroiuiient or violation of any 
Eiiviroimental Laws, except, in eacli case, such as wo~ild imt, individually or in the aggregate, 
refisonably be expected to result in B Material Adverse Effect. 

(17) The Coiiipaiiy has no howledge of ariy [acts which would give rise to any claim, 
pLtblic or private, of violatioii of Eiivironmer.lta1 Laws or damage to the eiiviroimeiit eiiiaiiatiiig 
fioni, occurring on or in any way related to real properties now or forinerly owiied, leased or 
operated by it or to oiher assets or the2 use, except, in each case, such as would not reasonably 
be expected to result in a Material Adverse E€fect. 

(c) The Company lias iiot stored ally T-Iazxdous Materials oii real properlies now or 
Coriiierly owned, leased or operated by it nor has it disposed o f  my Hazarclous LVaterials in a 
iiiaiuier contmry to aiiy Eiiviroiunental Laws in each case in auy iiiaiuier that would reasoiiably 
be expected to result in a Material Adverse Effect. 

(d) All buildings 011 all real properties now owned, leased or operated by the Coinptiy 
are in coiiipliance with ap1ilicable Eiiviromneiital Laws, except where failure to comply would 
not reasonably be expected to result in a iklaterial Adverse EEect. 

SECTION 6.  REPRESENTATIONS OF THE PURCHASERS. 

Section 6.1. Pzn-chase fu7. 1nvesf~17enf. Each Purcliaser severally represeiits that (a) it is 
purchasiiig tlie Notes for its o m  account or for oiie or inore separate accounts iiiainlainecl by 
such Purchaser or for the accomit or  one or inore peiisioii or trust fiuids (eacli of which is ari 
ccaccredited iiivestor”) as for eacli of wliich such Purcliaser exercises sole invesfineiit discretion 
for iiivestment piiyoses only atid not with a view to the distribution thereof; pi‘uvicled that the 
re-sale or clispositioii of such Pwcliaser’s or their property shall at all times be within such 
Purchaser’s or tlieir control, (b) it is an “accredited iiivestou” (as defiied in Rule SOl(a)(l), (2), 
(?), (7) or (8) under the Securities Act), (c) it has such knowledge and experience iii fiaaicial 
aid business matters as to he capable of evaluating the niexils a d  risks of ai1 investiiient in the 
Notes, (d) it aiid ariy accounts for which it is actiiig are each able to bear the econoniic risk o€ its 
iiivestiiieiits aiid (c) it has received adequate iiiforinatioii concerning the Company aiid the Notes 
to make aii informed iiivestrueiit decision with respect to the purchase QF the Notes. Each 
BLxcliaser miderslaiids that the Notes have not been, and will iiot be, registered unclcr the 
Secrn.iiies Act (and ihat thc Coiiipany is not required to resister tlie Notes) aiid may be resold 
only (A) if registered pursuant to the provisions o r  tlie Sectxities Act, (€3) il‘ an exeinptioii fiom 
registration is avaiIable, including, Without Jiiiiitatioii, by disposition of aiiy of the Notes arid 
then (i) to the Coiiipaiiy; (ii) inside the {Jnited States to a “qmlifiecl iiistitutioiial buyer” (as 
defined iii Rule 144.A under the Securities Act) in coinpliaiice witti Rule 144A; (E) inside the 
United Statcs to <ul institutioiial irivestor that (1) is an “accredited investor” (as defhecl in 
Rule SOl(a)(l), (2), (3), (7) or (8) under the Securities Act) a id  (2) inaltes tlie representations set 
hr th  in this Section 6;  or (iv) outside the United States in compliance wiih Rule 904. ttnde~ the 
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Securities Act or (C) if’ resold rriider circuinstaiices where iieitlrer such registration nor such 
exemption is required by law. 

Each Purcl~aser agrees that, following the transfer of a Note aid ~ipoii the reqtiest of the 
Comnpaiiy and without i~ivalidating any transfer of any Note pursuant to this Agreeuient, it shall 
make reasonable best efforts to fbxisb to the Cotnpaliy aiiy certificate which jt may have 
received from aiiy transferee of such Note wit11 respect to srrch transferee’s coiripliance with the 
te rm ofthis Sectha 6.1 in order to coifirni that the transfer was iiiade pursuant to an exemption 
fioni, or in a transaction not stihjeci to, the registratioir requirements of the Securities Act, 

Secrioiz 6 2 .  Sozn-ce of’ Fzmds. Each Purclmer severally represeiits that at Least one of 
tlie €oIlowiiig statements is ail accurate representation as to each source or  funds (a “Sozrrca ”) to 
be used by such Purchaser to pay the purchase price of llie Notes to be prrcliased by such 
Purchaser hereunder: 

(a) tlw Source is an “iiisuraiice company general account” (as the term is 
defiiied iti the United States Departnieiil of Labor’s Prohibited Transaction Exemption 
( “PTE ”) 95-60) in respect of which the reserves aiid liabilities (as deiitied by llie annual 
statement for lii‘e insttrance conipmies approved by the National Association of 
Tasurance Coniinissiouers (the “flHC Annz~d Stntemer?f ”)) €or the gencral account 
conlract(s) held by or 011 behalf of any enyloyee belief3 plan together with the amomit of 
the reserves aiid liabililies for the general account contract(s) held by or on behalf of any 
other eiiiployee benefit plans maiiitaiiied by the same eiiiployer (or affiliate thereof as 
deiiiied in PTE 9560) or by the sane employee organization in the general account do 
not exceed ten percent (10%) of tlie total reserves aid liabilities of the general account 
(exclusive of separate account liabilities) plus surplus as set forth in the NAIC Arimal 
Statement filed with such PL1rcIiasex’s state o€ doiiiicile; 01’ 

(1)) the Source is a separate accornit k i t  is inaintaiued solely in coimectioii 
with sucli Purcliaser’s iixed coiikactual obligations under which the sunorruts payahle, or 
credited, lo any eiiiployee benefit p1m (or its relaled trust) that has any interest in such 
separate account (or to any participant or beneficiary of suc1~ plan (iiicliidiug m y  
aimiitaiit)) are not af€ected in any inamier by the iiivestiiieiit peribrinance of the separate 
accou11t; or 

(c) tlie Sorirce is either (i) an imxxaiice company pooled separate accoiuii, 
witliin the irieaning of PTE 90-1, (x (ii) rz bank colleclive investiiient fund, wit1411 the 
iiieaniiig of die PTE 91-38 and, escept as have beeii disclosed by such Pwcliaser to the 
Company in writing p r m a n t  to this clause (c), no employee benefit pfaii or group of 
platis iiiainlaiiied by tlie same employer or employee organization beneficially owns inore 
than 10% of all assets allocated io such poolcd separate account or colIective iiivestiiient 
fillla; 01’ 

(cl) tlie Source conslitcites assets or air “i1ivestiiieii1 h i c l ”  (within the nieaiiiiig 
of Part V o f  the QPAM Exemptioii) iiianaged by c2 “qclualiTiec1 professional asset 1iiaiiager” 
or “QPAM” (within the iiieariing o f  Part V of the QPAM Eseniptioii), no employee 
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benefit plan’s assets that are included in sucli investment fund, when combined with the 
assets of all other ernldoyee benefit plans establislied or inaintained by the sanie 
employer or by an aEliate fwitlliii the meaning of Section V(c)(l) of tlie QPAM 
Exelliption) of such employer or by the same employee organization and inanaged by 
such QPAM, exceed 20% of the total client assets managed by such QPAM, the 
conditions of Part I(c) and (g) of the QPAM Exemption are satisfied, as of the last day of 
its rnost recent calendar quarter, the Q P M  does not own a 10% or iiiore interest in $lie 
Coiiiparzy and no Person coiitrolliiig or controlled by tlie QPAM (applying the clefhition 
of “coiitrol” in Section V(e) of the QPAM Exeinption) owns a 20% or more interest in 
the Coiiipaiiy (or less than 20% but greater &an IO%, if such persoii exercises control 
over the manageluent or policics of the Company by reason of its owiiersliip interest) aiicl 
(i) tlie ideiitity of such QPAM and (ii) the iiailles of all employee beiiefit plaiis whose 
assets we included in such iiivestiiient ftmd have been disclosed to the Coinpany ixi 
writing pursuait to this clause (d); or 

(c) the Source constitutes assets of a “plaii(s)” (within the iiieiiing of 
Section 1V of PTE 96-23 (the “JNI$AM Exei~plion ”)) inanaged by an “in-house asset 
manager” ~ i -  “Ts;IT-IAM” (within the meaning of Part 1V of the INHAM Exemption), the 
conditiolis of Part I(a), (6) and (11) of the INI-TAM Exemption are satisfied, neither the 
INHAM nor a Person controlling or controlled by the N H N  (applying the clefinition of 
“control” in Section TV(d) of the INI-IAN Exeniption) owns a 5% os more iiiteresl in the 
Company a i d  (i) the ideiitity of such NHAM aid (ii) the aauie(s) of the employee 
benefit plaii(s) whose assets constitute the Soiitce have been disclosed to the Couipaiy in 
writing pursuant to this clause (e); or 

(0 the Source is a governmeiital plan; or 

(g) the Somce is one or 111ore ernpfoyee beiiefit plans, or a separate account or 
tt-ust fimd coinprised of m e  or more employee benefit plans, each of wliich lias been 
ideiitified to the Company in writiiig pimuant to this clause (8); or 

(11) the Source does not iiichde assets of any employee benefit plan, otlier 
than a plan exeinpt €ram the coverage of ERISA. 

A s  used in this Secbiesn 6.2, the terms “ciiiployee benefit plm”, csgoverimiental plaii”, 
“party iil interest” and “separate account” shall have the respective ieauings assigned lo such 
t e r m  in section 3 of ERISA. 

SECTION 7 .  INFORMATION AS TO Tf-E COMPANY. 

Secfion 7.1. Fitir?amial ~iir?d Rmiiiess hifomntion. The Co~ilpa~iy shall deliver lo each 
holder of %Totes that is an Tnstitutioiial Investor: 

(a) QzimierZy Stntenrenis - within 60 clays afier the end O€ cadi quarierly 
fiscal period in each fiscal year of the Company (other tliail the last quarterly lkml period 
of each such fiscal yea),  duplicate copies o t  
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(i) a balatice slieet ofthe Company as at the end of such quai-ter, and 

(ii) statements of iiicoiiie, clianges in sharelioIders’ equity a i ~ d  cash 
flows of the Company for such quarter and (in the case of the second and third 
quarters) for the portion of the fiscal year eiiding with such quarter, 

setting forth in each case hi coiiiparathe form the figures for the coriespoxiding periods in the 
previous fiscal year, all hi reasonable detail, prepred hi accordance with GAAP applicable to 
quarterly fiiiancial statements generally, atid certified by a Senior Financial Officer as fairly 
preseiiting, in all material respects, the fiiiaiicial positioii o€ tlie companies being repoited oii aiid 
their results of operations and cash flows, subject to clianges resulting horn year-eiid 
acljustineiits; provided that deliveiy within the time period specified above of copies of the 
Company’s quarterly report prepared in accordance with GAAP shall be deemed to satisfy the 
requireiiieizts of this Section 7J.(z5); pruvideecl; firiher; tliat die Coiiipaiy shall be deemed to have 
made such delivery of such financial stateinents ox quarterly report, as case may be, if it shall 
have timely iiiade such fiiiaiicial statements or quarterly report available on its Iioine page on the 
worlclwide web (at the date of  this Agreement located at: http//m.aep.coni) (such availability 
and 110 tice thereof beiiig refereed to as “Et?ccfran?k D e h ? r y  ”>; 

(b) Arznzicd S‘fc~Ieine~rts - wilhiii 105 days afier the end of each fiscal year of 
the Company, duplicate copies of, 

(i) a balance sheet of the Coinpany, as at the end of such year, and 

(ii) stateiiients of income, changes in shareholders’ equity aiid cash 
Rows of the Company, for such year, 

setting fori11 iii each case iii coiiiparative € o m  tlie figures €or the previous fiscal year, all 
in reasonalile detail, prepled in accordaice with GAAP, and acconipaiiied by a11 oyitiioii 
tliereon of independent public accorullmts of rccogiiized iiationd standing, wlUich 
opinion shall state that suck fiiiaticrial statements present fairly, in all material respects, 
the fiiaiicial position ofthe co1np.mies being reported tqion aiid their results of operations 
aiid cash flows <wcl have been prepared in conformity with GAAP, and tliat the 
exm~iiiatioii o€ such accountants in coiniection with such f‘inaiicial statements has been 
macle imi accoxdsuice with. gclierally accepted auditing staiidads, aiid That such audit 
provides a reasonable basis for such opinion in the circumstances; provided that the 
delivery within the time period speciEicd above of the Company’s aii~zual report Tor such 
fiscal year (together with (lie Coinpaiiy ’s amual report to sharel~oldeis, if‘ any, prepared 
pursuant to Rule 142~-3 rrricler the Exchange Act) prepared in accordance with GAAP, 
togetlier with the accoiiiitaiits’ opiiiioii described ahovc, shdI be deemed lo satisfy the 
requirements of this Sectfoii~ 7.il(b); pruvidec( fiwrher, tlial the Company shall be deemed 
to have made such delivery 01 such iinaiicial slateriients or aiuiual report, as the case iiiay 
be, if it slzall have iiiiiely made Electroiiic Dclivery tliereof. 

(c> SEC c u d  Ofher Iicpor.1;~ - proiizpily upon iheir becoming available, one 
copy of (i) each financial statement, report, iioiice or proxy stateimiit sent by the 
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Company or any Subsidiary to its principal lending ba~iks as a whole (excluding 
iirCorniation sent to such b d m  in the ordinary course of administration of a bade facility, 
such as information relating to pricing and borrowhg a\railability or to its public 
securities holders gemxally) and (ii) each regular or periodic report, each registration 
statement (without exhibits except as expressly requested by sucli holder), and each 
prospectiis and all aiiiendnmits thereto filed by the Conipany or ally Subsidiary with the 
SEC and of all press releases stud other statements made available generally by the 
Company or m y  Subsidiary to tlie public coiiceriliiig developments that are Material; 
provided, further; that the Company should be deemed to have made such delivery of 
sucli SEC arid other reports if it shall have timely made srzch SEC arid other repoi2s 
available via Electroilic Delivery; 

(d) Notice ofDefaull or Eseiii ofDefiutif -- promptly, arid in any event within 
five Business Days after a Responsible Qfficer becoming awase of the existciice of ariy 
Default or Event o f a e h l t ,  a written notice specifying t l e  nature and period of existence 
thereof aiicl what action the Coinpaiiy is taluug or proposes to take with respect thereto; 

(e) Notices &fiom Goverimenlnl Authhoi9ly - promptly, and in any event 
withiii 30 days of receipt thereof, copies of any notice to the Company or aiiy Subsidiary 
froin ariy Federal or state Govemniental Authority velatilig to aiiy order, ruling, statute os 
other law or regulation that could reasonably be expected to have a Material Adverse 
Effect; a d  

(k] Reqzrested fnfuvnmtion - with reasonable prompttiess, such other data 
and iiiforniation relating to the business, operations, affairs, fiiiaiicial condition, assets or 
properties of the Compiiy or any of its Subsiciiaries (including, but without limitation, 
aciual copies of the floinpsuiy’s financial statements) or relating to the ability of the 
Compaiiy to peiforni its obligations here-ruzder and under the Notes as from time to time 
may be reasonably requested by any such holder ofNotes. 

Section 7.2. QjJcer ’s CertiJicnfe. Each set of fiiiancial statements delivered to a holder 
of Notes pursuant to Sections 7.X($ air1 74b)  shall be accoiiipanied by B certificate of a Senior 
Fiiiaiicial Officer setting Forth: 

(a) Covennnf Caqdicum - the information (including detailed caIcuIations) 
requirecl iii order to establish whether the Coiiipany was iii coinpliance wit11 h e  
requireiiients of Seetion PO, l and Secltidgaa 10.2, iizclusive, diiring thc aiinuaI period 
covered by the statements tlieii being fLirilished (iiiclticling with respect to each such 
Section, where applicable, the calculations of the iriaximnum or xiiiniiiiutn amount, ratio or 
percentage, as the case may be, permissibIe under the ieniis of such Sections, and the 
calculation of thc amount, ratio or percentage then in existence); and 

(11) Event of Dejh l f  - a statement that srrcll Senior Financial Qiilicer has 
reviewed the relevant terms hereof and has made, or caused to be inade, ulder his or her 
supervision, a review o€ the transactions and conditioiis of the Clornparly and its 
Subsidiaries from the begiming o€ the quarterly or aiintial period covered. by the 
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statements tlieii being fiirnislied to the date o r  the certificate a i d  that such review shall 
not have disclosed the existence d-~uiiig srrch pei-iad of any condition or eveiit that 
constitutes a Default or an Evelit of Default or, if zuiy sucli coiiditioii or event existed or 
exists (including, without limitation, any sucli evesit or coiictitioii resultiirg froni the 
failure of the Conipaiiy or m y  Subsidiary to comply with any Environmental Law), 
specifying the 11ature and period o f  existence thereof and wliat action tlie Company shall 
have taken or proposes to take with respect thereto. 

Seclior? 7.3. Visilntion. The Coinpany shall permit the represeiitajives o f  each fiolder of 
Notes that is aii Institutioiial Investor: 

(a) No Default- if no Deikult or Event oLEkfault tlieu exists, at the expense 
OF such holder a i d  q o u  reasoliable prior notice to the Conipaiiy, to visit the principal 
executive office of the Coinpany, to discuss the affairs, Giiaiices aiid accounts of the 
Conipany and its Subsidiaries with the Company’s oXicers, aiid (with tlie consent of the 
Company, which consent will not be unreasonably withheld) its independent pubiic 
accowitaiits, and (with tlie consent of the Company, whicli consent will not be 
unreasonably withheld) to visit tlie otlier offices and properties of the Company and each 
Subsidiary, all at such reasoilable times aid as often as may be reasonably requestecl in 
writing; aid 

(13) Ilefnzrlf - if a Default or Eveut o f  Default then exists, at the expense of 
the Company, to visit and inspect aiiy of the offices or properties oE the Company or m y  
Subsidiary, to examine all their respective books of account, records, reports and otlier 
papers, to make copies and extracts ihere€roni, and to discuss their respective af€airs, 
finances aid accounts with their respective officers and independcut public accouiitmts 
(and by this provision tlie Coiiipaiiy authorizes said accomltants to discuss tlie affairs, 
finances and accounts of the Conipany its Subsidiaries), all ai such times and as often 
as may be requested. 

SECTION 8. !&EPAYMENT 01: THE NOTES. 

Seciion 8.1. M&ii*i/y. A s  provided therein, the entire unpaid principal balance of the 
Notes shall bc due and payablc on tlie stated maturity date tlierco€. 

Secfioii 8.2. Optional Prepcrymenis wifh Mialce-Vhole Ai??OliT?f. Tlic Coinpany may, at its 
option, upon notice as provided below, prepay at any time aI1, or froiii time to time any part of, 
the Notes (but if in the case of a partial prepayiim~t, then against each series of Notes in 
proportioil lo the aggregate principal amount outstaiiding 011 each series), in sill anouiit not less 
than 10% of the aggregate principal arnoiuit of the Notes tlieii outstariding in the case of a partial 
prepayment, ai 100% of the principal mnount so prepaid, together with interest accrued tliereaii 
to the date of sucli prepaymeiit, aiid tlic MalwWhole Amount determined Cor the prepaymenit 
date with respect to such principal a~nount. The Company will give each holder of Notes written 
notice oE each optiolial prepayment under this Section 8-2 not less than 30 days and iiot more 
than 60 days prior to the date fixed lor such prepayymem. Each such notice shall specify such 
date (which shall bc a Business Day), the aggregak principal aiiiorrnt of‘ cacli series of Notes to 
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be prepaid on such date, the priiicipal ainouiit OT each Note held by such holder to be prepaid 
(cleternked in accordance with S e ~ t i t ~ ~ i  S A ) ,  ;md the interest to be paid on the prepaymiit date 
with respect to such principal amount being prepaid, md shall be accompanied by si ceirtificate o€ 
a Senior Financial Officer as to the estimated Make-Whole Amount due in coiviectioii witli such 
prepayment (calculated as if the date of such notice were the date of the prepayment), setling 
forth the details of such compilation. Two Business Days prior to such prepayiiieiit, the 
Comnpaiy sliall deliver to each holder o€ Notes a certificate of a Senior Financial OEEicer 
specifying the calculatioii of such Make-Whole Aiiiouit as of lfie specified prepayment date, 

Seciion 8.3. [Reserved]. 

S’ecticx? 8.4. Allocation of P d i d  Prepcgviierzts. 111 the case of each partial prepayment 
of rile Notes pursuait to Section 8.2, llie priacipal sunoutit of the Notes to be prepaid shall be 
(a) allocated among each series of Notes in propoition to the aggregate ruipaid principal aiiiount 
of each sticli series of Notes aiid (b) allocated pro rata among all holders o l  each series of Notes 
at tbc time outstanding in proportion, as nearly as practicable, to the respective unpaid priiicipal 
amouiits thereof not theretofore called for prepayment, 

Section 8 5. Mattrrity; Sz[i-render-; Ere. hi die case of each prepaymait of Notes imsuaiit 
to this Bectkm 8, the principal amount a€ each Note to lie prepaid sliaIl iizattrre and becoiiie due 
and payable on tlie date fixed for sucli prepayinent (which shall be a Business Day), together 
with interest on such priincipd amount accrued to such date aiid the applicable Make-Whole 
A~iiouiit, if my. From aid afier such date, unless the Company shall fail to pay sucli principal 
ainount wlien so due aiid payable, togetlm with the interest and Make-Wiok AmoLuit, if my, as 
a€orcsaid, interest on such principal cuioruit shall cease to accnic. Any Note paid ox prepaid in 
full. shall be stwreiidered to the Company and cancelled and shall not be reissued, arid no Note 
shall be isstred in licu of any prepaid principal aznouut of any Note. 

Secfion 8.6 Piir*chnse of Notes. The Company will nol and will not pennit any Affiliate 
to pwcliase, redeem, prepay or otherwise acquire, directly or indirectly, my of the outstamling 
Notes or any part or portioii thereof except upon the paymelit or prepaymxit o€ the Notes pro 
rata in accordance with the terms of this Agreemelit aid the Notes. The Conipariy will proiiiptly 
cancel all Notes acquired by it or any AfEiliale pursrrait to any payment, prepayment or pmchase 
of Notes pirrsuaiit to any provision of illis Agreemeiit and no Notes may be issued in srilstitutiou 
or exchange €or any such Notes, 

Section 8.7. Mnkce- Khoie Arvotrrit. The term “Mnlw-FYliole Anmrnl” means, with 
respect to any Note, an amount cqual to the excess, if my, of the Discounted Value of the 
Remaining Scheduled Paynients with respect to the Called Pz.hcipd of such Note over the 
amount of s i ~ h  Called Principal; pi-ovickd that the Make-Wide Aliiouiit inay in 110 event be less 
than zero. For ’die purposes o€ deterininhg the &lake-WIiole nlliouiit, the Eollowing terms have 
the following meanings: 

“Ccilled Pi*i~ciynE” iizeais, with respect to any Note, the principal of such Note 
that is to be prepaid pursuant to Sectioai 832 or has become or is declared to be 
iintiiediately due and payable pursuant io Section P2,P, as tlic context requires. 
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“Dniscozmfed J4dtie” nietuis, with respect to the Called Principal of any Note, the 
amount obtained by discountiug all Remaining Scheduled Payments with respect to stich 
Called Principal from their respective sclieduled due dates to the Settleiiient Dale with 
respect to such Called Principal, iii accordance with accepted financial practice and at a 
discount faac;for (applied on the same periodic basis as that on which interest on the Notes 
is payable) equal to the Reinvestinent Yield with respect to such Called Principal. 

“Reir?veslnrer?i Yiekd” ineaiis, with respect to [lie Called Principal of aiiy Note, 
,50% (50 basis poitits) over the yield to niaiurity implied by (i) the yields reported as o€ 
10:OO a.m. (New York City time) on ihc second Business Day precediiig tlze Setilen-lent 
Date with respect to such Callcd Principal, on the display desigiiated as “Page PXI” (or 
such other disyiay as may replace Page PXI) on Bloomberg Fhiaiicial Markets for the 
most receiitly issued actively traded on the run U.S. Treasuiy securities having a maturity 
equal to the Reiiiainiiig Average Life of such (7aUed Principal as of such Settlement Date, 
oi* (ii) if such yielcls are not reported as of such time or the yields reported as oE such tinie 
are not ascertaiiiable (including by way of iiiterpolatioii), the Treasury Constail Maturity 
Series Yields reported, for the lalcst day for which such yields have beeii SO reported as 
of (lie secoiid Busiiiess Day precedilig the Settlement Date with respect to suC,h Called 
Prhicipal, in Federal Reserve Statistical Release 1-1.15 (or any compuabk successor 
publication) for actively traded 1J.S. Treasury securities Iiaviiig a constant maturity equal 
to the Reiiiainbg Average LiEe of such Caller1 Principal as of such Settlement Date. In 
the case of each determination rinder clause (i) or clause (ij), as the case may be, of the 
preceding paragraph, sucli implied yieId will be determined, i€ necessary, by 
(8) convei-liiig t J S .  Treasury bill quotatiom to bond-equivalent yields in accordaim with 
accepted liiiancial practice and (b) interpolating linearly betweeii (1) the applicable 
actively traded U.S. Treasury secuiity with the matririty closest to and greater than such 
Remainkg Average Life and (2) the applicable actively Iraded 1 J.S. Treastuy security 
with the maturity closesi to and less tliaii such Remaining Average L,ife. The 
Reinvestinent Yield shall be rouiidccl to the iiurnber of decimal places as apgeas in tlic 
interest rate of the applicable Noie. 

“Ren.rcrining Averzrge Llfk ” iixeaiis, with respect to ally Called. Principal, the 
iimiber of years (calculatcd to il~e nearest one-twelfth year) oblaiiied by divicliiig (a) such 
Called Principal into (b) the suni of the p~’oducls obtained by multiplying (i) the priiicipal 
component of each R einaiiiing Scheduled Payment with respect to such Called Principal 
by (ii) the ilrtniber of yeas  (calculatect to tlie iieavcst oiie-twelfili year) that will elapse 
between the Sctileiiieiit Date -with respect to such Called Principal and the sclied~ded due 
dale of such Reiiiaining Scheduled Payment. 

“Rerncrinirig Sihctizlled Paymenis I’ iiiexis, with respect to Che Called Principai of 
any Note, ail payineiits OS such Called Priiicipa! and iiiterest thereou that would be due 
after the Settlemeiit Dale with respect lo S L I C ~  Called Prliicipal if 110 payment of such 
Called Principal were made prior to its sclieduled clue date; provided that if such 
Settleiiieiil Date is not a date 011 wliich interest payments are due to be made under the 
telliiis of the Noies, tlzen the amount o€ the iiext strcceedhg sclzedLiled interest payment 
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svill be reduced by the aniouiit of iuterest accrued to such Settlenient Date and required to 
be paid on such Settleinelit Date pursuant to Section 8 2  or 12.11. 

“Seftlenzent Dcrfe ” means, with respect to the Called Principal of any Note, the 
date on which such Called Priiicipl is to be prepaid pursuant to Section 8.2 or has 
become or is declared to be imiiecliately due and payable pursuaiit to Section 62.1, as the 
context requires. 

SECTION 9. AFFIRMATIVE COVENANTS. 

The Company covenants that so iong as any of the Notes we outstanding: 

SecfioM 9.1. Coitiplinrice itliflt Lcm~. The Coiqany will, and will cause each of its 
Sdxicliaries to, coniply with all laws, ordimices or governmental rules or regulations lo which 
each of them is subject, including, without liiiitation, ERISA, tlie ‘CJSA Patriot Act and 
Eiiviromiieutal Laws, arid will obtain a i d  maintain in effect all licenses, cei-tificates, pemifs, 
franchises a id  other goverimiental arrtliorizatioiis necessary io Ilie ownership of tlieir respective 
properties or io the conduct oftheir respective businesses, in each case to the extent necessary to 
eiisiire that lion-compliance with such laws, ordinances or goveriunental rules or regulations or 
Sailwes to obtain or Iiiaintain in effect such licenses, certificates, permits, franchises and other 
governmeiital arrthoiizatioiis would not, individually or in tlie aggregate, reasonably be expected 
to have a Material Adverse Effect. 

Seciion 9.2. h~sznzince. The Coiiipmy will, and will cause each o€ its Sihsidiwics to, 
maintain, with financially souiid and reputable insmers, iiisuram with respect to tlieir respective 
properties a i d  businesses against such casualties a i d  contingencies, o€ such types, on such terms 
and iii such amounts (iiicluding deductibles, co-insmance and self-insurance, if adequate reserves 
are maiiitaiiied with respect thereto) as is custoinary in the case of eiitiiies o f  established 
reputations engaged iii the saiiie or a similar business, owning siillilar properties a i d  located in 
the same general area as the Company and its Subsidiaries, except where aiiy failure to maintain 
sucli iiisuraiicc would not, individually or hi the aggregate, reasonably be expected to have a 
Material Adverse Elfect; provided, hoivevei; that so long as no Event of DeTauIt liereuiider shall 
have occurred aiid he continuing, tlie Coiiipaiiy may self-insure by way of deductibles, through 
its captive iiisuraiice comnpmy, or otherwise, such amount as is customarily maiutaiiied on 
similar properties by conipanies o€ siiidar size and fiiiaiicial standiiig and liaving similar 
opemtions and to the exteiit coiisisteut with prudent busiiiess practices. 

Seeiioti 9.3. A4olniiifeirinnce of Pr-operfies. Tlie Cotiipaiiy will, and will cause each o f  its 
Subsidiaries to, iiiaiiitaiii aiid keep, or cause to bc iiiairitaiiied aid Icepi, tlieir respectiw 
properties in good repair, working order and coiiditioii (other than ordinary wear and tear), so 
that the business carried on in coiviection ilierewi1li may be properly condi~kxi at all times; 
yi.oi&kd that this Section ?.3 shall not prevent Ihe Compny or any Slrbsidiary froni 
discoiltiming the operation and tlie maintenaiice of any of its pioperties if such discoiitiiiuaiice is 
desirable in the conclrtct of its business and the C‘onipany lias coucluded thibt such disconthiuauce 
would uoi, iiidividuafiy or iii the aggregate, reasoiiahly be expected to liave a Material Adverse 
Effect . 
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Section 9.4. Pujoimf of Tcmr crud CIuiins. The Coiiipariy will, and wifI cause each of 
its Snbsidiaries to, file all tax retxiriis required to be filed in aiiy jurisdiction am1 to pay aiid 
discharge all taxes sIiovilii io be due and payable on such returns and all other taxes, assessments, 
governmerital charges, or levies imposed on theiii or any of their properties, assets, income or 
franchises, to the extent the same have become due a i d  payable am1 before they have becoiiie 
deliiiqucnt aid all claims for wliich sums have become duc and payable that have or might 
become a Lien on propei-ties or assets of the Coiqany or ally Subsidiary; provided that neitlier 
tlie Conipaiy 1x01: any Subsic1isU.y iieed pay my sucli tax? assessment, charge, levy or claim if 
(a) the amomt, applicability or validity thereof is contested by the Conipaiiy or such Suhsicliaxy 
on a timely basis in good faith and in appropriate proceedings, and the Company or a Subsidiary 
has established adequate reserves tliereibr in accordance with GAAP 011 the books of the 
Coinpaiiy or such Subsidiary or (b) tlie iioiipayinent o€ all such taxes, assessinenis, charges, 
levies and claims iii tlie aggregate would not reasonably be expectcd to have a Material Adverse 
Effect. 

Seclim 9.5. Legal Bxisfeme, Etc. Subject to Sectb1o.IQ.3, the Company will at a11 
times preserve mid keep iii fiill force a id  effect its legal existence and the Company will at all 
times preserve aid keep in fir11 force and effect the legal existence of each o f  its Subsidiaries 
(unless merged into the Company or a Wholly-owiied Subsidiary) axid all rights and fkaiicliises of 
tlie Company and its Subsidiaries ruzless, in the good faith judgment of tlie C!ompany, the 
termiiiatioii o f  or failure to preserve and keep in full force and effect such legal exisleiice, right 
or franchise would not, individually or in the aggregate, have a Nlatexial Adverse E€fect. 

Sectioi? 9.6. Notes fo Rnrdc Pari Pusstr. The Notes aiid all oilier obligations iinder this 
Agreement of the Coinpaiiy are arid at all thiies sliall rank at Ieast ynri pnsszi in right of paymeilt 
with all other present and future unsecured Indebtedness (actnal or contingeiit) o€ ilie Conipaiiy 
which is not expressed to be snbordiiiate or junior in rad< lo any otlier unsecured Tnclebtedness of 
the Company, 

Seciion 9.7. Rooks crnd Rccordr. The Company will, and will cause each of its 
Subsidiaries to, maintain proper books of record arid accowil in conformity with GAAP and all 
applicable requirements of any Govermiieiital Authority haviiig legal or regulatory jurisdiction 
over the Company, or such Szthsicliary, as tlie case may he. 

SECTION 10. NEGATIVE COVENANTS. 

The Coinpany covenants that so long as ‘my oftlie Notes arc outstanding: 

Section 10.1. Leverage Rntio. The Coaipaiiy will niaiiitaiii a ratio of Coiisolidated 
Indebtedness l o  Consolidated Capital as of ll1c last day of each Mach, June, September arid 
December of not greater thaii 0.70 to 1 .OO. 

Section 10.2. Lirnifufion ~ 7 7  Sectii‘ed Debt. The Company sliall not create or su€feer to be 
created or to exist or permit aiiy o€its Subsidiaries to crcate or stiffer to be created or lo exist any 
additioiial mortgage, pledge, security interest, or oiher lien (collectively “Lieus ”) oil tuiy utility 
properties or tangible assets now owned or bereafteu acquired by Ihe Coinpaiiy or its Subsidiuies 
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to secure any Indebtedness for borrowed money ( “Sectired Dehf ”), without providing that the 
Notes wil1 be similarly secured. This restriction does not prevent the creation or existence of: 

(a) Liens on property existing at the time of acquisition or constrwtion of 
such property (or created witliiii one yew afier completion of such accluisitioli or 
consinictioii), whetlier by purchase, merger, construction or otherwise, or to secure the 
payment of all or any part of the pmchase price or construction cost tliereof, including the 
exteiisioii of any Liens to repairs, re~iewals, replaceiiients, sulxdititions, betteriiients, 
additions, extensions suzd iuiproveineiits then or tliereafter made on tlie propeity subject 
tliereto; 

(b) fuiaricing of the Comnpany’s accounts seceivable for electric service; 

(c) imy extensions, renewals or rel$aceiizents (or successive extensions, 
renewals or replacements), in whole or in part, of Liens permitted by the foregoing 
clawes; and 

(d) die pledge of any boiids or other Securities at any time issued under any of 
the Sectired Debt periiiiitecl by the above clauses. 

hi addition to the peiiiiitted issuances above, Secured Debt not otllerwise so permitted may be 
issued iii ail amount that does riot exceed 15% of Net Tangible Assets as defined below. 

“Net Tcmgible Assefs” means the total of all. assets (including revaluations tliereof as a 
result of coiimercial appraisals, price level restatemelit or otherwise) appearing on the 
Company’s balance sheet, net of applicable reserves and dednctions, but excluding goodwill, 
trade names, trademarks, patents, rmamoitized debt discount, energy trading coiitracts, regulatoiy 
assets, dderred charges all otfier like intangible assets (which lei-111 sllall not be construed to 
include such revaluations), less tlie aggregate of the Coiiipany’s cui-rerit liabilities appearing on 
such balance sheet. 

This restrictioil also will not apply to or prevent the creatioii or existence of leases 
(operating or capital) made, or existing on property acquired, in the ordkary course of business. 

Section 10.3. A%r.gel:r, Cor.rsolidaiions, Etc. The Compaiiy will not, and will not perinit 
any Subsidiary to, consolidate with or be a party to a Iiierger with any other Person, or sell, lease 
or otherwise disliose of all or stibstaiitially all of its assets;provided that: 

(a) my Subsidiary may merge or consoliclate with or iiito the Cornripmy or any 
Wholly-owned Stibsidiary so long as in (i) any merger or consolidation involving efie 
Company, the Company shall he tlie survivillg or continuiug corporation and (ii) in any 
merger or coiisolidatinii hvolving a %%olly-owued Subsidiary (and not the C;ompany), 
h e  Wholly-owned Subsicliaiy shall be the surviving or continuing corporation or liiiiited 
liability company; 
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(b) the Cloiiipany may consofidate or merge with or into any other corporation 
if (i) tlie corporation or liinited liability company which results froin such consolidation 
or inerger: (the “,Szirvivirzg Person ”) i s  orgauized uiicler the laws oEmy state of the TJnjted 
States or tlie District of Colunibia, (Xi) the dne aiicl punctrral payment o f  the principal o€ 
aid premium, if any, and iiiterest 011 all of the Notes, according to tlieir tenor, and the clue 
and p~mclual performance and observation of all of the covenaiits in the Notes and this 
Agreeiiieiit to bc performed or observed by llie Coiiipaiiy are exprcssly assumed in 
writing by the Surviving Person pursuaut to ai agreement satisfactory lo the Required 
Holders and flie Surviving Pcrson sliaIl furnish to the holders of tlie Notes ai opinion of 
counsel satisfactory to the Required Holders to tlic effect that the instnmient of 
assuniptiori has been duly authorized, executed a id  delivered and constitutes the legal, 
valid and binding contract arid agreement of the Surviving Person enforceable in 
accordance with its terms, cxcept as enforcelimit of such ternis iiiay be limited by 
badwuptcy, insoIveiicy, reorganization, nioraiorium mid similar laws alfectkig the 
enforcement of creditors’ rights generally aiid by gciieral equitable pi.inciples, and (iii) at 
11ie time of such consolidation or mergcr and imiiiediately after giving el%ect tliereto, no 
Default or Event o€Default would exist; 

(c) tlie Coinpaiiy iiiay sell or otherwise dispose ol: all or substantially all of its 
assets to any Person for consideration which represents tlie €air market value oE such 
assets (as determined in good faitb by thc Board OF Directors of the Coriipany) at the time 
of srrch sale or other disposition if (i) tlie acquiring Person (the “Acqzii~ing Person ”) is a 
corporation or litllited liability conipaiiy organized uiider tlie laws of any state o€ tlie 
? Jiiited States or rlie District of Columbia, (ii) the due- and punctual payrnenl of the 
principal of and prerniuin, if any, a id  interest an all the Notes, according to tlieir tenor, 
aiid the due and punctual perlorniaice and observaiice of all of tlie covenants in the Notes 
and in tliis Agreerneiit to be performed or observed by the Conipany we expressly 
assunied in writing by tlie Acquiring Person pursuaiit to an agreement satisfactory to tlie 
Required Holders and the Acquiring Persoii shall ftirnkli to die holders o l  the Notes ai1 

opinioii of coiiiisel satisfactory to the Rcquirerl Holders to thc effect that the instrnnieiit ol‘ 
assumption has been duly authorized, executed aiid delivered a i d  coiistitutes the legal, 
valid and binding coiifmct aid agreeinelit of such Acquiring Persoii enhrceablc in 
accordance with its terms, except as enforcement of such fernis may be liiiiited by 
banlc-ruptcy, insolvency, reorgmiization, nioratalorimn and siirlilar laws affecting ilie 
eiiforceiiieiit of‘ creditors’ rights generally aiid by general equitable principles, aiid (iii) at 
the time of such sale or disposition and hnmecliately after giving effect thereto, no 
Default or Event of Derault would exist. 

Secfion IO. 4. TI.nrisactior?s ivilh Afilinfes. The Coixipnny will not and will not permit any 
Subsidiary to enter into directly or indirectly my  trailsaction or group o€ related traisactions 
(includirzg without liniitatioi1 the purchase, lease, salc or exchaulge o i  properties of any 1c-ind or 
the rendehg of any service) with any Affiiiate (oilier t l i ~  the Company or anotlier Sribsidiay), 
except in the ordinary course and p ~ ~ ~ a i i t  to the rcasoimble rcquixenieiits of the Conipany’s or 
such Subsidiary’s business. 
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Section 10.5, Lim of Bzisiness. The Coi~ipmy will iiot aid will not permit any Sribsidiaiy 
to engage in my busiiiess if, as a result, the geiieral nature of the business in which the Chiipany 
and its Subsidiaries, talcell as a whole, would then be eiigaged would be substantially changed 
from tlie geiieral iiattire o f  the business iii which the Coiiipany aid its Subsidiaries, talcen as a 
whole, are engaged on the date of this Agreement as described iii the Meiilol-andum. 

8ecfion IO. 6. Terwwim? Sctnciians Regdniions. The Cnnipaiiy will. not and wiU not 
permit any Subsidiary to (a) become a Persoii described or designated in the Specially 
Designated Natioiials and Rloclced Persons List of tlie Office o€ Foreigii Assets Coiitrol or in 
Sectioii I of the Auti-Terrorism Order or (b) luiowiiigly engage in any dealings or kansactioiis 
with aiiy srrch Person. 

SECrlON 11. EVENTS OF DEFAULT. 

An “Elient of Defattlt ” shall exist if any of the following coaditioiis or events shaII occur 
aiid be coiitiiiuiiig: 

(a) the Coiiipaiiy defaults in tlie payment of any principal or Make-Whole 
Amowit, il: any, oil any Note ~vlien tlie same beconies clue arid payable, whether at 
matmi@ or at a date fixed for prepaynieiit or by declarat5on or otlierwise; or 

(b) the Coinpany defaults in the payinelit of any interest 011 aiiy Note for inore 
than five Rusiliess Days afier the same becomes due and payable; or 

(c) ffie Company defaults in the performaice o f  or coiiipliaiice with any term 
coniaiued in Section 7,1(d) or Seciions 10.1 tI~’o~ig1i 1 

(d) the Company deljulls in tlie perfo~mancc o€ or coiiipliaicc with any term 
contaiiied herein (other ihm tliose refcrred to in Sections ll(a), (b) and (e)) and such 
default is r i d  reinedied within 30 days &er the earlier of (i) a Responsible O h c r  
obtajr.iing actual knowledge of such default a d  (ii) the Conipaiy receiving written notice 
of such default &om any lioldcr of a $Tote (any such written notice to bc identified as a 
“iiotice of default” a i d  to reCer specifically to this Seetion BB(d)); or 

(e) any representation or warranty made in writiiig by or on belialf of the 
dT:oiiipany or by any officcr of the Company in this Agreeineiit or ia any writing fLimisbed 
iii comiection wit11 the t~ansactioiis conteinplated hereby proves to liave beeii €alse or 
incorrect in any material respeci 011 tlie date as of which made; or 

( E )  a iy  event sliall occiir or coiiditioii shall exist under any agreeinent or 
iiistruirreiit relating to .Inctel>tedness of the Company or my Subsidiary {but exclucling 
Iiirlebtediiess outstanding licremdcx) outstaiding in a principal or iiotioiial mount  ol: at 
least $SO,OOO,OOO in the aggregate if the effect of sucli event or condition is to accelerate 
or require emly temhiatioii OC the maturity or tenor ol: such Indebtedness, or aiiy such 
Tiidebtediiess shall be declared to be d m  aiicl payable, or required to be prepid or 
redeemed (othel than by a regularly sclieduled. required prepaynieiit or rcdeiiiptioii), 
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terminated, purcliaseci or tlefieased, or an offer to prepay, redeem, prwchase or defease 
such Indebtedness shall be required to he made, in each case prior to the stated maturity 
or the origiiial tenor thereoG or 

(g) the Coinpany or m y  Significant Subsidiary (i} is generally not paying, or 
admits in writing its inability to pay, its debts as they become due, (ii) files, or consents 
by answer or otherwise to the filing against it of. a petition for relid or reorganization or 
arrangeiiient or any other petition in banluxptcy, for liquidation or to take advaiitage or  
any baduuptcy, insolvency, reorganization, moratorium or other sirnilar law of any 
jurisdiction, [iii) inales an assignment for the benefit of its creditors, (iv) conseiits to tlie 
appointment of a custodian, receiver, trustee or other o€ficer with similar powers with 
respect to it or with respect to any substantial part of iis property, (v) is a4judicated as 
irisolveiit or to be liquidated, or (vi) lakes corporate action for the purpose oE any of tlie 
foregoing; or 

(11) a court or Governmental Atii€rority of coinpeteirt jurisdiction en1 ers an 
order appointing, without coiiseiit by tlie Company or aiiy of its Significant Subsidiaries, 
a custodian, receiver, tfirstee or other officer with similar powers with respect to it or with 
respect to any substantial part oE its property, or consthting an order €or relief or 
approving a petition for relief or reorganization or any other petition in bankruptcy or for 
liq~~idatioiz or to tale advaiitage of any banluuptcy or insolvency law of a iy  jurisdiction, 
or ordering the dissolution, winding-rip or Iiquidatioii of the Conipany or any of its 
Significant Subsidiaries, or any such petition shaafl be filed against the Company or any of 
its Signilicaiit Subsidiaries and siicb petition shall not be dismissed witliin 60 days; or 

(i) aiiy jiidgineiit or order for tlie payment of nioiiey in excess of $50,000,000 
to the extent not paid or insured shall be rendered agaiiist the Company or m y  Subsidiary 
and either (i) cnrorcement proceedings sliall have been commiieiiced by any creditor upon 
such judgiieiit or order or (ii) there sliall be aiiy period of 30 consecutive days during 
which a stay or enforcement of such judgiiieiit or order, by rcasoii of a peiidiiig appeal or 
otherwise, sliaIl not be in effect; or 

(j) if (i) any Plarr which is a pension plan within the meaning of Section 3(2) 
of ERISA sfiall fail to satis@ the miniiiiuin iiitidiiig standards of ERISA or the Code for 
any plan year or p a t  thereof or cz waiver of such slaiirlmds or extension of any 
amortization period is sought or granted uiider section 412 of tlie Code, (ii) a notice of 
intent lo terminate any Plan shall havc been or is reasoiia1,ly expected to be filed with the 
PBGC or the PBGC shall have instituted proceedhgs mlder ERlSA Sectioii 11042 to 
terminate or apiloint a hustee to adniaister m y  Plan or the PBGC shall have iiotified the 
Coinpaiiy or any ERISA Affiliate that a Plan may become a subject OC any such 
proceedings, (iii) the ““Cnding target atiaiimieiil pexmiiage” (within tlie nleaning of 
Section 303 or  ERISA) under each Plan that is subject to the fLuidiiig requirenients of 
Section ‘302 of EFUSR or Section 412, of the Code, as most recently certijiiecl by tlie 
Plan’s actuary, shall be less than 70%, (iv) the Clori~paiiy or aiiy ERISA Affiliate slid1 
have incuixd or is rcasonably expected to ilicur any liability with respect to any Plan 
1xirs~iaii~ to Title 1 or IV of ERISA (other than s~rcli liability Tor benefits as niay be 
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incuiyed i i  coixiectioii with the adiniiiistratioii of such Plan) or the peiialty or excise iax 
provisions of the Code relating to eniployee beiieflit plaiis, (v) {he Company or any 
ERISA Affiliate witlidraws f o m  m y  Multieinployer Plait, or (vi) tlie Coiiipaiiy or aiiy 
Subsidiary establishes OF <mends any employee welfare benefit plan that provides 
post-eiiiployinent wel-fare lmiefits in a iiiaivler that .cYoLiicl increase tlie liability of tlie 
Company or any Subsidiary thereunder; aid aiiy such event or events descxibed iii 
clauses (i) through (vi) above, either individually or togetlier with my otlier such event or 
everits, could reasonably be expected to have R Material Adverse Effect. 

As used in Scctbn % I @ ,  the terns "employee benefit plan" arid "employee welfare beliefit 
p h "  sliaIl have the respective meallings assigned io siiclz terms iii Section 3 of ERISA. 

SECTlClN 12. REMEDIES ON DEFAULT, ETC. 

Section 12.1. Accelei*cf/ion. (a) Sf aii Event of Default with respcct to the Company 
described in Section 11(& or (h) (other than aii Event of Default described in clause (i) of 
Sectkm If(& or described in clause (vi) of $ection ll(') by vii-tue of the fact that such clatrse 
encoinpasses clause (i) of Sectian 41 1(g)) has occuinxl, all the Notes Ilien outstanding shall 
automatically become imiiiediately due and payable. 

(b) I€ m y  otlier Event of Dcfault has occurred mcl is coiitimiing, any holder or holders 
of more ihari 50% in principal amount of the Notes ai the time outstaiding may at any time at its 
or their option, by notice or notices to the Coinpany, cleclae all the Notes then outstaiiding to be 
iinriiediately due and payalde. 

(c) If m y  Event of Default described in Section 11(;1) or (b) hzs occurred and is 
contiiiuing, any holder or holders of Notes at the lime outstanding affected by sucli Event o f  
Default may ai any time, at its or their option, by notice or iioiices to the Company, declare all 
the Notes held by it or thein to be hiiiiiediately d m  atid payable. 

Upon aiiy Notes becoming due and payable uiider this Section 12.1, whether 
automatically or by declaration, such Notes wiiI forthwith mature a id  the elitire uiipaid priiicipal 
aiiiouiit OX such Noies, plus (i) all accrued and uiipaicl interest thereon (including, but not liinited 
lo, hterest accrued Iliercon at the Defarrlt Rate) and (ii) the Make-Whole Ainouiit determined in 
respect OC suclz principal a~tio~iiii (to the full cxteiit pernlittecl by applicable law), shall all be 
iiiuiiediately due aiicl pyable, in each arid every case without presentment, cfernand, protest or 
kiither notice, all ol' which are hereby waived. The 6hiqpny aclinowledgcs, and the parties 
hereto agree, that each holder of a Note has the riglit to maintain its irivestineiit iii the Notes free 
froin repayment by the Coinpany (except as herein speciiically provided for), aizd that tlie 
provision ibr payment of a Make-Whole Amount by the Coiiipa~ry in thc event tliat the Notes are 
prepaid or are accelerated as a result of an Event 01 Defaxi11, is intended to provide coiiipensatisn 
for the depiivatioii of such right under sticli circutnstances. 

,S'ec'/iorz 12.2. Ofher Reitieclies. If any Defatrlt OF Event of Default has occrwed and is 
contiwing, arid iiiespective of whether m y  bJotes have become or have been declared 
iininediately dm and payable under Seciioria 8 2 1 ,  tlie bolder of  any Note at ihe time outstaiiding 
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iiiay proceed io protect aiid euforcc the rights of such holder by an action at law, suit hi equity or 
other appropriate proceeding, whether for the specific performiice d m y  agreement contained 
lierein or in any Note, or for aii iiijtiiiction against a violation of aiky of the terms liereof or 
thereof, or in aid of the exercise of any power granted liereby or tliereby or by law or other wise. 

Sccriou 12.3. Rescissiox At any tiiiie afler aiiy Notes have been declared dne and 
payable pursuant to Section f2.l(b) or (e), die liolclers of not less than 5 1% in principal aiiomil 
ofthe Notes then outstanding, by written notice to the Company, may rescind mid annul aiiy sucli 
declaration aiid its conseqireuces if (a) tlie Company has paid all overdue interest 011 the Notes, 
all principal of and Make-Whole Amount, if ally, on any Notes tliat are due aiid payable arid are 
uiipaid other tliaii by reason of s11cl1 cleclaratioii, and all interest 011 such overdue principal arid 
Make-Wliole Aiiiouit, if any, atid (lo the extent peimifted by applicable law) any overdue 
interest in respect of the Notes, at ttle Default Rate, (6) neither the Company nor any other 
Person sliall have paid a i y  cvvouiits which have becoiiie due solely by reason of such 
declaralion, (c) all Events of Default aiid DeCaiilts, other than non-payment of aiiiotmts that have 
I>ecome due solely by reasoii of such declaration, have been cured or have been waived pursuant 
to Seeiicln 17, and (cl) no jndgiiieuit or decree has beeii eiitered for the payment of any nioiiies 
due pursuant liereto or to the Notes. No rescission and annuhnent under this Section 
extend to or affect any subsequent Eveiit of Defauit or De€ault or impair any viglit conseqiieiit 
thereon. 

Secfion 12.4. No Wuivws 07- ETecfion of Remeclies, Eqienses, Etc. No course o€ dealing 
aiicl no delay on the part of any holder of any Notc in exercising any riglit, power or remedy sliall 
operale as a waiver thereof or otherwise prejudice such holder’s rights, powers or remedies. Ro 
riglit, power or reinedy conScrred by this Agreement OT by any Note upon aiiy Iiolcler thereof 
shall be exclusive of any otlicr right, power or reivedy referred to herein or tliereixi or now or 
hereafter available at law, in equity, by statxte 01% otliciwise. Without limiting the obligations of 
the Coiiipany uuder Section 115, the Conipany ~vill  pay io $lie holder of each Note on demand 
such fiirther axiiouiit as shall he sufficient to cover all costs and expenses o f  sucli holder iizcurrecl 
iii aiiy enforcement or collection nnder this Sjedii~~i 12, iiichrding, wilho-rit IinGtatjon, reasoilable 
attorneys’ fees, expenses and disbtasemnents of one special counsel for all holders of the Notes. 

SECTION 13. REGISTRATION; EXCHANGE; SUBSTITTJrION OF NOTES. 

Secfimi 13.1. Regisirntion nJ’NoJes. The Coinpaiiy sliall keep at its pi’iiicipal cxecutive 
office a register for tlic registration and registration of translcrs of Notcs. The iiaiiie and acldress 
o l  each holder of one or more Notes, each transfer tliereor aiid the iiaiiie and address 01 each 
Iransikree of oiie or inore Notes sliall be registered in such register. Prior to due presenhieni €or 
registration o f  tralder, tlie Person in whose liane any Note sliall be registered shall be deemed 
m c l  ticated as die owner aiid holder thereof for all purposes hereof, arid the Coiiipaiiy sliall not be 
affected by any iiotice or hiowledge to tlie contrary. The Company shall give to any holder of a 
Note that is ai Fnslitiitional Iiiveslor promptly upon request therefor, a coiiiplcte and coneci copy 
o€tlic nanics and addresses of all registered holdcrs of Notes. 

Secfion 1.3.2. Trnnsfer am1 Xxclzcrrige of‘ Nofes. TJpon stmender of any Note to thc 
Coinpcuzy at the address and to the affeiition of flie designated oi’licer (all as specified in 
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Section 18(iii}) for registration of transfer or excbaiige (and in the case o€ a surrendcr for 
registration of tmiisfer accoinpailied by a writteii instixiinen1 of transfer duly executed by tlie 
registered holder o f  such Note or such holder’s attorney duly authorized in wuiting aid 
accompauied by the relevant name, address and other information for notices of each IransEeree 
of such Note or part tliereof), withiii ten Busiiiess Days thereafter, the Comymy shall execute 
aiid deliver, at tile Company’s expense (except as provided below), one or more new Notes (as 
requested by tlie holdcr tliereol) in excliange therefor, of the same series aiid in an aggregate 
principal a~~oui i l  equal to the unpaid priiicipal ainoulit of the surrendered Note. Each such new 
Note shall be payable to such Pcrson as sticli holder may request a d  shall be substantially in tfie 

dated and bear hteiest fiom the dale to wliich interest shall lime been paid on the surreiidered 
Note or dated the date of the surrendered Nofe if no interest shall have been paid thereon. The 
Company may require payuient 01 a sum sufficjent to covei. any stanip tcu; or goveriirnen[al 
charge jniposed in respect of aiy such transfer of Notes. Notcs shall not be transferred in 
denominations of less than $1 00,000; provided that i€ necessary to enable the registration of 
transfer by a hoirler of its entire holding of Notes, one Note may be in a deiionliiiatioii of less 
than $100,000, Any transferee, by its acceptance of a Note registered in its iiaiiie (o? tlie mine of 
its uo~~~inee),  shall be deemed to have made the representation set foi-th iii Section 63. 

forill of ~~~~~~~ it-A, ~~~~~~~~ 1- or Exbibit I-C, as applicable. Each siicli new Note shall be 

Sectioi? 13.3. Repkmrnerzl ofNofes, Upon receipt by the Clonipally at the address and to 
the attention o€ the desigiiated officer (all as specified in Section h$(iii)) of evidence reasonably 
satisfactory to it of tfie ownership of aiid the loss, thefl, destrizction or niufilatioii of any Note 
(which evidence shall be, hi the case of ai Institutional Iiivestor, notice fiom stich Institutional 
Investor of such ownership and such loss, the&, destruction 01 mutilation), and 

(a) in the case of loss, theft or destruction, of indemnity reasonably 
satisfactory to it (povided that if the holder 0% such Note is, or is a iiomiiiee for, an 
original Purchaser or anotlier holder of a Note with a minimrun net worth of at least 
$50,000,000 or a Qualified Institulional Bityer, such Person’s owii imsectued agreeiiienl 
o€ iiideiiuiity shall he deemed lo be satisfactory), or 

(b) in the case of mutilation, upon su.ueiider and caiicellation tliereof, 

within ten Business Days hreafier, the Company at its own expense shall execiite aiid def iver, 
in lieu thereof, a new Note of the same serics, dated aid Iieaiug interest from the date to which 
iiiterest shall have been paid on sizch lost, stolen, destroyed or mutilated Note or dated the date of 
such lost, stolen, destroyed or mutifated Note if 110 interest shall have been paid thereon. 

Smiiovl1.f. 1. Plnce of Puynienf. Subject to Section 64.2, payments of principal, 
Make-Whole Amount, if any, aiicl interest becoming due aiid payable on tlie Notes sllaII be made 
in New Yolk, New York at the prhicipaf office of Citibank N.A. iii such jruisdiction. The 
Coiiipaiiy iiiay at any time, by notice to each holder o f  a Note, change the place of‘ payment of 
the Notes so long as such place of payment shall be either the principal o€fice o€ the Coiqmiy in 
such jurisdiction or the principal office of a- bailk or trust company iii such jurisdiction. 
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Sertiorz 14.2. Home Office Puymwt. So fong as m y  Purchaser os its iioiiiinee shall be the 
holder of any Note, mid iiotwiihstandiiig anything contailled in Section 64.8 or in such Note to 
f l ie coatmy, the Comn11aluly will pay all sums becomiiig dtle 011 such Note for principal, 
Make-Whole A ~ ~ i ~ ~ i i i l ,  if any, aid interest by the method and at the address specified for such 
pqiose below such Purchaser’s name in Schedaak A, or by such other inethod or at such otlier 
address as SLLCI~ Purchaser shall have from lime to time specified lo llie Conipatiy in writing for 
such purpose, without the presentation ox swrencler of such Note or the iiialciiig of aiiy notation 
thereon, except that upon written 1 equest or  the Conipany made concuimitly with or reasonably 
promptly afier payment or prepayment in h l t  of any Note, such Prxcliaser shall sui-reiicler such 
Note for cancellation, reasonably promptIy after any such reqiiesl, to the Company at its 
iiriiicipal executive office or at thc place of payment most recently designated by tlze Company 
pursuant to Section 14kI. The Coiupaiiy will make such paynmits in iiiiiiiediately available 
h ids ,  no later lliaii 11 :00 a.m. New York liiiie on the date due. If for any reason whatsoever the 
Coinpaiiy does iiot nialce any such paynieiit by such 1 1:OO a.m. fmismittal time, such yaymenl 
shall be deeiixd to have been made on the next following Business Day and such payment slzall 
beax interest at the Derault Rate set forth in the Note. Prior to any sale or other disposiliou of 
any Note Iield by a Purchaser or its noiiiinee, S U C ~  Purchaser will, at its election, either endorse 
tliereoii the aiiio~iiit of principaI paid tIierzon and the last date to which interest has been paid 
thereon or stmender such Note to the Company in exchange for a new Note or Notes of the same 
series pursuaiil to Section 13.2, The Company will afford the benefits of this Section 142 to 
any hstittitional Iiivestor that is the direct or indirect transferee of any Note purchased by a 
PLucXiascr under this Agreement and that has made the same agreement relating to such Note as 
the Purchasers Itave made iii this Section 14.2. 

SECTION 15. EXPENSES, Erc. 

Secfion 15.1. TI~nnsctc~k7u Eqmises. Wlietlier or not the transactions contemplated 
hereby are consunimated, the Comnpaiiy will pay a11 costs and expenses (includiiig reasonable 
attorneys’ fees of a special counsel atid, if reasonalily required by the Required Holders, local or 
other counsel) iiicrined by the Purcliasers atid each other holder of a Note in coxuiectioii with 
S U C ~  traiisslclioiis and in coiiiiectioii with any amen&nents, waivers or consents under or in 
respect o f  this Agreeiiieiit or llze Notes (whether or iiot such amendment, waiver or coiisent 
becomes effective), including, witlioui limitation: (a) the costs a id  expenses incui~ed in 
ciiforcing or defending (or deterinitzing whether or how to en€orce or deknd) any rights under 
this Agreement or the Notes or in responding to azly subpoena or otllcr legal process or iiiforinal 
investigative cleiiiancl issued in connection wit11 this Agreement or the Notes, or by reason of 
being a holder o€ any Note, aiicl (b) the costs and expenses, inc1ucliiig firicvicial advisors’ lees, 
iticwred in coiiiicction with the iiisolveiicy or baiiIcruptcy o€ the Coiripay or any Sribsidiary or 
in connection With any work-out or restructuring of the transaclioiis contciziplated hereby and by 
the fiJoies, The Company will pay, and will save each Purcliaser and each other Iiolcler of a Note 
Iiarmless fiom, all claims in respect o€ auy fees, costs or expenses, if aiiy, ol‘ brokers and fiisders 
(other tlian those, i T  any, retairied by- a Purcliaser or o~fier IioIder in conncctioii with its ywchase 
oftlie Notes). 

j 
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Section 1.5.2. S?crivivn/. The obligatioiis of the Company tinder th is Section 15 Will 
survive the payiiieut or transfer of any Note, the enforceiiieiit, suneiiiiiiierit or waiver of any 
provision of this Agreement or the Notes, and the terniiaation of this Agreement. 

SECTION 16. SURVIVAL OF REPRESENTATIONS AND WARlZANTIES; ENTIRE AGREEMENT. 

All represeniatioiis aud warraiities contained lierein shall survive the er,ecution arid 
delivery of this Agreeineiit and tlie Notes, the purchase or transfer by any Purchaser of my Note 
or portion thereof 01’ interest therein and the paynieiit of aiiy Note, a id  may be relied uipon by 
aiiy sul~sequciit holder of a Note, regardless of any iiivestigation made at any tiiiie by or 0x1 

hehalf‘ o f  such Puircliaser or any other holder of B Note. All stateizie1its contained in any 
certificate or other iiistvuiiieiit delivered by or 011 behalf of the Company pursuait to tliis 
Agreemiit shall be deenied representations and warranties of the Coiiipaiiy imdex this 
Agreemenl. Subject to tlie preceding seiiteiice, this Agreement and the Notes embody the entire 
agreeinelit aiid understanding between each Purchaser aiid the Chmpany a id  supersecie all prior 
agreeilients and uiiderstandings relating to tlie subject matter hereof. 

SECTION 17. AMENDMENT AND WAIVER.. 

Secfioi? 17.1. Requirewents. This Agreement aiid the Notes may be aniended, and the 
observaiice of any term hereof or of the Notes may be waived (either retroactively ox 
prospectivefy), with (and oiily with) the written coilsent of tlic Company at2d the Required 
Ifolders, except *at (a) iio amendment or waiver of any ox tlie provisions oFScetion l7  2,3, d9 5,  
6 or 241 liereof, or auy defined term (as it is used f.herein), will be effective as to any Purchaser 
unless coiisciited to by such Purcliaser in writing, and (b) iio such aiendiiietit or waiver may, 
withotit the written consent of the bolder of each Note at the t h e  outstanding affected thereby, 
( i)  subject to the provisioiis of Section 12 relating to acceleration or rescission, clicmge the 
amouiit or time of any prepayment or payiizeiit of principal oU, or reclucc the rate or change the 
time of payymneut or niethod of computation of interest or of the Malm-Whole Amount on, the 
Notes, (ii) change the percentage of the principal aiiniuit o€ the Notes the holders o f  which are 
required to consent to ,my such ameizdnient or waiver, or (iii) aiiieiid aiiy o f  Beetion 8, lil(a), 
ll@}9 12, 17 of 20. As used lierein md in the Notes %?.is Ageenterzf” and references thereto 
shall mean this Agreement as may, from time to time, be miiended or suppleinenled. 

(a) Solicifcrtiorz. The Company will provide each holder of the Notes (irrespective of 
the amount or series of Notes thcn owmd by it) with suCflcienl in5omatioi1, surficiently far in 
advaiice of the date R decision is required, to ciiable such holder to make aii inlbrmerl aiid 
coiisidered decision With respect to aiiy proposed arneii&xeiit, waiver or coilsent in respect of 
any of‘ {lie provisions liereof or of‘ the Notes. Thc Conipmy Will deliver executed or true arid 
correct copies of each atiiendiiient, waiver or consent effected pursuant to the provisions of this 
S ~ C & ~ Q E  1 7  to each holder of outstanding Notes promnpily following tlie date on wliiclz it is 
executed and delivered by, or receives the comerit or approval of, the requisite holders of Notes. 
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(b) Pcymenf. The Company u7ill not directly or indirectly pay or cause to be paid any 
remulieration, whether by way of stippleineiital or additioiial interest, fee or otherwise, or grant 
any secririty or provicle other credit support, to aiiy holder of Notes as consideratioii for or as ai 
iiiducement lo tlie entering inlo by aiiy holder of Notes of'any waiver or ameiidinent of any of the 
t e r m  mcl provisions hereof uiifess such renirriieration is concurrently paid, or security is 
coiicurreiitly granted or other credit support coiictrretitly provided, on the same teriiis, ratably to 
each liolder of Motes tlicii outstanding even if sucfi holcler did riot coiiseiit to such waiver or 
ainendiiieiit. 

(c> C'o~,ser?f in Coiifernplntiori qf Ti-nmfir. Any coiiseiit made pum.mt to this 
Section 117.2 by the holder o€ aiiy Note that has tmiskrred or has agreed to t rader ,  or acceptecl 
aii of€er of prepapieiit of, such Note to llie Coiupaiiy, any Subsidiary or any Affiliate oMie 
Coiiipaiiy ;mi has provided or has agreed to provide such written coilsent as a condition to such 
traiiskr or prepaymeiil shall be void and o€iio force or effect except solely as to such holder, and 
any aineiidinents effected or waivers granted or to be effected or granted that would riot have 
beeii or would iiot be so ef€ected or granted but for such consent (and the conselits of all other 
holders of Notes that were acquired under the same or siiiiilar coizditioiis) sliall be void and of no 
lorce or effect except solely as to such tr.ansfei-riug liolder or holder wliose Note is beiiig prepaid. 

Secrioiz 1 7.3. Binding Eflec(, Efc. Any aiiienclmeiit or waives consented to as provided in 
this Section 17 apgdies eqiially lo all holders of each series of Notes mid is binding upon thein 
aid tipoii each Cuture holder of any Note upoii the Company without regard to whether sucli Note 
bas been mwl<ed. to indicate such aiiieii&nent or waiver. No such aiiendment or waiver will 
extend to or affect any obligation, covenant, agreeinent, Default or Event of Default not 
expressly amended or waived or impair any right consequelit tliereon. No course of dealing 
betweeii tlie Company a i d  tfie holder of any Note nor any delay in exercising any rights 
hereunder or under aiiy Nole shall operate as a waiver o€ m y  rights or  any holder of such Note. 
As used herein, die term "this Agreement" a i d  rekrences iliercto shall mean this Agreement as it 
iiiay from tinie t o  time be aiileiidcd or suipplemciited. 

Section 17.4. Nofes Held l?.y Conyany, Eic. Solely for the purpose o€ deteriiiiiihg 
whether the holders o f  tlie requisite perceiitage of the aggregate principal aiiiouut of Notes then 
outstanding approved or coiisciited to aiiy amendment, waiver or coiiseiit to be given uiider this 
Agreement or the Notes, or have directed the talciiig of ally action provided herein os in tlie Notes 
to be taken upon the directioii of' the holders of a specified percentage of the aggregate principal 
aiiouiit of Notes theii outstanding, Notes directly or indirectly owzed by the Company or aiiy o€ 
its AfLirliates shall be cleemed iiot to be outstanding. 

SECTION IS ,  NOTICES. 

All notices aiid conmimications .jwovided for hereunder shall be iii writiiig and sent 
(a) by tclcf'acsimile if the sender on tlie sanie day sends a co1iGm2ing copy 01 srrch notice by a 
recognized oveuiligfnt delivery service (charges prepaid), or (b) by registered or certified iiiail 
with return receipt a*equesled (postage pepaid), or (c) by a recognized overnight delivery service 
(with charges prcpaid). Any such notice must lie sent: 
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(i) if to my Purchaser or its nominee, to such Pmchaser or nominee at tl~e 
address sjxcifiecf €or such. coiniunicatioiis in $6: edaaie A, or at such other address as 
such Pmchaser or nominee sliall have specified to -the Coiiipaiiy in writing, 

(ii) if to any other Iio2der of any Note, to such holder at such address as such 
other liolder shall have specified to the Coinpany iii writing, or 

(iii) if to the Coiiiptiy, to the Coiiipaiiy at its addvess set forth at the beginning 
hereof to the attention of Treasurer and Facsimile No.: 614-716-2807 with a copy to the 
attention of the Cerieral Counsel at the same address as above aiid Facsimile No.: 
614-716-1687, or at such oflier address as the Coiiipiy shall have specified lo  the holder 
of each Note in writing. 

Notices tuider this Section 318 will be deemed given only when actually received. 

SECTION 19. REPRODtJCTION OF Q)OCUMENTS. 

This Agceiiieiit aid at1 docuiiieiits relating tliereto, including, witliout limitation, 
(a) coiiseiits, waivers and niodificatioiis that iiiay liereafter be executed, (b) documents received 
by aiy Purchaser at tlie Closiiig (except tlie Notes themselves), and (e) finaiicial stateiiients, 
certificates and other inforination previously or hereafter ftmlisbcd lo any Prmhaser, may be 
reproduced by such Ptxchaser by any phologrslphk, photostatic, electroiiic, digital or other 
siniilar process aud sLicIi Prircliaser may destroy m y  original doc~uneiit so reproduced. The 
Company agrees aid stipulates that, to the extent permitted by applicable law, ally such 
reproduction shall be adiiiissible in evidciice as the origiiial itself in aiiy judicial or adiiiiiistrative 
proceeding (whether or not the original is in existelm and whether or not such reproductioil was 
made by such Purchaser in the regulax coursc of business) and any enlargeiiieizt, facsiiiiile or 
further reproduction of sucli reproduction shall lilmvise be admissible in evidence. This 

9 sliaIl iioi prohibit the Conipiy or any other holder of Notes from colitestiiig any such 
reproduction to the saiiie exteiit that it coiild contest $he original, or from introducing evidence to 
demolistrate the iiiacciiracy of any such reproduction. 

For the pui*poses of this Section 20s "Confidential hlf0riixifion " iiiems iiiforiiisltioii 
delivered to any Purchaser by or on belialf of the Conipany or any Subsidiary in comiectioii with 
the traiisactioiis conteiiiplatcd by or otherwise purs~mf to this Agreement Ihat is proprietary in 
nature and that was clearly inarlced or labeled or otherwise aclequately identilled tvlieii received 
by such PPurchaser as being coiifidcntial iiiformatioii of the Conilmly or such Subsidiary; 
provided that such term does riot iiicIude inforination tliat (a) was publicly ictiowi or otherwise 
Imosni to sirch Purchaser prior fo tlic tiine of such disclosure, (b) subsequently becomes p~iblicly 
kaiown tIxougli 110 act or oiiiissiou by such Purchaser or any Persoil acting on such Pnrcfiaser's 
behaLC, (c) otherwise becomes Iarosv~~ to stzcli Pt~rcbaser ollier tlim through disclosme by the 
Coi~i1yiy or any Subsidiary or (d) coiistitutcs fi~iancial statements delivered to such Purcbaser 
ruider SecBim 7,8 that are otherwise publicly asailable. Each Purchaser will. maintain the 
conlideiitialiiy oE such Coiifideiititial Infornisltioii in accordance with procedures adopted by such 
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Purchaser in good faith to protect confidential i~ifonzia~ion o€ third parties delivered to such 
Purchaser; p o ~ ~ i d e d  that suck Pmcliaser may deliver or disclosc Confidential Infoxination to 
(i) its directors, trustees, officers, employees, agents, attorneys and affiliates (to thc exteiit such 
disclosure reasonably relates to the administration of the investment represented by its Notes), 
(ii) its finamial advjsors aiid olhex professional advisors who agree to hold confidential the 
Confidential Inforiiiation sLibstantially in accordance with the terms o€ tliis Section 
other holcler of any Note, (iv) any Institutional Investor to which it sells or of€ers 
Note ox any part tliereof or any participation tlierein (if sucli Person has agreed ill writing prior to 
its receipt of such Confidential Infoimatioii to be bound by the provisions of this Beciliceltx 20), 
(v) any Person from -cvlzich. it offers to prchase anj7 security oE tlie Company (if such Person has 
agreed in writing prior to s receipt of such Coifideiitial Iilfolmation to be b o ~ u ~ d  by the 
provisions of this Section 2 , (vi) any federal, state or provhicial regulatory authority having 
jurisdiction over such Purchaser, (vii) the NAIC or the SVO or, in each case, any similar 
organization, or aiiy nationally recognized rating agency that requires access to iiifoiiiiatioa 
about such Purchaser’s investment portfolio or (viii) m y  other Peison to which such clelivery or 
disclosum may be necessary or appropriate (w) to e€fect coiiipliaice with any law, rule, 
rcgrrlation or order applicable to such Pirrchaser, (x) hi response to any stkqmna or other legal 
process, (y) in corinection with my Iitigation to which siicli Purcliaser is a party or (2) if an Evelit 
of Default lias occurred arid is continuing, to the extent such Pixchaser iiiay reasonably 
determine such deliveiy aid disclosz~xe to be necesswy or appropriate in the enforcemeiit or for 
the protectioii of the rights aid reaieedies uiider srich PurcI:llasei*’s Notes and this Agreement. 
Each holder of a Note, by its acceptatice of a Note, will be deeined to liave agrced to be hound by 
and to be eiitilled to the benefits of this Section 269 as though it were a paty Io this Agreement. 
On reasoliable request hy the Coinpany iii cormectiou with the delivery to any liolder of a Note 
o f  informiion required to be delivered to such holder under this Agreement or requested by such 
holder (other iliati a holder that is a party to this Agreement or its nomiace), such holder will 
enter into an agreement with the Cornpaizy embodying tlie provisioiis of tlis Section 20. 

SECTION 21, SUBSTITllTION OF PURCHASER. 

Each Purchaser slialI have the right to substitute any oiie of its Affiliates as die pmchaser 
oi’the Notes that it has agreed to ~ i ~ ~ c l i a s e  hercuncfer, by written notice to the Coinpany, which 
no lice shall be signed by both such Purchaser aiid such Affiliate, shall coiitain such Affiliate’s 
agreemait to be bound by this Agreenieiit and shall contain a confirmation by such AEfiliate of 
the accuracy with respect lo it or the representations set fortlh j i i  Section 6. 1 Jpon receipt of such 
notice, m y  rehenice to such Purchaser in this Agreement (other than in 112s Secliaai 21) sliall he 
cleenied to refer to such Affiliate in lieu of such original Purcliaser, hi the eveiit that such 
At‘liliate is so substituted as a Purchaser lmmnder and such AfiXate thercafkr transfers to such 
original Ptxchaser all of tlie Notes Ilien lield by snch Affiliate, ~ ipon  receipt by tlie Coiiipmiy of 
notice o€ siich tmisfer, any reference to such Afiiliaxe as a “Purchaser” in this Agreenieiit (other 
them in this SeciionZ?li) shall no longer be deenied to refer to such nff%ate, brif shall refer to 
such original Piirchaser, and such original Pwchaser sliall agaiii have all llzc rights o f  an original 
holder oEtlie Notes uider this Agreement. 
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s ECTI ON 22. MI SCELL AN EOLI S . 
,S’ecfion 22.1. Sziccesmrs cmd Rs,sigm. All coveiiaiits and other agreements coiitaiiied in 

this Agreerneiit by or on belialf of any o€ the parties liereto biiid a i d  inure lo the benefit of their 
respective successors aid assigus (iricludjng, without limitation, any subsequent holder of a 
Note) whether so expressed or not. 

Secfion 22.2. Pnpenfs  Due 072 Non-Rtisiriess Days. hiytliing in this Agreement or the 
Notes to the contrary notwilhstaiidiiig (but without limiting tbc requirement in Sectiaa 8.4 that 
the notice of any optional prepayment speci& a Business Day as tlie date fixed for siicii 
prepayment), my  payment of principal of or Make-Whole Amount or interest on any Note that is 
due oii a date other tliati a Busiiiess Day shall bc made 011 the next succeeding Business Day 
without including tlie adciitioiial days elapsed iii tlie coniputatioii of the interest payable on sucli 
next succeeding Business Day; ymvidecl that if the niatiirity dale of aiiy Note is a date otlier than 
a Business Day, the payiiient otherwise due on such iiiattirity date sliall be made on the next 
succeeding Business Day and shall iiiclude the additioiial days eIapsed I n  the coiiiputation o€ 
interest payable on such next sricceeding Business Day. 

Secr‘ion 22.3, Accozwtirig Teril?s. All accouiitiiig terms used herein whicli are not 
expressly defined in this Agreement have the meanings respectively given to tliesn iU accordance 
with GAAP. Except as otherwise specificalIy provided lierein, (a) all computations made 
pmsuait to this Agreement sliall be made in accordaiice will1 GAAP aid (6) all fhaiicial 
slateinelits shall be prepred in accordance with GAAP. For purposes of deteriniiiiiig 
compliance with tlie fiiimcial covenants contained in this Agreeiiieni, aiiy election by the 
Coinl:,auy to iiieasture an item of Iiidebtcduess using ai amowit otlier than par (as permitted by 
FASB 159 or any similar accounting standard) shall be disregarded atid such detbriiiination shaU 
he made as if such election had not been made. 

Secijm 22.4. Seve79nhilily. Any provision of this Agreement that is prohibited or 
nnenfobrcealile in aiiy jwisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or Liueiiforceal,ilityi~~iiity without invalidating the reinailing provisions hereof, and any 
sucli prohibitioii 01 umiiforceability in any jurisdiction shall (to the full extent peiinitted by law) 
not iiivalidate or render. wien-lbrceable s~rcli provisioii in any otlier jurisdiction 

Secfiun 22.5. Corwkuciior?, Etc. Each coveiianl contained lierein shall be construed 
(absent express provision to tlie colitray) as being illdependelit oE each otlier covenaiit coirtaiiicd 
herein, so that compliance with auy one covenant sIiall not (allsseiit such a n  cxpxess coiiti aiy 
provision) be deemed to excuse coinpliance with any other covcnant. Where any provision 
lierein refers to actioii to be tdceri by my Person, or which such Person is proliibited from taking, 
strcli provision slid1 be applicable whether such action is talceii directly or iiidirectly by such 
Person. 

For the avoidance of doub’t, all Schedules and Exhibits attached to this Agreernent shall 
be cleeiiiecl to be a part hereof. 

AEP Legal 387500.1 
- 3 2 -  



KPSC Case No 201 1-00401 
AG's Supplemental Data Requests 
Dated February 8 ,2012 
Item No 1 
Attachment 1, Redacted 
Page 39 of 90 

Section 22.6, Cozir~terpar.ts. 'This Agreemelit may be executed iii any iitiiiiber of 
counterparts, each of which sllall be an original but all of wliicli together shall constitute one 
instrument. Each counterpart may consist of a iirmber o f  copies hereof, each sigiied by less than 
all, but together sigued by all, of the parties hereto. 

Seciioiil 22.8. .iicitsdiction md Process; Wcrivw qf <Jiiry Dicrl. (a) The Company 
irrevocably submits to the iion-exclusive jurisclictiou of any New York State or federal cotu? 
sitting in the Boro~igli of Maiiiiattaii, The City of New Yorls, over aiiy suit, action or proceeding 
arising aut of OF relating to this Agreement or the Notes. To the fullest exleiit permitted by 
applicable law, the Company irrevocably waives and agrees not to assert, by way ofmotion, as a 
defense or otheiwjse, aiy claim that it is not subject to the jurisdiction of any such court, any 
objection that it may now or hereafier have to the laying of the venue of any such suit, action or 
proceeding brouglit in any siicli court and any claiin that any such suit, action or proceeding 
brought in any such court has beeii brought in an incoiivenient forum. 

(b) The Compauy coiiseiits to process being served by or on behal€ o f  my holder o€ 
Notes in any suit, action or proceeding of the nature referred to ili S e ~ t i o ~  22J3(a.) by niailing a 
copy thereol by registered or certified mail (or any srtbstantially similar € o m  o f  inail), postage 
prepaid, returii receipt requested, to it at its address speciiied lu Section 18 or at such otlier 
address of idiich such holder shall fhen have beeii iiotifkd pursuarit to said Section. The 
Coiiipaiiy agrees that such service y o n  receipt (i) shall be deemed in every respect effective 
service olprocess iipoii it in any such suif, action or proceeding and (ii) shall, to the fullest exleiit 
periiiitted by applicable law, be talcen and held to be valid persoiial service upon cud  personal 
cleliveiy to it. Notices liereunder shall be coiiclusively presuiiied received as evideiiced by a 
delivery receipt fiiriiishcti by the United States Postal Service or any reputable comniercid 
delivery service. 

(c) Nothing hi this Section 22.8 shall affect tlie riglii of any holder of a Note to serve 
process in any inaimer permitted by law, or litnit any right that the liolders o€ any of the Notes 
may have to bring proceedings against the Coinpaiiy in the courts o€ any appropriate jurisdiction 
or to eiiforce in aiiy law€ul inaiiiier a judgnieiit obtained in one ,jurisdiction in any otlier 
jurisdiction. 

(d) THE PARTIES IiElU3TO EEREBY WAIVE TRIAL BY JIJRY IN ANY ACTION BROUGHT ON OR 
WITI-I RESPECT TO THIS AGREEMENT, 'THE NOTES OR ANY OTHER DOCUMENT EXECUTED 1b1 
CONNECTION I-EREWiTI-I OR TNEREWITIH, 

:I: :I: :;: ::: :i: 
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If you are in agreement with the foregoing, please sign the €or111 of agreeiiieiit on a 
counteiyarl of this Agreement and return it to tke Company, vdiereupon this Agreaimrt sliall 
become a binding agreement betweeii you aiid the Coinpany. 

Very truly yours, 

KENTIJCKY PQWER COMPANY 

BY __ --- 
Title: 
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PRINCIPAL AMOUNT AND SERIES 
OF 

NOTES TO BE PURCHASED 

S~RIES B $2,500,000 

I<eiitucly Power Coiiipany shall nialce payment of pniacipal and interest 
himediately available fiinds by wire transfer to the following bank accoimnt: 

011 the Bond in 

Paylimits should contain su€ficiei:t infomiation to identi@ the breakdowu of pnimipal 
a id  iiiterest mid should identi& tlie F d l  description of the note ax1 the payment date. 

Notices 

AH notices and coiiunwiications, iiicluding notices with respect lo paymeiits and written 
coilfirination of each such payment, to be addressed as first provided above. 

Naiiie of Nomirxe iii wliicb Notes are to be isstred: None 

A-3 
AEP Legal 387500.2 



IiPSC Case No 201 1-00401 
AG's Supplemental Data Requests 
Dated Februaly 8, 2012 
Item No 1 
Attachment 1, Redacted 
Page 51 of 90 

PRINCIPAL AMOUNT AND SERIES 
OF 

NOTES TO BE Pr JRCHASED 

SERIES I3 $500,000 

Payments 

ICentuclcy Power Coinpany shall iiiake payment of principal aiid interest on the Bold in 
immediately available funds by wise traiisfer to the following bank accourit 

Paynieiits sliould cofittiin sufficient iiirorination io identi@ the breakdown of principal 
and interest and should ideiitifjr the kli description of the note arid the payment date. 

Notices 

All notices aiid coiimminicatious, including iiotices witlz respect to payinents and writteii 
corifirrnation of each such payment, to be addressed as first provided above. 

Name of Noiiiiiiee in which Notes are to be issued: None 
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PRINCIPAL AMOUNT AND SERIES 
OF 

NOTES TO BE P~JRC~-IRSED 

SERIES R $9,000,000 

Payments 

All payments on or in respect of the Notes to be by baitk wire transfer o f  Federal or other 
iiiiniediately available fiinds (identifyhlg each payme~lt as “Kentucky Power Coinpaiiy, 8.03% 
Seiks 13 Senior Notes dire 2029, PPN 491386 C@5, Ixiiicipal, premium or interest”) to: 

Notices 

All notices of payiiieiits and written collfiniiations of such wire transfers: 
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All other conunrmications to be adduessed as l?rst provided above with a copy to: 
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PRTNCIPAZ, AMOUNT AND SERIES 
OF 

NOTES ‘ro BE PURCHASED 
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PRINC,IPAL JhfOUNT AND SERIES 
OF 

NOTES TO BE PLJRCI-IASED 

SERIES A $6,000,000 
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Prin\rClPAL, AMOIJNT AND SERIES 
OF 

NOTES TO BE ’IPLJRCHASED 
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PRINCIPAL AMOUNT ANI) SERIES 
OF 

NOTES TO BE PURCHASED 

SERIES A $5,000,000 
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PRINCIPAL AMOUNT AND SERIES 
OF 

NOTES TO BE L'XJRCHASED 

SERIES c $32,750,000 
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PRINCIPAL Ah?OUNI' AND SERIES 
OF 

NOTES TO BE PURCHASED 
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PRINCIPAL, hMOUNT AND SERIES 
OF 

NOTES TO BE PURCHASED 
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PRINCIPAL h O U N T  AND S E W S  
OF 

NOTES TO BE PIJRCEIASED 

SERIES C $22,000,000 
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PRINCIPAL Ak40UNT AND SERIES 
OF 

NOTES TO BE PURCI~ASED 

SERIES B $14,00O,OOO 

A-2 1 
AEP Legal 387500.1 



KPSC Case No 201 1-00401 
AG's Supplemental Data Requests 
Dated February 8, 2012 
Item No. 1 
Attachment 1, Redacted 
Page 69 of 90 

A-22 
AEP Legal 387500.1 



I(PSC Case No. 201 1-00401 
A G s  Supplemental Data Requests 
Dated February 8, 2012 
Item No. 1 
Attachment 1, Redacted 
Page 70 of 90 

DEFi‘kNED TERMS 

As usecl herein, the following terms have the respective meanings set forth below or set 
forth in the Section hereof following such term: 

“Acqiiiring Person ” is defiiiecl in Section 

“Affilicrle ” oieais, at any time, aiid with respect io any Fermi, any other Person tliat at 
such time directly 01’ indirectly tlxough one or iiiore iiiterrriediaries Controls, or is Controlled by, 
or is under coniinoii Control with, such first Person, a i d  with respect to the Company, shall 
incIudc my Person beneficially owliiiig or Iiolding, directly or indirectly, 10% or more of any 
class of voting or equity hiterests of the Coinpay or m y  Subsidiaiy or my coi-poration of which 
the Company aiicl i t s  Subsidiaries beneficially own or liolcl, in the aggregate, directly or 
indirectlyy 10% or inorc or any class of‘ voting or cquity interests. As used in tlis defiiiition, 
“Cuni7’0l” ineaiis tlie possession, dkectly or indirectly, of the power to direct or cause the 
direction oi‘ the managemeut aiid policies of‘ a Person, wlietlie~ tlxough the ownership of voting 
securities, by contract or otllerwise, ‘IJnless thc context otherwise clearly requires, any refereiice 
to an “Afificrte ” is a referelice to a11 A€filiate oftlie Conipauiy. 

“Anfi-Terrorisi71 Order” means Executive Order No. 13,224 of September 24, 2001 , 
Bloclsing Property and Prohibitiiig Transactions with Persons Who Coimit, Threaten to Corvlllit 
or Support Terrorisin, 66 I.J.S. Fed. Reg. 4-9,079 (2001}, as aineuded. 

“Bzc,rimss Dc!y” iiieaiis (a) for the purposes of Sec’aion 8.4 ol~ly, any day other than a 
Sattirclay, a Sunday or a day on wliicli coinmercial banks In New York City are required or 
authorized io be closed, aiid (b) for the puuyoses of any oilier provision of this Agreement, m y  
day other than a Satrxday, a Swiday or a day 011 whkh commercial banks in New York, 
New Y0I.k or Columbus, Ohio are required or authorized to be closed. 

“Ccipiial Leu,re ” means, at my time, a lease with respect to wliicli the lessee is requixed 
coiicrzimitly to recognize the accpiisilion of an asset and the iiicurreiice of a liability in 
accordance with GAAP. 

“Closir./g ’’ is deiiiied in Soctionr 3. 

“Code I’ means the liileriial Revelitre Code of 1986, as amelided from time to t h e ,  and 
the rules aiid regtilatiom proimlgated thereunder fioiii time to f i l m  

”Co;ivq?nny ” ii~eaiis ICeiitucky Power Company, a I< eiitucly corporaiion, and m y  
successor h a t  becomes such in die mamier prescribed in Sectim~ 883. 

“Comsoliclated Ccpjtcil ” iiieans the siini of (a) Consolidated Indebtedness and (b) the 
consolidated equity of a11 classes of stock (whcfher coiimion, preferred, manclatorily coiiverlible 

SCHEDULE €3 
(to Note Purchase Agreement) 
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prefer?-ed or preference) of the Coiiipaiiy, in each case deteriniiicd in accordance with GRAP, but 
including Equity-Preferred Securities issued by the Coinpaiiy aiid its Subsidiaries. 

“Cumolidciiecl hdebfedi~ess ” iiieaiis the total principal amount of all Indebtedness 
described in clauses (a) tlxough (e) of the clefiiiitioii of Hiidebtediiess and Guaranties of srrcli 
Indebtediiess of the Coinpaiiy aiid its Subsidiaries, excludiiig, ‘however, (a) Stranded Cost 
Recovery Boiids, (b) Equity-Preferred Securities not to exceed 10% of Consolidated Capital 
(cahxilated for purposes of this clause without reference to ally Equity-prefeixed Sectiiities}, and 
(c) any Indebtedness of the Co~npariy to any Subsidiary of the Company arid my Iriclebtediiess o€ 
such Sribsidiary of tlie Company to the Company. 

“Defoult ” means ai eveiit or condition the occuixelice or esisteiice of wliich would, with 
the lapse of tiine or the giving ofnotice or both, Become an Eveiit of Default. 

“DefnLiIt Rate ” ineaiis that rate of interest that is the greater of (i> 1 % per aimmi above 
the rate oE interest stated in clause (a) or the first paragraph of the Notes or (ii) 1% over the rate 
of interest publicly aiinounced by Citibaidc N.A. in New Yorlc, New YorIc as its “base” or 
ccpr~11e77 rate. 

“Disclostire Docments ” is defiiied in Scctian 5.3. 

“Electronic Delivery ’’ is defuied in Section 7’.1(a). 

“Ei?i)i1‘uiZi??e3IlaE Action ” means any action, suit, demand, cieiiiand letter, claim, notice of 
iioii-compliaiice or violation, notice of liability or potential liability, investigation, proceeding, 
coiiseiit order or consent agreenxmt relating in aiiy way to aiiy Environriiental Law, 
Eiivironnieiital Perinit or Hazardous Materials or misiiig koiii alleged iiijriiy or theat of injury lo 
health, safety or the eizvironmezit, including, witlioorit lilnitalion, (a) by any goverixiiental or 
regulatoiy authority for enforcement, cleanup, reiiioval, tesponse, reiiiedial or otlier actions or 
damages aiid (11) by aiiy goveriunesltal or regulatory autliority or aiiy tliircl paiy for damages, 
contribution, iudeiimificatioii, cost recovei’y, coiiipensation or iiijuiictive relief. 

“ ~ ~ z v i ~ o r z m e r ~ f ~ l  Lnwr ” iiieallS ariy and all federal, state, local, and foreign statutes, laws, 
regulations, ordinances, ruIes, judgineiits, ordersy decrees, permits, coiicessioiis, grants, 
fianchises, liceiiscs, agreements or governmeiital restrictioiis relating to polltilion aiid the 
protection of the eiiviroiment or the release of any materials into the eiiviroruiient, including but 
not liiiiited to those related to Hazardous Materials. 

“Envir.oni~zenfa1 Perwzif ” inems any perinit, approval, icteiitiflicatioii iiuinber, license or 
other authorization required rrrider m y  Eiiviroimeiital Law. 

“Eqziip-Pm fei*t*ed Sccur.ifie,s.” shall iiieati (a) debt or prefcrrcd sccmlties that are 
maudatorjly convei-tible or iriaiidatorily exdiangeable into comnioii shares oE the Company and 
(b} any oilier securities, however denominated, iiicluding but iiot limited to Irust origiiiated 
preleixed secrrrities, (i> issued by the Coiiipmy or any of its coiisolidated Sihsidiaries, (ii) that 
are iiot subject to mandaloiy redeinptioii or the underlying secLxitics, if any, of which are not 

B-2 
AEP Legal 387500.1 



KPSC Case No 201 1-00401 
AG’s Supplemental Data Requests 
Dated February 8, 2012 
Itern No 1 
Attachinent 1 ,  Redacted 
Page 72 of 90 

subject to maiidatoiy redeiiipfion, (iii) that are perpetual or iiiature 110 less than 30 years honi the 
date of issuance, (h) the iiidebtediiess issued in coixiectioii with wl&Ai, including aiiy guaranty, 
is subordinate in right of payment to tlze unsecured aiid tuisubordinated indebtedness 01 tlie issuer 
or  such iiidebtediiess or gr~araiity, and (v) the terms oi’ which perinit the cleferral of llie payineiit 
of interest or djstii1,utioiis thereon to a date occurring after the iiiaturity date of the Notes. 

‘‘ERLSA I’ iiieaiis tlic Employee lietirement Income Sectwily Act of 1974: as mended 
fiom time to time, aiid the ides aiid regulatioiis proiiidgated thereunder fiom tiiiie to time in 
effect, 

“ERISA Afilinfe I’ iiieans any trade or busiiiess (wlietlier or not incorporated) that is 
treated as a single einployer together with the Coinpany triider Section 414 of the Code or under 
other applicable law. 

‘‘Eiwi?t of Defnzrlf” is defined in Section 21. 

“IEx-chcrizge Act” iiieaiis the Securities Exchange Act of 1934 , as aiiielidecl fioin lime to 
liiiic, and the rules and regulations proiiiulgated thereunder from time to time in effect. 

“GAAP” iiieaiis generally accepted accounting principles as in eEect fi’0122 time to time in 
the I.Jiiit-ed States or Aiiierica. 

(a) the goveiimeiit of 

(i) the T.Jnited States of Aiiierica or any State or other political 
subdivision thereof, or 

(ii) aiiy other jurisdiction in which the Company or any Suibsidiaiy 
C C I I I ~ L I C ~ S  all or any part of its busiiiess, or wliicli asserts ,jurisdiction over any 
properties of the Comnpany or my Subsidiary, or 

(b) any entity exercising executive, legislative, judicial, regulatory or 
administmtive fmictions of, or pertaining to, any such goveriinieiit. 

“Gzmarcmty ” of any Person niecms any obligation, contiiigeilt or otherwise, of such Person 
(a) to pay any Tiidebtediiess of aiy otlier Person or (b) incuured in coiluectioii with the issuance 
by a third person of ;? Guaranty of IIidebtedness of aay other Person (whether such obligation 
arises by agreement to reimburse or indeimiifj such third Person or otherwise). 

‘‘H~zc~rdozts Ah/eakds  means any a d  all poII~taits, toxic or hazardous wastes or any 
otlicr sribstxiices, includiug all substaiices listed in or regulated in aiiy Eiiviromiiental law that 
iiiiglit pose a hazard to liealth stlid sak‘ely, the reinoval 0-C which rriay be required or the 
generation, nianui‘actwe, refining, production, processing, trcatmeiit, storage, halidling, 
Iransportation, transfer, use, disposal, release, discharge, spillage, seepage, or filtration of which 
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i s  or sliall be restricted, regiilated, prohibited or peiialized by any applicable law inc;luding, but 
not limited to, asbestos, urea formaldeliyde foam insulation, polychlorinated bipheiiyls, 
petroleum, petroleum prochcts, lead based paitit, radon gas or similar restricted, prohibited or 
penalized substances. 

“holder.” means, with respect to any Note, the Person i11 whose iiaine such Note is 
registered in the regisier inaintained by tlic Company pursuant to Section 13.2. 

“6debtediwss ” with respect to any Persoii means, at any time, without duplication, 
(a) all iiidebtediiess of such Person €or bonowed money, (b) all obligations of such Persou for 
the dci‘erred ywchase price of property or services (other tlian trade payables not overdue by 
inore than 60 clays i n c m d  in tlie ordinary course o f  such Person’s business), (c) all obligations 
of such Person evidenced by notes, bonds, debentures or other similar insfruments, (d) all 
obligations of such Person as lessee under leases that have been, in accordance with GAAP, 
recorded as Capital Leases, (e) all obligations of such Person in respect of reinibumxneiit 
agreeiiients with respect to accepiances, letters of credit (other than trade letters of credit) or 
similar cxteiisioiis oE credit, (0 a11 GLiaraiities, (g) all reasonably quanlifiable obligations under 
indemnities or under support or capital contribution agreements, and other reasonably 
quantifiable obligations (contingerrt or otherwise) to pnrcliase or otltierwise to assure a creditor 
against loss in respect of, or to assure an obligee against loss in respect. of, all Iiidebteciness of 
others referred to in clauses (a) through (f) above gaaranteecl directly or iiidirectly in any manner 
by sucli Person, or in effect guaranteed directly or iudirectly by such Person through an 
agreement (i) to pay or purchase such Indebtedness or io advance or supply &iiIcIs for tlic 
paymeiit or purchase of such Indebtedness, (ii) to purchase, sell or lease (as lessee or lessor) 
property, or to purchase or sell services, priinady for the pwpose of enabling the debtor to inake 
pyiiient of such Indebtedness or to assure the holder of such Indebtedness against loss, (iii) to 
suipply limds to or in aiiy other nmmer iiivest in the debtor (incluclitig my agreement to pay for 
proper@ or services iixqcctive of whether such propei-ty is received or such services are 
rendered) or (iv) otlierwise to assure a creditor against loss. 

“67sfifzrlioncrl Invesfoy” iueaiis (a) any pwcliaser o f  a Note, (b) any holder of a Note 
holcliiig (togellier with one or more of its affiliates) mole tlian 5% of tlie aggregate principal 
arnoriiit o r  die Notes then oulstmding, (c) any bad<, trust conipany, savings and loaii association 
or other financial institution, aiiy pension plan, any iiivestincnt company, any insurance 
coinpany, m y  broker or dealer, or any other similar iinaiicial instittilion 01’ entity, regardless of 
legal fork, aud (d) ally Related Fund of any holder of my Note. 

“Liens ” i s  detriied in Section 10.2. 

“Admgin Stock” shall have the iiieaiiiiig specified Regulation U of the Board of 
Goveriiors of die Fecleral Reserve System (12 CFR 221). 

“Mcderial” means material in relation to the business, condition (financial or oiherwise) 
or operations of the Comnpany aiict its Subsidiaries taken as a whole, 
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“Mal-c?i.int Aclverse EdjjTececf” nieiilis a material adverse effect 011 (a) the biisiness, condition 
(fiiiaiicial or otherwise) or ope~ations of tlie Coinply and its Subsidiaries taken as a whole, or 
(b) tlie abilily of the Coiiipany to perform its obligations uiider this A.greenient cv~l tlie Notes, or 
(c) the validity or eiiforceability of this Agreement or the Notes. 

“Mziltieuqdoyer Picm ” means any Plali that is a “multiemployer plan” (as such term is 
defined in section 4001 (a)(3) of ERISA). 

“NAIC’” iiieaiis tlie Natioiial Association of Iimvaiice Coirunissioiiers or any siiccessor 
thereto. 

“Net Tmgible Assets‘’ is defined in Section 1Q.2. 

“Notes ’’ is defined in Sectiora I. 

“Ojicer*’s Cei+f$cnte” means a certificate of a Senior Financial Officer or of m y  other 
officer of the Coinpaiy whose responsibilities extend to the subject matier of such certificate. 

“PBGC ” iiieam the Peiisioii Benefit Griaranty Coiy oration referred to and defiried in 
ERISA or any successor Iliereto, 

“Pei:soii ” iiieaiis an individual, partnership, corporation, liinited liability coiiipaiiy, 
association, trust, uniiicoi-porated orgaikzalion, business eiitity or Goveimiental Authority. 

“Ylnr?” means an “employee benefit plan” (as defined in sectioii 3(3) of ERISA) subject 
to Title I oi: ERISA. tliat is or, within the preceding live years, has beeii establislied or 
maintained, or In which contributions are or, within the preceding five years, have been made or 
required to be iuade, by the Comnpany or any ERISA Affiliate 01 with respect to which the 
Qloiiipaiiy or m y  ERISA Affiliate may have any liability. 

f‘pi.nyerfy ” or ‘~nqier*ties ” iiieaiis, unless otherwise speciiically limited, real or personal 
properly of any liiicf, tangible or iiitaigible, choate or irtclioate. 

rrPzir~1~~~se7* ’’ is defined in the first paragzap11 of t l h  Agreement. 

“OPAM u Exeivptiorz ” means Prohibited Trailsaction Class Exemption 84-1 4 issued by the 
TJnited States Departnieut of Labor. 

“QwiI$ed Tristifutiorinl Bziyer. ” inems any Person who is a “qrlualiiied institntioxial buyer” 
within the nieaiiing of such term as set forth in Rule 1%4h(a)(l) under the Sec-trritics Act. 
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“Relcited Fund” nieais, with respect to any liolcler of any Note, any funcl or entity that 
(a) invests in Securities or bank loans, aiicl (13) is advised or illanaged by such Iiolder, the same 
iiivestnieiil advisor as such bolder or by ai1 afEiliate of such holder or sucli investment advisor. 

“Reqz/irecl I-l’ooJder-s” means, at m y  time, llie holders of at least 5 1% in principal anount 
of the Notes at the time outstanding (exclusive of Notes then owned by the Conigaily or any of 
its Affiliates). 

“Resporesibte Qflcer. I’ aeaiis m y  Senior Financial Officer aid any other officer of the 
Coinpiy with responsibility for the administration oC the relevant portion of this Agreemeiit. 

“SEC ” shall mean the Securities aiel Exchange C:onmiission of the United States, or miy 
successor thereto. 

“Seczrr*iiies” or Sectrity ” shall have the same meaning as in Section Z(1) ofthe Securities 
Act. 

“SeciiiYiies Act” iiieaiis the Securities Act of 1933, as amended from time to time, and 
the rules and regulations proindgated tl~erennder fioiii time to time in effect. 

“Senior* r;il.rm.rciul C>SJicei* ” means the chief financial officer, principal accorinting officer, 
treasurer, assistant treasurer or comptroller of the Coiiipaiiy. 

“Senior. Debt‘” iiieans dl ‘Indebtecfizess of the Conipmy which is not expressed to be 
subordinate or junior in rad{ to any other Iiiclebtedness of the Company. 

‘‘Se~iesA Notes” is defined in Section 1 of this Agreement. 

‘‘Series R Noies ” is defined in Section 1 of this hgreeiimt. 

“Series C Notes ” is defined in Section 3. of this Agreement. 

“Sig/7iJiccrizt Szrbsicliinry ’’ means, at any tiiiie, any Subsidiay of the Company that 
constitutes at. such time a “signii“acmit subsidiay” 01 tlie Coinpaiiy, as such term is ctelinecl in 
Regulation S-X of [lie SEC as in ei‘f‘ect on the date hereof (17 C.F.R. Part 210); prnvickcl, 
hmueverJ that “total asseis” as used in Regulation S-X shall i i o ~  include securitization transjlioii 
assets 011 the halance sheet o€ any Subsidiary resulting Irom the issuance of transition boiids or 
oilier asset baclccct seciixities of a similar nature. 

“Stimded Cbst Recovery Bonds ” iiieaiis secwities, howevcr denominated, that ase issued 
by tlic Couipany or any Subsidiaiy of the Company that are (a) xmi-recourse to the Conipairy arid 
its Significant Subsidiaries (other- thc?n for f d w e  lo collect and pay ovcr die charges referred to 
in clause (b) Ixdow) and (b) payable solely from tmnsition or similar chargcs authorized by law 
(inclttding, withotit limilation, m y  “financing order”, as such term is deiinecl in the Texas 
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Utilities Code) to be hivoiced to customers of any Subsidiaiy ofthe Conipatiy or to retail electric 
providers. 

‘rSzib,sidicrry” means, as to any Persosi, any otlier Persun iii which sucli first Person or one 
or inore of its Subsidiaries or such first Person a d  oiie or more o€ ils Subsidiaries OWLIS 

sufficient equity or voting interests to enable it or Illem (as a grouip) ordhiarily, in the absence of 
coritiiigaicies, to elect a majority o€ the directois (or Persons perfoaning similar fiinctioiis) of 
such secoiid Person, aiid any partnership or joiiit veilhire if niore than a 50% interest in the 
profits or capital thereof is owned by such Person or oiie or more of its Subsidiaries or such first 
Person and one or inore o f  its Subsidiaries (unless stzch pariuership can atid does ordinarily take 
major business actions without the prior approval of sucii Person or one or more of its 
Subsidiaries). Unless the context otherwise clearly requires, any re€erence to a “Subsidiary” is a 
re€ereiice to a Siibsiitiaiy of the Coiiipaiiy . 

“SfT?” iiieaiis the Securities Valuation Office of the NAIC or any siiccessor to such 
Office. 

“1X2 Pr;ltr4io/ Act ’ I  means ‘ITnited States Public Law 107-56, TJiiitiiig and Strengthening 
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA 
PATRIOT ACT) Act of 200f, as ainended from t h e  to lime, and the rules aad regulations 
promulgated tlieremcler fiom time to time iu effcct, 

“Voting Sr‘ock” iiieaiis Securities oC any class or classes, the holdeis or wliicli axe 
ordinarily, in the absence of contingencies, elititled to eIect the corporate directors (or Persoiis 
perlorntiug similar functions). 

r‘WholZ’~-aisned Szrbsidfciry ’ I  means, ai any time, any Subsidiary one hundred percent 
(1 00%) of all of the equity interests (except directors’ qualifying sham) and voting interests of 
which are owned by any oiie or more of the Coiiipany and llie Goinpaiiy’s otlier Wliolly-owned 
Subsidiaries a t  such time. 
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KelltuclcJI Power Cofiipany 2004 A12n~ial Report: 

Kentiicky Power Company 2005 Annual Report 

Keiitxcliy Power Company 2006 Aiuxual Report 

ICeiituclcy Power Coiiipany 2007 Aimual Report 

Keiitiicky Power Conipany 2008 Aiuiual Report 

I<eiitucky Power Coiiipany 2009 First Quarter Report 

1 
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D keg: to R-8 : 
Name 
Altims, Nicliolas I<. 
English, Carl L,. 
Keane, JoIm €3. 
Koeppel, FIolly Keller 
Morris, Michael 6. 
Miincziaslti, Richard E. 
Powers, Robert P. 
Tieriiey, Brian X. 
Tomasky, Susan 
Welch, Dennis E. 

Officers: 

Morris, Michael G. 
Tiermy, Brian X. 
Mol-&, Michael G. 
Moslier, T.C. 
Mosher, T.C. 
Akhs, Nicholas I<, 
English, Carl L. 
I-feyeclc, Michael 
Koeppel, Holly Keller 
LaFleuu, Jeffery D. 
Light, Tiiiiolhy I<. 
Muriczinsli, Richard E. 
Powers, Ralxrt P. 
Pyle, Mark A. 
Tiemey, Brian X. 
Tonlasly, Susan 
Vineyard, William F. 
Wclcli, Dennis E. 
Buoiiaiuto, Joseph M. 
Buoiiaiuto, Joseph M. 
Keane, Johi B. 
Koeppel, liolly Keller 
ZebuIa, Cliarles E. 
I-figginson, Susan E, 
TCrawec, Scott M. 
Berkenieyer, Tlinmas G. 
Cross, Jeffrey D. 
Vogel, Aiuie 1N.L 
Wagner: Errol IC. 
Hawkins, Renee V. 

AEP Legal 387500.1 

Title 
Chaiivian of the Board 
Vice Chairman ofthe Board 
Chief Executive Officer 
President 
Chief Operating 0 Eficer 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President-Tax 
Vicc President 
Vice President 
Vice Presidelit 
Vice Presideiit 
Chief Accouiiting O€ficer 
Controller 
Secret ary 
Chief Fiiiancial Officer 
Treasurer 
Assistant Controller 
Assistant Contro'tler 
Assislait Secrelaiy 
Assistant Secretary 
Assistant Secretary 
Assistaiii Secretary 
Assistant Treasurer 
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FINANCIAL STATEMENTS 

Statements of Iiicoiiie for the Yeas  Ended December 3 1,2008,2007,2006,2005 and 2004 

Statements of Changes in Coimnon Shareliolder’s Equity aid C~oiiipreliensive Iiicoine (Loss) for 
the years Elided December 31,2005,2007,2006 2005 and 2004 

Balance Sheets Deceniber 3 1,2008,2007,2006,2005 and 2004 

Statements of Cash Flows for the Years Ended December 3 1, 2008, 2007 2006 2005 and 2004 

Unaudited Statements of Iiicoiiie for the Three Months Ended March 3 1,2009 and 2008 

Unaudited Statenleiits of Changes in Coiiuiion Shareholder’s Equity and Coiiipreheiisive hicome 
(Loss) for the Three Months Elided March 3 I, 2009 aid 2008 

Unaudited Balance Sheeis March 3 1,2009 and 2008 

Unsrrzdited Statements of Cash Flows for the Thee Moiiths Ended March 31,2009 and 2008, 
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For each of the Plans which are pensioii plans within tlie meaning o€ Section 3f2) of ERISA 
(other than Mdtiemployer Plans) $hat are subject to the iiindiiig requirements of Section 302 of 
ERISA or Section 4-12 of tlie Code, tlie fkidhig tstrget attailmeit percerilage as of January I, 
2008, cletermhied on the basis of the actuarhl assmnptions specified for funding purposes in such 
Plan’s actuarial valuation report for the plai year begiruniilg January 1, 2005, is 

Q For. the American Electric Power System R.e&ment Plan - 88,40”/0 

Q For the Central and South West Corporation Cash Balance Retirement Plan* - 88A2% 

::: - The Central aid South West Corporation Cash Balance Retiremnait: Plan merged with and h l o  
the American Electric Power System Retireinent Plan e€kctive LPeceniber 3 I ,  2008. 

The uii€uii(led accuniulated post retirement benefit obligation (APBO) of the Comnpany as 
deteriniiiecI as of December 3 1 , 2,008, in accordance with Financial Accouiitiug Standards Board 
Siatcnieiit No. 106 for retiree medical and Me iiisurance pfax, without regad to liabilities 
attributable to confintiation coverage iiiaizdatecf by Section 49XOB d l h e  Code: ~ ~ ~ ~ 7 ~ ~ , ~ ~ ~  (net 
uiiderfiuided position). 

SCHEDULE 5. I %(d) 
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The Collowing details long-term debt oritstaiiding at May 3 1,2009: 

INTEREST 
RATES AT 

TYPE OF MATURITY MAY 3 1,2009 

Senior Uiisecured Notes, Series D 2032 5.625% 

Senior Unsecured Notes, Series E 2017 6000% 

tJaaiiiortized Preiiiiuiii (Discount) 

Total Senior IJnsecured Notes 

bitercomnpmy Notes 5.250% 

'Total Long-term Debt 

Less: Long-term Debt Due Witliiii 
One Ycar 

2015 

Long-term Debt 

(a) Balance at May 3 1 , 2009 in tliousands 

Sliort-term debt as o f  May 31,2009 was $16$,665,181. 

BAL~ANCE AT 
MAY 3 1 , 
2009 (a) 

$75,000 

$325,000 

($1,375) 

$398,625 

20,000 

418,625 

$418,625 
- 
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THIS NOTE WAS IVOT BEEN REGISTERED UNDER TI-E SECIJRITIES ACT OF 1933, AS AMENDED, AND 
MAY NOT BE TRANSFERRED, SOLD OR OTI-IERWISE DISPOSED OF EXCEPT W H L E  REGISTRATION 
UNDER SAID ACT IS IN EFFECT OR PIRSIIRNT TO AN EXEMPTION FROM REGISTRATION UNDER SAID 
ACT OR IF SAID ACT DOES NOT APPLY. 

I<ENTUCRY POWER COMPANY 

7.25% Senior Notes, Series A, due h i e  18, 2027 

No I 
s 

Date 
PPN 491386 P 7  

FOR VALLJE RECEIVED, the undersigned, ICENTIJCICY POWER COMPANY (lierein called the 
rrCougmTy ”), a corporation organized and existing under the laws of the State of Kentucky, 
hereby promises to pay to L__ 7, or registered assigns, the principal sum of 
r 1 DOLLARS (or so iiiucli thereof as shall not have been prepaid) on June 18, 
2021, with interest (computed on the basis of a 360-day year of twelve 30 .day months) on the 
uiipaid balance hereof at the rate of. (a) 7.25% per antitun from the date hereof, payable 
semiaimmlly, on tlie 18th day of June and December iii each year, coimiienciiig with the June 18 
or December 18 nexi succeediiig the date hereof; miti1 the principal hereof shall have become 
due and payable, aiid (b) to the exteni periiiitted by law, on any overdue payment of interest and, 
during the contlnuance of ail Event of Default, on such unpaid balaiice aiid on any overdue 
paymeiii of any Make-Whole Amount, ai a rate per aiiiiun from time to time equal to the greater 
of (i) 8.25% or fii) 1% over die rate of iiiteresl publicly armoiuiced by Citibmk W.A. from time 
io time in New York7 New York as its “base” or ‘cprime” rate payable semiaixiaally as aforesaid 
(or, at the option OC lhe registered holder liereoi‘, on demand). 

Payrnents of principal of, interest on and m y  Make-Whole Rmow~t with respect to this 
Note are io be niadc in lawiid money of the U~iited States or America at Ciiibaizk, N.A. in 
New Yoltk., New York or at such other place as tlie Coiiipany shall have designated by written 
notice to {he holder orthis Note as provided in the Note Purchase Agreeinent referred to below. 

This Note is oiie of a series of Senior Notes, Series A (herein calfed the “No fees ”), issued 
pursuant to llie Note Purcliasc Agreemelit, dated as 01 Jtme IS, 2009 (as from time to time 
amended, the “Note Pwchnse Agreement ”1, among the Company arid tlie Ptirchasers nanied 
therein arid i s  eiititled io the benefits thereof. Each holder o€ this Note wiII be deemed, by 3s 
acceptance hereof, to have (i) agreed to the coilfidentidity provisions set fortla in Section 20 of 
the Note Purcliase Agreement a i ~ 1  (ii) made the repmentalion sei forth in Seetion 6 2  of the 
Note PurcIiasc hgreenieiii. ISiiless otherwise indicated, capitalized terms used in ibis Note sliall 
have the respective ixemings asmibed to srzch terms in the Note Prrrchase Agreeiiieni. 

This Note is a registered Noie and, as provided in the Note Purchase Agreemelit, upoii 
surrender of this Note for registmiion of transfer, duly endorsed, or acconipailied by a written 

ErnIRIT l -A 
(to Note Purchase Rgreemeiit) 
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instrument of transfer duly executed, by the registered holder hered or such holder's attorney 
duly authorized in writing, a new Note for a like priiicipal ainount will be iss.ureci to, and 
rcgistered in the iianie of', tlie transferee. Prior to due presentment for rcgistration of transfer, the 
Conipaiiy may treRt the person in whose name t1Gs Note is registered as the owiier hereoffor tkc 
purpose of receiving payment a i d  for all other purposes, and ilie Coiqany will not be affected 
by m y  iiofice to die contrary. 

This Note is subject to optional prepayment, iiz whole or from time to time in part, at the 
times aiid oil the terns specified in the Note I'urcliase Agrement, but not otherwise. 

If an Eveiit of Defmill OCCLES aiicl is contiiiuing, the principal of this Note may be 
declared or otherwise become due and payabie in the mainer, at the price (including any 
applicable Mdw-Mole A I ~ I O L ~ ~ )  a id  with the efrect provided in the Note Purchase Agreement. 

KENTUCKY POWER COMPANY 

BY 
['I'itle] 
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TIHIS NOTE HAS NOT BEEN REGISTERED UNDER T I E  SECURITIES ACT OF $933, AS AMENDED, AND 
MAY NOT RE TRANSFERRED, SOLD OR OTI-ERWISE DISPOSED OF EXCEPT WHILE REGISTRATION 
UNDER SAID ACT IS IN EFFECT OR PURSIJANT TO AN EXEMPTION FROM REGISTRATION IMDER SAID 
ACT OR IF SAID ACT DOES NOT APPLY. 

I<ENTU CK Y P 0 WER COW ANY 

5.03% Senior Notes, Series R, due June 18,2029 

[Date] 
PPN 491386 C@5 

FOR VALUE RECEIVED, the ruidersigiied, KENTUCKY BOWER COMPANY (herein called the 
‘ r C o i ~ p ~ 7 y  ”), a corporation organized and existing tinder the laws of the Slate of ICentirclcy, 
hereby proiisses to pay to f 1, or registered assigns, the priiicipal stmi of 
f 1 DOLLARS (or sp inucli thereof as slrail not have beeii prepaid) on h i e  18, 
2029, with interest (computed on tlie basis of a 360-day year of twelve 30-day iiio~iths) on ltle 
unpaid balance hereof at the rate of (a) 8.03% per ailnuin fkom the date hereo€, payable 
semiamiually, on the 1 8th day of Julie aid December in each year, corimieiicing with the Julie 18 
or December I8 next succeeding the date hereof, until the principal hereof shall Have become 
due and payable, and (b) to the extent pern~itted by law, on any ovei due payment of interest and, 
during the coiitinximice of an Eveiit of Default, on sucli unpaid balance md on any overdue 
payment of any Make-Whole Amount, at a rate per miilu3~1 from tinie to time eqtial to the greater 
of (i) 9.03% or (ii) 1% over die rate o€ interest publicly announced by Citibarrk N.A. Eroiii lime 
to time in New York, New York as its “basc” or “prime” rate payable seniannnally as aforesaid 
(or, at the option oftlie registered holder hered, on demand). 

Payments of principal of, intercst on mid any Make-Whole Amount with respect to this 
Note are to be made in lawf~il money or $lie Uiiited States of America at Citibaiik, N,A. in 
New Uork, New Yorlc or al s ~ i d i  othcr placc as the Conipauy shall have designated by writieii 
notice to the holder oftliis Note as provided in ilie Note Purchase Agreement referred to below, 

This Note is one o f  a series of Senior Notes, Series B, (hereiii called !lie “Notes ”) issued 
pwsuaiit to tlie Note Purchase Agreement, dated as of J L ~ C  IS, 2009 (as from tiiiie to time 
amended, the “rVofe Pur*chnse Agreenzenf ”), aiiioiig the Coiiipaiy aid the Ptrrchasers named 
therein a id  is entitled to the beneCits thereof, Bacli holder o r  this Note will bc deemed, by its 
acceptarm Iiereol; to have (i) agreed to the coniicleiitiality provisions set forth in Section 20 of 
the Note Purchase Agreement and (ii) inacle the representation set fort11 2u Section 6.2 01 the 
Note Purchase Agreeiiicnl. Unless olliei wise indicated, capiialized terms ~ i s e d  in this NoIe shall 
have tlic respective nieaniiigs asci ibed to such terms in the Note Ptircliase Agreemelit. 
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This Note is a registered Note and, as provided in the Note Pmcliase Agreement, upon 
snrreiider of this Note for registration of transfer, duly endorsed, or accoinpmied by a writfen 
instruiieiit of transfer duly executed, by the registered holder hereof or sucli holder's attormy 
duly authorized in witiiig, a new Note for a likc principal amount will be issued to, and 
registered in the a m i e  oE, the Lraisl'eree. Prior to due piesentmelit Cor registration o f  transfer, the 
Company may treat the person in whose iimie this Note is registered as tlie owtux bereof €or the 
purpose o€ receiving payiiieilt and for all other ptirposes, arid the Compaiiy will not be dfcciecl 
by my notice to the contrary. 

This Note i s  siibject to optional prepayment, in whole or fioin time to tirne in part, at (lie 
tiiiies m d  on the terms specifiecf in the Note 'E'urcliase Agreement, hut not otherwise. 

I€ an Eveiit of Defauli occurs and is coiitinuing, the principal of this Note may be 
declared or otlwwise become due and payable in the inaiuier, at the price (including m y  
applicable Make- WhoIe Auiouiit) am1 with the effect provided in llze Note Purchase Agreement. 

IaNTUCICY POWER COMPANY 

E- I -B-2 
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mIS NOTE HAS NOT BEEN REGISTERED UNDER THE %KURITES ACT 01: 1933, AS AR4ENDED, AND 
MAY NOT BE TRANSFERRED, SOLD OR OTI-1ERJVISE DISPOSED OF EXCEPT WIiILE REGISTRATION 
UNDER SAID ACT IS IN EFFECT OR PURSUANT TO AN EXEMPTION FROM REGISTRATION 7XVDER SAID 
ACT OR IF SAID ACT DOES NOT APPLY. 

KENTUCKY POWER COMPANY 

8.13% Senior Notes, Series C7 due June 18,2039 

[Date] 
PPN 491386 C#3 

FOR VALUE RECEIVED, the undersigned, KENTUCKY POWER COMPANY (lierein called the 
“C07q~nny ”), a corporation organized and existing wider the laws o€ thc State oE IGxitucky, 
hereby proiiiises to pay to 1, or registered assigns, the principal sum of 

1 DOLLARS (or so nmcb thereof SLS shall not have been prepaid) on June 18, 
2039, with iuterest (coniputed 011 the basis of a 360-day year of txelve 30-day inoiitlis) on the 
titipaid balance hereof at the rate of (a) 8.13% per amtiiii from the date hereof, payable 
serniamually, 011 the 18th day of June and Deceinlm in each year, coiimiencing with the June 18 
or December I8 next stweeding the date hereol, until the prhicipal hereof shall have become 
due a id  payable, and (13) to the extent permitted by law, 011 any overdne payment o€ interest and, 
during the coiitiiiuance of an Event or  Default, on sucli uripaicl balance and on any overdue 
paymelit of m y  Ic/iaIce-Whole Amonnt, at a rate per amiim from tiine to t h e  equal to the greater: 
of (i) 9.13% or (ii) 1% over the rate of interest publicly annouiiced by Citibaiirc hT.A. fi.0111 time 
to time in Ncw Y orlc, New York as its “base” or “prinie” rate payable seiniaivlualIy as aforesaid 
(or, at the option of tlie registered Iiolder hereof, oii deiiiancl). 

Payments of principal of, interest on arid my Mdce-Whole Anlowit with respect to this 
Note arc to be iiiade in latvfizI money o l  the IJiiited States o r  Anierica at Citibaiik, N.A. in 
New York, New York or at such other place as the Coiiipaiiy dial1 have designated by written 
iiotice to ‘the holder ofthis Note as provided iti the Note Purchase Agreement refelTed to below. 

This Note is one of a series of Seaior Notes, Series C, (herein called the “Notes ”> issued 
piusuant to tlie Note Purcbase Agreement, dttted as of June 18, 2009 (as from time to t h e  
amended, the ‘;7v3te Piii*c;.hcm Agi~~ine~i t ‘ ’ ) ,  among the Company aid the Purchasers uarned 
therein and is entitled to tlic benefits ’Lhereof. Each holder of this Note will be cieenied, by its 
acceptance hercof, to bave (i) agreed to the confideutiality provisions set forth iii Sectisn 20 of 
tlie Note Purchase Agreemeul a i d  (ii) made the representation set forth in Secli-i~ii 6 2  o€ the 
Note P~wchase Agreement. IJnless otherwise indicated, capitalized terms wed in this Note shall 
have IIie respective nieanhgs ascrilwl to suclz terms in the Note Purchase Agreenient. 

AEP Legat 387500.1 

EXl-IIBiT I - C 
(to Note Purchase Agreement.) 
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‘This Notc is ;I registered Note and, as provided in the Note Purchase Agreement, upon 
surrender of this Note for registration of transfery duly eiidorsed, or accompanied by c? written 
instruiuent of traiisfccr duly executed, by the registered liofder hereor or such liolder’s attorney 
duly authorized in writing, a new Note for a like principal amomit will be issued to, and 
registered in h e  iiaiiie oi; the transferee. Prior to clue preseiitnmt for registratio11 dtratisferJ the 
Conipaiiy may treat the person in whose name this Note is registered as the owner hereof for the 
purpose of receiving payment aiicl for all other purposes, and the Coinpany will not be affected 
by any iiotice to Llie contraiy. 

This Note is subject lo optioimI prepayillelit, in whole or from time to time in pal$, at the 
times and on the terms specified in the Note Purchase Agreement, but not othexwise. 

If an Event of Default OCCLII’S and is coiitiiiuing, flie principal o€ ibis Note may he 
declared or otherwise become due aid payable in the 111auierY at the price (including any 
applicable Make-Whole Amount) and wit11 the effect provided in the Note Purchase Agreement. 

E-1-c-2 
AEP Legal 387500.1 
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EXHIBIT 4,4(a) 
(lo Note Pmchase Agreement) 

AEP Legal 387500.1 
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E M B I T  4.4-(bf 
(to Note Piircliase Agreement) 

AEP Legal 387500. I 
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To: Attached Distribution List 

From: BNP Paribas Securities Coip. 
Date: May 28. 2009 

Kentucky Power Company 
$130,000,000 Unsecured Senior Notes 

$40,000,000 7.25% due 2021 
$30,000,000 8.03% due 2029 
$60,000,000 8.?3% due 2039 

On behalfof I<entucky Power Company (the "Company"), we are pleased to confirm the following clrcles of the Company's Unsecured Senior Notes (the 
"Notes"). 

The pricing and participants of tho Notes are detailed as follows: 

Tenor 
Benchmark Treasury 
Treasury Rate 
Credit Spread 
Coupon 
Price 
Expected Funding I Closing Date 
Expected Final Maturity Date 

Expecfed Interest Payment Daies 

12-year 
3 125% due 5/19 

3.65% 
3 m %  
7 25% 
Par 

June 18, 2009 
June 18,2021 

Jun 18 and Dec l 8  
commencing Dec-18-09 

20-year 
3.500% due 2/39 

4.53% 
3 50% 
8.03% 

Par 
June IS, 2009 
June 18, 2029 

Jun 18 and Dec 18 
commencing Dec-18-09 

30-year 
3.500% due 2139 

4.53% 
350% 
0.13% 

Par 
June 18,2009 
June 18,2039 

Jun 18 and Dec 18 
commencing Dec-18-09 

Lender's Counsel: Chapman 81 Cutler LLP 

Documentation: 
changes: 

..- Section 5.8. LiIigalion; O l ~ ~ ~ a n c e  ofAgreernenfs, SIafulos and Orders Excepiions. if any, to be specifically described in a schedule to 
the Note Purchase Agreement; 
-. Section 7 2. OHicer's Cerfificale. Shall also apply to Quarterly Statements. 

Tlie Bonds were circled on the terms contained in the Drafi Note Purchase Agreement posted on IntraLinks with the following 

We are finalizing plans for a due diligence meeting on Thursday June 11, 2009 in Columbus, Ohio. Please email janet ng@arnericas bnpparibas corn to 
confirm your attendance and to let us know any topics or questions that you \vould like ihe Company to cover at the meeting. Investors are requesfed to 
arrive in Columbus, Ohio on the evening of Wednesday June 10, if possible. The Company and BNP Paribas plan to hosl a dinner on Wednesday night 
Once finalized, u'e will foward a delailed due diiigence itinerary 

Once again, on behalf of AEP. the Company and BNP Paribas, we thank you for your participation in this offering. 





REQUEST 

With respect to the response to AG 1-28, please indicate why tlie capital structure 
and capital cost rates as of April 30, 2010 were used in tlie development of 
reveiiue iiio del. 

ESPONSE 

It is I<eiituclcy Power Coiiipaiy's geiieral practice to use tlie most recent capital structure 
aiid capital cost rates as approved by tlie Coiiiiiiissioii when developing a revenue iiioclel. 
Tlie last capital structure approved by tlie KPSC as previously referenced in AG 1-32 was 
in Case No. 2010-003 18. 

I<PCo currently has an Lipdated capital structure as o f  October 3 1, 2010, peiidiiig 
approval with IQSC in Eiiviroiuiieiital Surcharge Case No. 201 1-0003 1. Tlie clifkreiice 
in tlie current approved capital structure aiid tlie proposed capital striicture is 
insignificant; therefore, tlie overall effect would be immaterial. 

TNESS: Lila P Rhisey 





KPSC Case No. 20318-004031 

Item No. 3 
Page 1 o f25  

RE Q IJEST 

With respect to the respoiises to AG 1-32, 1-33, aiid 1-34, please: 

(1) update tlie responses to include the capital structure and capital cost data as ol' 
Deceiiiber 3 1 , 201 1 ; aiid 

(2) provide copies o l  the data, source docuiiieiits, aiid work papers used iii subpart (I), 
above, in both hard copy aiid electroiiic (Microsoft Excel) Eorinats, with all data aiid 
I'oriiiulas intact. 

RESPONSE 

(1)&(2) Please see pages 2-25 of this response for the data liard copy" Electronic copy 
with I'oriiiulas intact is eiicloserl 011 CD. 

WITNESS: Lila P Muiisey 



KPSC Case No 201 1-00401 
Attorney General's Supplemental Data Requests 
Dated February 8,2012 
Item No. 3 
Page 2 of 25 

Kentucky Power 

As 0 ember 31,2661 1 
~ f '  Capital 

Weighted 
Percent Cost Average 

- No Description Capital Total Rate -- Percent 
Ln of Percentage Cost 

(1) (2) (3) (4) (5) (6)=(4)x(5) 

1 Long Term Debt $550,000,000 a 48.576% 6.48% 3.1 5% 
2 Short Term Debt $0 a 0.000% 0.38% b 0.00% 
3 Accts Receivable Financing $55,306,695 4.885% 1.14% 0.06% 
4 Common Equity $526,936,946 - a ---- 46.539% 10.50% 4.89% 

100.000% 8.10% 5 Total $1,132,243,641 

a Book balance as of 12/31/2011 
b Average borrowing costs for the 12 Months Ended December 31, 201 1 
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Kentucky Power Company 
Schedule of Short Term Debt 

Twenty-Four Months Ended Decetiiber 31, 201 1 

Notes Payable 
Outstanding 

at the 
End of the Month 

(4) 

Line 
No. 
(1) 

Month 

(2) 
Year 

(3) 

1 January 2010 0 

2 February 

March 

April 

May 

June 

2010 0 

3 2010 

2010 

2010 

2010 0 

7 July 2010 0 

8 August 

September 

October 

November 

201 0 

2010 

2010 

2010 

9 

10 

11 

12 

0 

December 2010 0 

13 January 

February 

March 

April 

May 

201 1 0 

201 1 

201 1 

201 1 

14 

15 

16 

17 

0 

0 

0 

201 1 0 

18 June 

July 

August 

September 

October 

201 I 

201 1 

201 1 

201 1 

0 

19 

20 

21 

0 

0 

0 

22 201 1 0 

23 Novern ber 

December 

201 1 

201 1 

0 

0 24 



Day 
of 

Week Date 

1 I 1  I20 1 0 
1 I21201 0 

1/4/2010 

1/6/20 1 0 
1/7/2010 
1/8/2010 
1/9/201 0 

111 0/2010 
111 1/2010 
1 / I  21201 0 
111 31201 0 
1/14/2010 
111 5l2010 
111 6/20 10 
1 / I  71201 0 
111 8/20 10 
111 9l2010 
1 /20/20 10 
1 /21/20 10 
1/22/20 10 
11231201 0 
1 /24/20 10 
1/25/2010 
1 /26/20 10 
1/27/2010 
1/28/20 10 

Friday 1/29/2010 
1/30/2010 
113 1 I201 0 
211 120 10 
2/2/2010 
2/3/20 10 
2/4/2010 
2/5/2010 
2/6/20 10 
2/7/20 10 
2/8/2010 
2/9/2010 
211 0120 10 
211 1/2010 
211 2/20 10 
211 3/20 10 
211 4/20 10 
211 5/20 10 
2/16/2010 
2/17/2010 
2/18/2010 
211 91201 0 
2/20/20 10 
2/21/2010 
2/22/2010 
2/23/20 10 

I 13/20 I 0 

11512aio 
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Kentucky Power Company 
Short Term Debt Balance and Cast Cakulation 
Twenty-Four Months Ended December 31,2011 

S -T 
Borrowed 
Balance 

(485,339 69) 
(485,342 55) 
(485,345.40) 
(497,293 18) 

(3,077,420 39) 
(5,361,441 55) 

(1 1,883,473 94) 
(1 1,419,024 83) 
(9,707,792 90) 
(6,808,713 60) 
(6,397,257 56) 
(6,397,282 29) 
(6,397,307 02) 
(6,397,331 75) 

(3,722,401 59) 
(3,759,311 75) 
(1,994,728 69) 

(1,994,746 21) 
(988,701 47) 

(1,994,737 45) 

(2,214,719 03) 
(805,285 95) 
(805,289 62) 
(805,293 30) 
(428,347 46) 
(680,235 63) 

(4,213,807 73) 
(2,547,693 73) 
(1,854,505 35) 
(1,854,514 23) 
(1,854,523 11) 
(9,807,778 43) 
(7,084,567 21) 
(5,257,465 72) 
(5,218,293 36) 
(700,582 98) 
(700,586 14) 
(700,589 29) 
(700,592 45) 

(1,310,432 30) 
(1,310,438 21) 
(1,310,444 12) 

Borrowed 
Interest 

Rate 

021% 
0 21% 
0 21% 
0 18% 
0 19% 
0 16% 

0 14% 
0 13% 
0 14% 
0 13% 
0 14% 
0 14% 
0 14% 
0 14% 

0 17% 
0 17% 
0 16% 
0 16% 
0 16% 
0 15% 

0 14% 
0 16% 
0 16% 
0 16% 
0 18% 
0 18% 
0 17% 
0 15% 
0 17% 
0 17% 
0 17% 
0 16% 
0 16% 
0 16% 
0 16% 
0 16% 
0 16% 
0 16% 
0 16% 

0 16% 
0 16% 
0 16% 

Weighted Average 
Borrowed 

interest Rate 

0 000001 
0 000001 
0 000001 
0 000001 
0 000007 
0 000010 
o oooooa 
0 000000 
o oaoooo 
a oaoooo 
0 000020 
0 00001 8 
0 000016 
0 000011 
0 00001 1 
0 00001 1 
0 000011 
0 00001 1 
0 000000 
0 000008 
0 000008 
0 000004 
o 000004 
0 a00004 
0 000002 
0 000000 
0 000000 
0 000004 
0 000002 
0 000002 
0 000002 
0 000001 
0 000001 
0 000009 
0 000005 
0 000004 
0 000004 
0 000004 
0 0000 19 
0 00001 3 
0 00001 0 
0 00001 0 
0 000001 
0 000001 
0 000001 
0 000001 
0 000000 

0 000000 
0 000003 
0 000003 
0 000003 
0 000000 
0 000000 

o aooooo 



Day 
Of 

Week Date 

2/24/2010 
2/25/2010 

Friday 2/26/2010 
2/27/20 10 
2/28/20 10 
311 120 1 0 
3/2/2010 
3/3/2010 
3/4/2010 
3/5/20 10 
3/6/20 10 
3/7/2010 
3/8/20 10 
3/9/2010 
31 1 01201 0 
3/11/2010 
3/12/2010 
311 3/20 10 
3/14/2010 
3/15/2010 
31 1 6/20 1 0 
31 1 7/20 1 0 
311 8/20 10 
3/19/2010 
3/20/20 10 
3/21 120 10 
3/22/2010 
3/23/2010 
3/24/2010 
3/25/2010 
3/26/20 10 
3/27/20 10 
3/28/2010 
3/29/2010 
3/30/20 10 

Wednesday 3/31/2010 
411 120 1 0 
4/2/20 10 
4/3/20 1 0 
4/4/2010 
4/5/20 10 
4/6/2010 
4/7/20 10 
4/8/20 1 0 
4/9/20 1 0 
411 0120 10 
411 1/2010 
411 2/20 10 
4/13/2010 
411 4/20 10 
411 5/20 10 
411 61201 0 
411 71201 0 
411 812010 

KPSC Case No. 201 1-00401 
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Kentucky Power Company 
Short Term Debt Balance and Cost CaEculation 
Twenty-Four months Ended December 31,2011 

S -T 
Borrowed 
Balance 

(4,261,405 22) 
(2,984,115 84) 
(2,984,144 32) 
(2,984,172 80) 
(3,025,500 39) 
(1,464,631 97) 
(3,386,774 11) 

(1,891,591 87) 

(69,238 00) 
(851,840 76) 

(1,529,870 38) 
(285,013 90) 
(285,014 86) 
(285,O 15 82) 

(1,965,701 90) 
(529,098 82) 

(1,965,631 57) 
(1,965,650 42) 
(1,965,669 27) 
(1,017,014 80) 
(292,942 63) 

Borrowed 
En te rest 

Rate 

0 18% 
0 34% 
0 34% 
0 34% 
0 34% 
0 34% 
0 34% 

0 09% 

0 13% 
0 12% 

0 11% 
0 12% 
0 12% 
0 12% 

0 35% 
0 34% 

0 35% 
0 35% 
0 35% 
0.14% 
0 13% 

Weighted Average 
Borrowed 

Interest Rate 

0 000000 
0 OOOOO9 
0 0000 12 
0 000012 
0 000012 
0 000013 
0 000006 
0 000014 
0 000000 
0 000000 
0 000000 
0 000000 
0 000002 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 OOOOOO 
0 000000 
0 000001 
0 000000 
0 000002 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000008 
0 000002 
0 000000 
0 000000 
0 000008 
0 000008 
0 000008 
0 000002 
0 OOOOOO 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
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Kentucky Power Company 
Short Term Debt Balance and Cost Calculation 
Twenty-Four Months Ended December 31,201 1 

Day S -T Borrowed Weighted Average 
O f  Borrowed Interest Borrowed 

Week Date Balance Rate Interest Rate 

Friday 

Friday 

411 9/20 10 

4/21 I20 10 
4/22/20 10 
4/23/20 10 
4/24/20 1 0 
4/25/2010 
4/26/20 10 
4/27/20 10 
41281201 0 
4/29/201 0 
4/30/2010 
51 1 I201 0 
5/2/2010 
5/3/20 10 
5/4/20 10 
5/5/20 10 
5/6/20 1 0 
5/7/20 I O  
5181201 0 
519/2010 
511 01201 0 
511 1l2010 
5/12/2010 
511 31201 0 
5/14/2010 

511 6120 10 
5/17/2010 
511 81201 0 

5/20/20 10 
512 ll2010 
5/22/2010 
5/23/201 0 
5/24/20 1 0 
5/25/20 10 
5/26/2010 
5/27/2010 
5/28/2010 
5/29/20 10 
5130120 10 
5l3Il20 10 
6/1/2010 
6/2/20 1 0 
6/3/201 0 
6/4/20 10 
6/5/2010 
6/6/20 10 
6/7/20 1 0 
6/8/20 1 0 
6/9/20 10 
6/10/2010 
611 112010 

41201201 a 

511 51201 0 

511 91201 a 

(2,587,701 G I )  
(2,955,369 58) 
(2,955,386 50) 
(2,955,403 43) 
(2,445,023 08) 
(246,774 76) 

(4,207,789 77) 

(1,499,724 39) 

(1,973,210 83) 

(5,886,222 45) 
(8,379,686 35) 
(8,379,773 01) 
(8,379,859 67) 
(7,982,887 68) 
(8,454,969 58) 
(7,801,080 72) 
(8,096,827 37) 
(6,714,455 19) 
(6,714,493 79) 
(6,714,532 39) 
(6,714,570 99) 
(9,961,957 21) 
(7,987,501 35) 
(9,970,786 75) 

(12,630,007 31) 
(12,630,162 28) 
(12,630,317 26) 
( 1  0,254,423 24) 
(1 3,853,111 57) 
(1 2,336,127 02) 
(7,635,055 52) 
(7,136,902 23) 

0.19% 
021% 
0 21% 
0 21% 
0 21% 
0 14% 

0 21% 

0 21% 

0.21% 

0 37% 
0 37% 
0 37% 
0 37% 
0 21% 
0 23% 
0 21% 
0 21% 
0 21% 
0 21% 
0 21% 
0 21% 
0 41% 
0 43% 
0 21% 
0 44% 
0 44% 
0 44% 
0 44% 
0 48% 
0 48% 
0 48% 
0 49% 

0 000000 
0 000000 

0 000006 
0 000007 
0 000007 
0 000007 
0 000006 

a oooooo 

o aooooo 
o ooooao 
0 oooooa 

o oaoooo 

0 000000 
0 000000 

0 000000 
0 000000 
0 00001 1 
0 000000 
0 000000 
0 000000 
0 000000 
0 000004 

0 000000 
0 000005 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000026 
0 000038 
0 000038 
0 000038 
0 000020 
0 000024 
0 000020 
0 000021 
0 00001 7 
0 00001 7 
0 00001 7 
0 000017 
0 000050 
0 000042 
0 000025 
0 000068 
0 000068 

0 000055 
0 000081 
0 000072 
0 000045 
0 000043 

o ooooao 

o 000068 



Day 
of 

Week Date 

6/12/2010 
6/13/2010 
611 41201 0 
611 5/20 10 
611 6/20 10 
6/17/2010 
611 8/20 10 
617 9/20 10 
6/20/20 10 
6/21 1201 0 
6/22/20 10 
6/23/2010 
6/24/201 0 
6/25/20 10 
6/26/2010 
6/27/20 10 
6/28/20 10 
6/29/20 10 

Wednesday 6/30/20 10 
7/1/2010 
7/2/20 10 
7/3/20 10 
7/4/20 10 
7/5/20 10 
7/6/20 10 
7/7/2010 
7/8/20 1 0 
7191201 0 
711 0120 10 
7/11/2010 
711 2/20 1 0 
711 3/20 10 
7/14/2010 
711 5/20 10 
711 6/20 10 
711 7/20 10 
711 8/20 10 
711 9/20 10 
7/20/20 10 
712 1/20 10 
7/22/20 1 0 
7/23/2010 
7/24/20 10 
7/25/2010 
7/26/2010 
7/27/20 10 
7/28/20 10 
7/29/2010 

Friday 7/30/20 10 
713 1 120 10 
811 I20 1 0 
8/2/20 I O  
8/3/20 10 
8/4/20 10 

KPSC Case No 201 1-00401 
Attorney General's Supplemental Data Requests 
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Kentucky Power Company 
Short Term Debt Balance and Cost CalcuOatlon 
Twentyfour Months Ended December 31,20*11 

S -T 
Borrowed 
Balance 

(7,136,999 79) 
(7,137,097 36) 
(1,555,138 80) 

( 1  36,551 25) 
(1,993,532 16) 
(5,369,118 54) 

(1 1,054,877 94) 
(1 1,055,034 53) 
(11,055,191 12) 
(18,345,869 78) 
(18,963,076 89) 
(13,907,486 01) 
(15,322,317 00) 
(1 7,870,027 06) 
(17,870,278 70) 
(17,870,530 34) 
(15,216,852 84) 
(1 0,804,849 54) 
(4,268,088 07) 
(3,114,597 13) 
(8,998,072 35) 
(8,998,198 89) 
(8,998,325 43) 
(8,998,451 98) 

(16,840,714 00) 
(15,885,618 65) 
( 1  7,570,497 30) 
(15,733,222 1 1 )  
(15,733,452 20) 
(15,733,682 30) 
(10, 120,555 82) 
(6,916,138 06) 
(5,129,849 GO) 
(8,280,344 85) 
(7,665,461 13) 
(7,665,578 27) 
(7,665,695 41) 
(6,763,188 17) 
(5,290,130 83) 
(1,025,136 47) 
(3,377,170 12) 
(1,157,855 69) 
(1,157,863 98) 
(1,157,872 26) 
(1,127,190 71) 
(284,757 I O )  

Borrowed 
Interest 

Rate 

0 49% 
0 49% 
0 20% 
0 22% 
0 22% 
0 23% 
0 51% 
0 51% 
0 51% 
0 50% 
0 51% 
0 51% 
0 51% 
0 51% 
0 51% 
0 51% 
0 51% 
0 22% 
0 22% 
0 22% 
0 51% 
0 51% 
0 51% 
0 51% 
0 51% 
0 51% 
0 52% 
0 53% 
0 53% 
0 53% 
0 24% 
0 24% 
0 25% 
0 55% 
0 55% 
0 55% 
0 55% 
0 55% 
0 55% 
0 54% 
0 26% 
0 26% 
0 26% 
0 26% 
0 26% 
0 26% 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

o 00% 

Weighted Average 
Borrowed 

Interest Rate 

0 000043 
0 000043 
0 000004 
0 000000 
0 000005 
0 00001 5 
0 000068 
0 000068 
0 000068 
0 0001 1 I 
0 000117 
0 000086 
0 000094 
0 0001 10 
0 0001 I O  
0 0001 10 
0 000093 
0 000029 
0 00001 1 
0 000008 
0 000055 
0 000055 
0 000055 
0 000055 
0 000104 
0 000099 
0000111 
0 000 100 
0 0001 00 
0 0001 00 
0 000030 
0 000020 
0 00001 5 
0 000055 
0 000051 
0 000051 
0 000051 
0 000045 
0 000036 
0 000007 
0 00001 1 
0 000004 
0 000004 
0 000004 
0 000004 
0 000001 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 OD0000 
0 000000 
0 000000 



KPSC Case No 2011-00401 
Attorney Generak Supplemental Data Requests 
Dated February 8,2012 
Item No. 3 
Page 9 of 25 

Kentucky Power Company 
Short Term Debt Balance and Cost Calculation 
Twenty-Four Months Ended December 31,201 1 

Day S-T 
O f  $OrPowed 

Week Date Balance 

8/5/20 10 
8/6/2010 
8/7/20 10 
8/8/20 10 
8/9/2010 
8/10/2010 
8/11/2010 
81 1 2/20 1 0 
81 13/20 10 
811412010 
811 512010 
811 6/20 10 
81 17/20 10 
8/18/2010 
811 9/20 10 
8/20/2010 
812 1 I20 10 
8/22/2010 
8/23/20 10 
8/24/20 10 
8/25/20 10 
8/26/2010 
8/27/20 10 
8/28/2010 
8/29/20 10 
8/30/20 10 

Tuesday 813 1/2010 
9/1/20 10 
9/2/20 1 0 
9/3/2010 
9/4/20 10 
9/5/2010 
9/6/20 10 
9/7/20 1 0 
9/8/20 1 0 
9/9/2010 
911 0120 10 
9/11/2010 
91 1 2/20 10 
911 3/2010 
9/14/2010 
911 5/20 I O  
911 61201 0 
9/17/2010 
911 81201 0 
911 9/2010 
9/20/20 10 
9/21/20 10 
9/22/20 10 
9/23/20 10 
9/24/2010 
9/25/20 10 
9/26/2010 
9/27/20 10 

Borrowed 
interest 

Rate 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

o 00% 

0 00% 

o 00% 

Weighted Average 
Borrowed 

interest Rate 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 oflo000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 
0 000000 

o ooaooo 

o moooo 

o ooaooo 

o aooooo 
0 aooooo 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 



Day 
of 

Week Date 

9/28/20 10 
9/29/2010 

Thursday 9/30/2010 
10/1 120 10 
1 0/2/20 1 0 
1 0/3/20 10 
10/4/2010 
10/5/20 10 
10/6/2010 
1 0/7120 10 
10/8/2010 
1 0/9/20 10 
10/10/2010 
1011 1 I201 0 
1011 2/20 10 
10/13/2010 
1011 4/20 1 0 
1011 5/2010 
10/16/2010 
1 0/17/2010 
10/18/2010 
10/19/2010 
10/20/2010 
10/21 I201 0 
1 0/22/20 10 
10/23/2010 
10/24/2010 
10/25/2010 
10/26/2010 
10/27/2010 
10/28/2010 

Friday 10/29/2010 
10/30/20 1 0 
10131 I201 0 
11/1/2010 
1 1 /2/20 10 
11/3/2010 
11/4/2010 
1 1/5/20 10 
11/6/2010 
1 1 /7/20 10 
1 1 /8/2010 
11/9/2010 
11/10/2010 
11/11/2010 
11/12/2010 
11/13/2010 
11/14/2010 
11/15/2010 
11/16/2010 
11/17/2010 
11/18/2010 
11/19/2010 
11/20/2010 

KPSC Case No 201 1-00401 
Attorney General's Supplemental Data Requests 
Dated February 8,2012 
Item No 3 
Page 10 of 25 

Kentucky Power Company 
Short Term Debt Balance and Cos0 Cakulafion 
Twenty-Four Months Ended December 31,2011 

S-T Borrowed 
Borrowed Interest 
Balance Rate 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

Weighted Average 
Borrowed 

Interest Rate 

0 000000 ' 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 



KPSC Case No. 201 1-00401 
Attorney General's Supplemental Data Requests 
Dated February 8, 2012 
Item No 3 
Page 11 of 25 

Kentucky Power Company 
Short Term Debt Balance and Cost Calculation 

Twenty-Four Months Ended December 31.201 1 

Day S -T 
OF Borrowed 

Week Date Balance 

11/21/2010 
11/22/2010 
11/23/2010 
11/24/2010 
11/25/2010 
1 1/26/2010 
11/27/2010 
11/28/2010 
1 1 I291201 0 

Tuesday 11/30/2010 
1211 120 10 
12/2/2010 
12/3/20 10 
12/4/2010 
12/5/20 10 
12/6/2010 
12/7/20 10 
12/8/2010 
12/9/20 10 

12/10/2010 
1211 1/2010 
1211 21201 0 
1211 31201 0 
1211 41201 0 
12/15/2010 
12/16/2010 
1211 71201 0 
12/18/2010 
1211 91201 0 
12/20/2010 
12/21 120 1 0 
12/22/2010 
12/23/2010 
12/24/2010 
12/25/20 10 
12/26/2010 
12/27/20 1 0 
12/28/2010 
12/29/2010 
12/30/2010 

Friday 12/31/2010 
1/1/2011 
1/2/20 1 1 
1/3/20 1 1 
1/4/2011 
1/5/20 1 1 
1/6/20 1 1 
1/7/2011 
1/8/2011 
1/9/201 I 
1/10/2011 
111 11201 1 
1 / I  21201 1 
1/13/2011 

Borrowed 
Infeerest 

Rate 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

Weighted Average 
Borrowed 

Interest Rate 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 



KPSC Case No 2011-00401 
Attorney General's Supplemental Data Requests 
Dated February 8, 2012 
Item No 3 
Page 12 of 25 

Kentucky Power Company 
Short Term Debt Balance and Cost Calculation 
Twenty-Four Months Ended December 31,201 1 

Day s ..T 
of Borrowed 

Week Date Balance 

111 4/20 1 1 
111 51201 1 
1/16/2011 
1/17/2011 
1/18/2011 
1/19/2011 
1/20/2011 
1/21 I20 1 1 
1 /22/20 1 1 
1/23/2011 
1 /24/20 1 1 
1/25/2011 
1/26/2011 
1 /27/20 1 I 
1/28/20 1 1 
1/29/2011 
1/30/2011 

Monday 1/31/2011 
2/1/2011 
2/2/2011 
2/3/20 1 1 
2/4/20 1 1 
2/5/20 1 1 
2/6/20 1 1 
2/7/2011 
2/8/20 1 1 
2/9/20 1 1 
211 0120 1 1 
211 1/2011 
2/12/2011 
211 31201 1 
2/14/2011 
211 5/20 1 1 
211 6/20 1 1 
2/17/2011 
2/18/2011 
211 91201 1 
2/20/2011 
2/21/2011 
2/22/20 1 1 
2/23/2011 
2/24/20 1 1 
2/25/2011 
2/26/20 1 1 
2/27/20 1 1 

Monday 2/28/2011 
3/1/2011 
3121201 1 
3/3/20 1 1 
3/4/201 I 
3/5/20 1 1 
3/6/20 1 1 
3/7/201 I 
3/8/20 1 1 

Borrowed 
Interest 

Rate 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

Weighted Average 
Borrowed 

Interest Rate 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 OOOOOO 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

o oooooa 

o oooooa 



KPSC Case No 20 1 1-0040 1 
Attorney General's Supplemental Data Requests 
Dated February 8, 2012 
Item No. 3 
Page 13 of 25 

Kentucky Power Company 
Short Term Debt Balance and Cost Calculation 
Twenty-Four Months Ended December 34,201 1 

Day S -7- Borrowed Weighted Average 
aF Borrowed Merest  Borrowed 

Week Date Balance Rate Interest Rate 

3/9/20 1 1 
3/10/2011 
311 11201 1 
3/12/2011 
3/13/2011 
3/14/2011 
3/15/2011 
3/16/2011 
311 71201 1 
311 8/20 1 1 
311 91201 1 
3/20/2011 
3/21/2011 
3/22/2011 
3/23/2011 
3/24/2011 
31251201 1 
3/26/2011 
3/27/20 1 1 
3/28/20 1 1 
3/29/2011 
3/30/2011 

Thursday 3/31/2011 
4/1/2011 
412l201 'i 
4/3/2011 
4/4/20 1 1 
4/5/20 1 1 
4161201 1 
4/7/2011 
4/8/2011 
4/9/20 1 1 
411 01201 1 
411 1/2011 
4/12/2011 
4/13/2011 
4/14/2011 
411 5/20 1 1 
4/16/2011 
411 71201 1 
4/18/2011 
4/19/2011 
4/20/20 1 1 
4/21/2011 
4/22/201 1 
4/23/2011 
4/24/20 1 1 
4/25/2011 
4/26/2011 
4/27/2011 
4/28/2011 

Friday 4/29/2011 
4/30/20 1 1 
5/1/2011 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

o oaoooo 

o oaoooo 



Day 
of 

Week Date 

5/2/2011 
5131201'1 
5/4/2011 
5/5/20 1 1 
5/6/201 I 
5/7/20 1 1 
5/8/2011 
5/9/2011 
511 0/2011 
511 1/2011 
5/12/2011 
5/13/2011 
511 4/20 1 1 
511 51201 1 
51161201 1 
5/17/2011 
511 81201 1 
5/19/2011 
5/20/201 
5/21/2011 
5/22/2011 
5/23/2011 
5/24/2011 
5/25/2011 
5/26/20 1 1 
5/27/2011 
5/28/2011 
5/29/20 1 1 
5/30/2011 

Tuesday 5/31/2011 
6/1/2011 
6/2/201 'l 
6/3/2011 
6/4/20 1 1 
6/5/20 1 1 
6/6/2011 
6/7/20 1 1 
6/8/20 1 1 
6/9/20 1 1 

6/10/2011 
611 1/2011 
6/12/2011 
6/13/2011 
6/14/20 1 1 
6/15/2011 
6/16/2011 
6/17/2011 
611 8/20 1 1 
611 9/20 1 1 
6/20/2011 
6/21/2011 
6/22/20 1 1 
6/23/2011 
6/24/2011 

KPSC Case No 201 1-00401 
Attorney General's Supplemental Data Requests 
Dated February 8, 2012 
Item No 3 
Page 14 of 25 

Kentucky Power Company 
Short Term Debt Balance and Cost Calculation 
Twenty-Four Months Ended December 31.2011 

S -T Borrowed 
Borrowed Interest 
Balance Rate 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

Weighted Average 
Borrowed 

Interest Rate 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

o oooaoo 

o aooooo 



Day 
O f  

Week Date 

6/25/2011 
6/26/2011 
6/27/2011 
6/28/2011 
6/29/20 1 1 

Thursday 6/30/2011 
7/1/2011 
7/2/201'1 
7/3/201 I 
7/4/20 1 1 
7/5/20 1 1 
7/6/20 1 1 
7/7/20 1 1 
7/8/2011 
7/9/2011 

7/10/2011 
711 11201 1 
711 2/20 1 1 
711 3/20 1 1 
711 4/20 1 I 
7/15/2011 
7/16/2011 
711 7/20 1 1 
7/18/2011 
711 91201 1 
7/20/2011 
7/21 1201 1 
7/22/2011 
7/23/20 1 1 
7/24/20 1 1 
7/25/20 I1 
7/26/20 1 1 
7/27/201 I 
7/28/2011 

Friday 7/29/2011 
7/30/20 1 1 
7/31 120 1 1 
8/1/2011 
8/2/2011 
8/3/20 1 1 
8/4/20 1 1 
8/5/20 1 7 
8/6/20 1 1 
8/7/20 1 1 
8/8/201 1 
8/9/20 1 1 

8/10/2011 
811 11201 1 
811 2/20 1 1 
811 31201 1 
81 14/20 1 1 
811 51201 1 
8/16/2011 
811 7/20 1 1 

KPSC Case No 201 1-00401 
Attorney General's Supplemental Data Requests 
Dated February 8, 2012 
Item No. 3 
Page 15 of 25 

Kentricky Power Company 
Short Term Debt Balance and Cost Calculation 
Twenty-Four Months Ended December 31,201 'I 

S -T Borrowed 
Borrowed InFerest 
Balance Rate 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

a 00% 

Weighted Average 
Borrowed 

Interest Rate 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

o aooooo 

o oooaoo 

o oooooa 



Day 
Of 

Week Date 

8/18/2011 
811 9/20 1 1 
8/20/20 1 1 
812 I 120 1 
8/22/201 
8/23/20 1 
8/24/201 
8/25/201 
8/26/201 
8/27/201 
81281201 
8/29/20 1 1 
8/30/2011 

Wednesday 8/31/2011 
9/1/2011 
9/2/201 -I 
9/3/2011 
9/4/20 1 1 
9/5/20 1 1 
9/6/20 1 1 
9/7/2011 
9/8/2011 
9/9/2011 

9/10/2011 
911 1/2011 
911 2/20 1 1 
911 31201 1 
9/14/2011 
9/15/2011 
9/16/201 1 
9/17/2011 
9/18/2011 
911 9/201 1 
9/20/2011 
912 1 120 1 1 
9/22/2011 
91231201 1 
9/24/20 1 1 
9/25/2011 
9/26/20 1 1 
9/27/20 1 1 
9/28/20 1 1 
9/29/2011 

Friday 9/30/2011 
a0/1/2011 
1012120 1 1 
10/3/20 1 1 
10/4/20 1 1 
10/5/20 1 1 
1016/20 1 1 
10/7/20 1 1 
1 01812 0 1 1 
10/9/20 1 1 

1 01 1 0/2011 

KPSC Case No 2011-00401 
Attorney General's Supplemental Data Requests 
Dated February 8,2012 
Item No. 3 
Page 16 of 25 

Kentucky Power Company 
Short Term Debt Balance and Cost Calculation 

Twenty-Four Months Ended December 31,201 1 

S -T Borrowed 
Borrowed interest 
Balance Rate 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

Weighted Average 
Borrowed 

Intercist Rate 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
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Kentucky Power Company 
Short Term Debt Balance and Cost Calculation 
Twenty-Four Months Ended December 31,20'11 

Day S -T 
O f  Borrowed 

Week Date Balance 

1011 1/2011 
1011 2/20 1 1 
1 0/13/20 1 I 
10/14/2011 
10/15/2011 
10/16/201 1 
10/17/2011 
10/18/2011 
10/19/2011 
10/20/2011 

10/22/20 1 1 
10/23/2011 
10/24/2011 
10/25/2011 
10/26/2011 
10/27/2011 
10/28/20 1 1 
10/29/2011 
10/30/2011 

Monday 10/31/2011 
11/1/2011 
11/2/2011 
1 1/3/20 1 1 
11/4/2011 
1 1/5/20 1 1 
11/6/201 1 
11/7/2011 
11/8/2011 
1 1/9/2011 
11/10/2011 
1111 1/2011 
11/12/2011 
11/13/2011 
11/14/2011 
11/15/2011 
11/16/2011 
'I 1/17/2011 
11/18/2011 
11/19/2011 
11/20/2011 
11/21/201 I 
1 1 /22/20 1 1 
1 1 /23/2011 
11/24/2011 
11/25/2011 
11/26/201 1 
I 1 /27/20 1 1 
1 1 /28/20 1 1 
11/29/2011 

Wednesday 11/30/201 1 
12/1/2011 
1 2/2/20 1 1 
12/3/20 1 1 

10121/201 I 

Borrowed 
Interest 

Rate 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

Weighted Average 
Borrowed 

Interest Rate 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 OOQOOO 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 OOOOO0 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

a oooooo 

a oooooo 

o oaoooo 



Day 
of 

Week Date 

12/4/2011 
1 2/5/20 1 1 
12/6/20 1 1 
12/7/20 1 1 
1 2/8/20 1 1 
12/9/2011 

12/10/2011 
12/11/2011 
12/12/2011 
121131201 1 
12/14/2011 
12/15/2011 
1211 6/20 1 1 
12/17/2011 
?2/18/2011 
12/19/2011 
12/20/20 1 1 
12/21/2011 
12/22/20 1 I 
12/23/2011 
12/24/20 1 1 
12/25/2011 
12/26/2011 
1 2/27/20 1 1 
12/28/2011 
12/29/2011 

Friday 12/30/201 1 
42/31/204 1 

KPSC Case No. 201 1-00401 
Attorney General's Supplemental Data Requests 
Dated Februaiy 8,2012 
Item No 3 
Page 18 of 25 

Kentucky Power Company 
Short Term Debt Balance and Cost Calculation 
Twenty-Four Months Ended December 31,201 'I 

S -T Borrowed 
Borrowed Interest 
Balance Rate 

Sum Total 
Al l  Daily 
Ealances ($825,805,652.22) 

Divided By 
Number of 

Days in Year 730 

0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 
0 00% 

Weighted Average 
Borrowed 

Interest Rate 

0 000000 
0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 
0 000000 
0 000000 

0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 
0 000000 

0 000000 
0 000000 
0 000000 

0 oooooa 

0 aooooa 

0 oooooa 

o ooomo 

Sum Total 
Weighted Average 

Borrowed 
0.3763% Interest Rate 

Average 
Daily 

Balance ($1,131,240.62) 
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Kentucky Power Company 
Accounts Receivable Financing 

Thirteen Months Ending December 31,2011 

IKP . Actual Carrying Cost Incurred AEP Credit - Internal Cost Incurred 
Previous 
rulonth's 
Average KPCo Actual Cost of 

Daily Days Total Actual Capital as a % 
AIR Cost of Outslandi Discount Canying Cost of Total AIR Daily AEP Credit - Internal 

Factored Capital ng Factor Incurred Balance AIR 
Balance Cost of Capital cost Date (4 (b) (c) = (4 x (b) ( 4  (4 (f) (9) = ( e )  x (i) (h) = (4 x (9) (1) = (h) I (a) 

0 000960 1,629 90 
0 000960 2,584 67 
0 000960 6,283 05 
0 000000 0 00 
0 000000 0 00 
0 000960 3,397 55 
0 000874 2,685 20 
0 000874 1,867 39 
0 000874 2.313 59 
0 000874 2,126 71 
0 000000 0 00 
0 000000 0 00 
o o o o m  2,400 89 
0 000874 2,905 12 
0 000874 2,581 36 
0 000874 2,358 31 
0 000874 2,666 34 
0 000000 0 OD 
0 O000OO 0-00 
0 000874 2,754 40 
0 000874 3,087 99 
0 000874 2,514 90 
0 000000 0 00 
0 000000 0 00 
0 000000 0 00 
0 000000 0 00 
0 000874 2.818 57 
0 000874 3,587 39 
0 000874 2,836 84 
0 000874 5,751 22 
0 000000 0 00 
0 000000 0 00 
0 000000 0 OD 
0 000874 3,.13087 
0 000874 3,200 84 
0 000874 2,264 53 
0 000874 3,18647 
0 000796 2,288 69 

0 000000 0 00 
0 000796 1,693 81 
0 000796 6,639 98 
0 000796 2,441 $2 
0 000796 2.086 61 
0 000796 2,415 98 
0 000000 0 00 
0 000000 0 00 
0 000796 2,736 73 
0 000796 3,829 09 
0 000796 1,8?4 18 
0 000796 2,055 50 
0 000796 2,517 79 
0 000000 0 00 
0 000000 0 00 
0 000796 1,8%1lp2 
0 000796 -2,008 55 
0 000796 5,171 26 
0 000796 1,964 03 
0 000796 2,407 70 
0 000000 0 00 
0 000000 0 00 
0 000796 4,750 47 
0 000796 2.756 72 
0 000796 1,555 54 
0 000796 2,200 64 
0 000796 5,888 14 
0 000000 0 00 
0 000000 0 00 
0 001014 2.212 70 
0 001014 1 810 77 
0 001014 3 268 00 
0 001014 3,745 27 
0 001014 1,857 03 
o aooooo 0 00 
0 000000 0 00 
0001014 2,519 82 
0 001014 3,240 24 
0 001014 2,883 03 
0 001014 1,900 89 
0 001014 1,994 96 
0 000000 0 00 
0 000000 0 00 
0 001014 2,064 42 
0 001014 1 759 47 
0 OQ1014 1 529 97 

0 000000 0 OD 

0 000039 
0 000060 
0 000131 
0 000000 
0 000000 
0 DO0069 
0 000053 
0 000037 
0 000046 
0 00004 1 
0 000000 
0 000000 
0 000049 
0 00006 1 
0 000052 
0 000047 
0 000051 
0 000000 
0 000000 
0 000053 
0 0 0 0 ~ 0  
0 000047 
0 000000 
0 000000 
0 000000 
0 000000 
0 000051 
0 000063 
0 000049 
0 000093 
0 000000 
0 000000 
0 000000 
0 000054 
0 000049 
0 000035 
0 000049 
0 000035 
0 000000 
0 000000 
0 000025 
0 000093 
0 000034 
0 000029 
0 000033 
0 000000 
0 000000 
0 000037 
0 000051 
0 000024 
0 000027 
0 000035 
0 000000 
0 000000 
0 000027 
-0 000031 
0 000075 
0 000028 
0 000035 
0 000000 
0 000000 
0 000064 
0 000037 
0 000021 
0 000030 
0 000075 
0 000000 
0 000000 
0 000029 
0 000024 
0 000043 
0 000049 
0 000024 
0 000000 
0 000000 
0 000033 
0 000042 
0 000038 
0 000026 
0 000029 
0 000000 
0 000000 
0 000030 
0 000026 
0 000023 
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Kentucky Power Company 
Accounts Receivable Financing 

Thirteen Months Ending December 31, 201 1 

AEP Credit - Internal Cost Incurred KP .Actual Carlying Cost Incurred 
Previous 
Month's 
Average IKPCo Actual Cost of 

Daily Days Total Actual Capital as a % 
Daily AEP Credit - Internal AIR Cost of Outstandi Discount Carrying Cost of Total AIR 

Factored Capital ng Factor Incurred Balance A/R 
Date Balance Cost of Capital cost 

(b) ( 4  = (8) x lb) (d) (e) (0 (9) = (e) x I0 111) = (d) x 19) (i) = (17) /(a) la) 

0001014 1,089 78 
0001014 2,793 GI 
0 000000 0 00 
0 000000 0 00 
0001014 2,6131-78 
0 001014 2,213 35 
0001014 6,340 55 
0001014 6,386 46 
0 001014 1,827-04 
0 000000 0 00 
0 000000 0 2 0  
0 001282 2,72907 
0 001282 2,799 GO 
0001282 3,032 82 
0 00 1282 2,123 43 
0 001282 2,725 28 
0 000000 0 to  
0 000000 0 00 
0 001282 1,975 49 
0 001282 2,490 16 
0 001243 2,898 83 
0 001243 2,047 11 
0 001243 1,990 85 
0 000000 0 00 
0000000 0 00 
0 001243 2,232 13 
0 001243 2,276 90 
0 001243 1.899 81 
0 001243 1,328 78 
0 001243 1,908 10 
0 000000 0 00 
0 000000 0 00 
0001243 2,508 46 
0 001243 2,507 14 
0 001243 4.958 99 
0 001243 3,458 88 
0 001243 1,685 42 
0 000000 0 00 
0 000000 0 00 
0 001243 3.152 92 
0 001243 7,860 95 
0001243 1,410 18 
0 001 155 3,047 53 
0 00 1 155 2,IGG 18 
0 000000 0 00 
0 000000 0 00 
0 001 155 2.11795 
0 00 1 155 1.917 39 
0 001 155 2,039 57 
0001155 2,670 03 
0001155 2.000 65 
0 000000 0 00 
0 000000 0 00 
0 001 155 1,340 01 
0 00 1 155 2,057 32 
0001155 1.640 25 
0 001 155 1,414 49 
0 000000 0 00 
0 000000 0 00 
0 000000 0 00 
0 001155 1,293 59 
0 001155 1,732 34 
0001155 1,832 82 
0 001 155 2,858 24 
0 001155 2,931 41 
0 000000 0 00 
0 000000 0 00 
0001155 2 259 82 
0 001 155 4,289 95 
0 00 1 155 1,61851 
0 001 155 2,453 96 
0 001420 2,573 84 
0 000000 0 00 
0 000000 0 00 
0 001420 2.933 34 
0001420 1 GO5 85 
0 001420 2.578 16 
0 001420 8,146 39 
0 001420 1,520 84 
0 000000 0 00 
0 000000 0 00 
0 001420 1,409 99 
0 001420 3 228 73 
0 001375 1.672 40 
0001375 1 972 69 

0000017 
0 000042 
0 000000 
0 000000 
0 000040 
0 000033 
0 000092 
0 000088 
0 000025 

0 000000 
0 000039 
0 000040 
0 000043 
0 000031 
0 000039 
0 000000 
0 000000 
0 000032 
0 000040 
0 000048 
0 000034 
0 000033 
0 000000 
0 000000 
0 000037 
0 000039 
0 000033 
0 000024 
0 000034 
0 000000 
0 000000 
0 000044 

0 000085 
0 000058 
0 000028 
0 000000 
0 000000 
0 000052 
0 000123 
0 000022 
0 000048 
0 000034 
0 000000 
0 000000 
0 000033 
0 000031 
0 000033 
0 000043 
0 000032 
0 000000 
0 000000 
0 000022 
0 0000313 
0 000029 
0 000026 
0 000000 
0 000000 
0 000000 
0 000024 
0 000033 
0 000035 
0 000054 
0 000054 
0 000000 
0 000000 
0 000042 
0 000077 
0 000029 
0 000041 
0 000046 
0 000000 
0 000000 
0 000054 
0 000029 
0 000047 
0 000142 
0 000027 
0 000000 
0 000000 
0 000025 
0 000057 
0 000030 
0 000036 

o oooooa 

o 000044 



KPSC Case No 201 1-00401 
Attorney General’s Supplemental Data Requests 
Dated Februaiy 8, 20 12 
Item No 3 
Page 21 of 25 

Kentucky Power Company 
Accounts Receivable Financing 

Thirteen Months Ending December31, 2011 

AEP Credit - Internal Cost Incurred KP - Actual Carrying Cost Incurred 
Previous 
Month’s 
Average KPCo Actual Cost of 

Daily Days Total Actual Capital as a % 
Daily AEP Credit” internal AIR Cost of Outstandi Discount Carrying Cost of Total AIR AIR 

Date Balance Cost of Capital cost Factored Capital 
(a) (b) (c) = (a) x (b) (4 (4 

07/04/2011 
07/05/2011 
07/08/2011 
07/07/20 1 1 
07/0W20 1 1 
07/09/2011 
07/ 10/2011 
07/1 1/2011 
07/12/2011 
07/ 13/2011 
Oi/14/2011 
07/ 15/2011 
07/ 16/2011 
07/17/2011 
07/18/20 1 1 
071 19/20 1 1 
07/20/2011 
07/2 1/2011 
07/22/20 11 
07/23/201 1 
07/24/20 11 
07/25/2011 
07/26/2011 
07/27/2011 
07/28/2011 
07/29/20 11 
07/30/20 11 
07/31/201 1 
08/01/20 11 
08/02/2011 
08/03/20 1 1 
O8/04/2011 
08/05/2011 
08106RO1 1 
08/07/2011 
08/08/201 1 
08/09/20 11 
08/10/2011 
OB/l 11201 1 
08/12/201 1 

0 00 
0 00 

3,230.372 94 
2,006,273 86 
6,892,766 13 
2,159.363 11 

0 00 
0 00 

2,381,532 05 
1,811,221 12 
1,373,109 22 
1,705,778 13 
2,112,974 32 

0 00 
0 00 

2,058,739 88 
1,648,526 72 
1.464.373 63 
1,557,248 12 
1,342,641 91 

0 00 
0 00 

1,187,874 14 
1,529,403 72 
1,538,880 32 
2881,771 61 
1,758,930 94 

0 00 
0 00 

4,10782548 
3,772.058 81 
1,455,391 27 
2,456.738 46 
7 018.483 21 

0 00 
0 00 

3 201,985 50 
1,791,877 TO 
2,087,137 77 
1,435,612 54 
1.574.315 29 

0 0 0 ~ 0 ~ 1  
0 000031 
0 00_031 
0 000031 
0 0_00031 
0 000031 
0 000031 
0 000031 
0 OOI3J31 
0 00_031 
0 OL0032 
0000031 

0 000031 
0 000031 
0 00003j 
0 000031 
0 000031 
0 000031 
0 000031 
0 00~031 
0 000031 

0 0000_31 
0 000031 
0 6000311 
0_000031 
0@:3l 
0 000031 
O_ 0~0031 
0 000031 
0 000031 
0 000g31 
000003 
0 00003 
0 00003 

0 00003 
0lI000_03 
0 00003 

0 000031 
0 000031 
0 000031 
0 000031 
0 000031 
0 000031 
0 000031 
0 000031 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
000003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
0 00003 
000003 
0 00003 

0 6000~1 

0 0000~1 

0 0000_3 

44 36 
44 36 
44 36 
44 36 
44 36 
44 36 
44 36 
44 36 
44 36 
44 36 
$4 36 
44 36 
44 36 
44 36 
44 36 
44 36 
44 36 
44 36 
40 97 
40 87 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 

40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
40 97 
‘lo 97 
40 97 
40 97 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
29 30 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 

4 0 s  

0001375 2,074_60 
0 000000 0 00 
0 000000 0 00 
0 001375 1.361 83 
0001375 1 063 62 
0001375 1.479 15 
0001375 2,076 79 
0 001375 3.111 14 
0 000000 0 00 
0 000000 0 00 
0 000000 0 00 
0001375 4.78077 
0 001375 3,079 50 
0 001375 3,64872 
0 001375 2.376 25 
0 000000 0 00 
0 000000 0 00 
0 001375 2.575 20 
0 001270 8,943 07 
0001270 2,585 49 
0 001270 2 934 69 
0 001270 2,49771 
a 000000 0 00 
0 000000 0 00 
0 001270 2,096 95 
0 001270 2,435 57 
0001270 2,412 33 
0 001270 2,959 65 
0 001270 2,011 23 

0 000000 0 00 
0 001270 2.615 79 
0 001270 2,137 51 
0001729 1,833 95 
0 001229 1 GO4 62 
0 001229 2,451 57 
0 000000 0 00 
0 000000 0 00 
0 001229 2.713 90 
0 001229 2,505 61 
0 001270 6.489 95 
0 001270 4.005 89 
0 001270 2,075 22 
0 000000 0 00 
0 000000 0 00 
0 000000 0 00 
0 001270 4,102 57 
0 001270 2,547 97 
0001229 8.471 21 
0 000879 1,898 OB 
0 000000 0 00 
0 000000 0 00 
0 000879 2,093 37 
0 000879 1,592 06 
0 000879 1,206 96 
0 000879 1.500 26 
0 000879 1.85730 
0 OflflOOO 0 00 
0 000000 0 00 
0 000879 1,809 63 
0 000879 1.449 05 
0 000879 1,287 18 
0 000879 1.368 82 
0 000679 1,180 18 
0 000000 0 00 
0 000000 0 00 
0 000879 1044 14 
0 000879 1.344 35 
0 000879 1 352 68 
0 000879 2,533 08 
0 000879 1.546 10 
0 000000 0 00 
0 000000 0 00 
0 000879 3.610 78 
0 000879 3.31564 
0 000879 1,279 29 
0 000879 2,15947 
0001153 8,126 90 
0 000000 0 00 
0 000000 0 00 
0001153 3.691 89 
0001153 2,066 03 
0001153 2 406 47 
0 001 153 1 655 26 
0001153 1815 19 

0 000000 000 

0 000041 
a 000000 
0 000000 
0 000028 
0 000022 
0 000032 
0 000045 
0 000066 
0 000000 
0 000000 
0 000000 
0 000086 
0 000063 
0 000073 
0 000048 
0 000000 
0 000000 
0 000052 
0 000167 
0 000048 
0 000054 
0 000046 
0 000000 
0 000000 
0 000039 
0 000045 
0 000045 
0 000055 
0 00004 1 
0 000000 
0 000000 
0 000053 
0 000044 
0 000038 
0 000033 
0 000051 
0 000000 
0 000000 
0000056 
0 OD0051 
0 000124 
0 000074 
0 000039 
0 000000 
0 000000 
0 000000 
0 000075 
0 000047 
0 000142 
0 000032 
0 000000 
0 000000 
0 000036 
0 000028 
0 000021 
0 000027 
0 000036 
0 000000 
0 00OOOO 
0 000035 
0 000029 
0 000025 
0 000027 
0 000024 
0 000000 
0 000000 
0 000022 
0 000029 
0 000029 
0 000053 
0 000032 
0 000000 
0 000000 
0 000072 
0 000064 
0 000025 
0 000042 
0 000142 
0 000000 
0 000000 
0 000064 
0 000038 
0 000042 
0 000029 
0 000032 



KPSC Case No. 201 1-00401 
Attorney General's Supplemental Data Requests 
Dated February 8,2012 
Item No 3 
Page 22 of 25 

Kentucky Power Company 
Accounts Receivable Financing 

Thirteen Months Ending December 31, 201 1 

AEP Credit - Internal Cost Incurred KP - Actual Carrying Cost Incurred 
Previous 
Month's 
Average KPCo Actual Cost of 

Daily Days Total Actual Capital as a % 
AIR Daily AEP Credit - Internal AIR Cost of autstandi Discount Carrying Cost of Total AIR 

Date Balance Cost of Capital cost Factored Capital ng Factor Incurred Balance 
(a) (b) (c) =(a) x (b) (d) (e) (0 (9) = (e) x (0 01) = (d) x (9) (1) = (h) /(a) 

08/13/201 1 
08/14/2011 
081 151201 1 
08/16/2011 
08/17/2011 
08/18/2011 
08/19/2011 
00/20/201 1 
08/21/2011 
08/22/2011 
08/23/2011 
00/24/201 1 
08/25/201 1 
081261201 1 
08/27/201 1 
08/28/201 1 
00/29/2011 
08/30/20 11 
081311201 1 
09/0 1/2011 
09/02/2011 
09/03/20 1 1 
09/04/2011 
09/05/20 11 
09/06/20? 1 
09/07/20 1 1 
09/08/20 1 1 
09/09/2011 
09/10/201 I 
09/1 1/201 1 
09/ 12/20 1 1 
09/13/2011 
09/14/2011 
09/ 1 5/20 1 1 
09/16/201 1 
091 17/2011 
09/18/2011 
09/19/2011 
09/20/2011 
09/21/2011 
09/22/2011 
09/23/2011 
09/24/2011 
09/25/2011 
09/26/2011 
09/27/201 1 
09/28/20? 1 
09/29/201 1 
09/30/20 11 
10/01/201 1 
10/02/2011 
10/03/201 1 
10/04/2011 
10/05/2011 
10/06/20 1 1 
10/07/2011 
10/08/2011 
10/09/201 1 
10/10/2011 
10/11/2011 
10/12/2011 
1 O/ 13/20 1 1 
10/14/2011 
10/15/2011 
10/16/2011 
10/17/2011 
10/18/2011 
1011 9/20 1 1 
10/20/201 1 
10/21/2011 
10/22/201 1 
10/23/201 1 
10/24/201 1 
10/25/2011 
10/26/2011 
10/27/2011 
10/28/2011 
101291201 1 
10/30/2011 
10/31/201 1 
1 110 1/2011 
11/02/2011 
11/03/201 1 
11/04/2011 
11/05/2011 

000 000003 
000 000003 

2,908,633 35 0 00003 
2,453,784 29 0 00003 
1,595,61681 0000031 
1,836,866 14 0000031 
1,327,722 77 0 000031 

000 0000031 
000 0000031 

1,933,727 46 0 000031 
1,385,088 36 0000031 
1,519,994 39 0000031 
2,076,331 98 0 000031 
2,584,274 72 0 000031 

000 0000031 
000 0000031 

3,149,884 24 0 000031 
3,272,306 66 0 00003 1 
1 277,600 97 0 000031 
1,557,737 83 0 000031 
7,825,032 16 0 000031 

000 0000031 
000 0000031 
000 0000031 

2,008,088 87 0 000031 
2,375,962 21 0 000031 
1,386,391 12 0 000031 
2,313,61982 0000031 

0 0 0  0000031 
000 0000031 

1,843,948 45 0 000031 
2,089,421 37 0 000031 
2,065,190 03 0 000031 
1,547,41952 0000031 
1,615,053 63 0 000031 

000 0000031 
000 0000031 

1,689,478 88 0 000031 
1,550,443 62 0 000031 
1,444,659 16 0000031 
1,178,627 35 0 000031 
1 378,269 18 0 000031 

000 0000031 
000 0000031 

1,563,007 30 0 000031 
1,505,835 14 0000031 
3,071 548 26 0 000031 
2,240,535 32 0 000031 
1,324,224 98 0 000031 

000 0000031 
000 0000031 

2 629,505 99 0 000031 
7,G54,483 97 0 000032 
2,098.495 93 0 000032 
2,702,417 49 0 000032 
i,iG7,914 13 0000032 

000 0000032 
000 0000032 

1,813,685 41 0 000032 
1,338,011 49 0000032 
1,749,499 36 0 000032 
1,752,602 48 0 000032 
1,3 18,187 63 0 000032 

000 0000032 
000 0000032 

1,702,344 00 0 000032 
1,704,332 OB 0000032 
1,275 707 80 0 000032 
1,297,083 03 0 000032 
1,063 783 00 0 000032 

000 0000032 
000 0000032 

939.037 50 0 000032 
1,161,611 71 0000032 
3,624,172 18 0000032 
1,759,488 16 OW0032 
4,350,676 92 0 000032 

000 0000032 
000 0000032 

195976766 0000032 
1,446 340 95 0 000032 
2,493,261 70 0 000032 
6,235 246 20 0 000032 
168781205 0000032 

000 0000032 

38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
38 42 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
29 04 
33 91 
33 91 
33 91 
3391 
33 91 
33 91 
33 91 
33 91 
3391 
33 91 
33 91 
33 91 
33 91 
33 91 
33 91 
33 91 
33 91 
33 91 
33 91 
33 91 
33 91 
33 91 
33 91 
3391 
33 91 
33 91 
33 91 
33 91 
33 91 
33 91 

0000000 0 00 
0 000000 0 00 
0001153 3,353 65 
0001153 2.829 21 
0001191 1,900 38 
0 001191 2,18771 
0 001191 1,581 32 
0 000000 0 go 
0 000000 0 00 
0001191 2,303 07 
0 001 191 1,9964 
0 001 191 1,81031 
0001191 2,472 91 
0001191 3,077 87 

0 000000 0 00 
0001191 3,751 51 
00011Q1 3,897 32 
0001191 1,521 62 
0001191 1,855 27 
0001191 9,319 61 
0 000000 0 00 

0 000000 0 00 
0 001191 2,39163 
0001191 2,829 77 
0 000900 1,247 75 
0 000900 2,082 26 
0 000000 0 00 
0 000000 0 00 
0 000900 1.659 55 
0 000900 1,880 48 
0 000900 1,85_88! 
0 000900 1,392 68 
0 000900 1,454 45 
0 000000 0 00 
0 000000 0 00 
0 0009flo 1,520 53 
0 000900 1,39540 
0 000900 1,300 37 
0 000900 1,060 76 
0 000900 1.240 44 

0 OD 0 000000 
0 000900 f,40_6 71 
0 000900 1.42725 
0 000900 2,764 39 
0 000900 2,016 48 
0 000900 1,191 80 

0 000000 0 00 
0 000900 2,366 56 
0 000929 7.111 02 
0 000929 1.949 50 
0000929 2,510 55 
0 001085 1.918 19 
0 000000 0 00 
0 000000 0 00 
0 001085 1,750 85 
0001085 1,451 74 
0 001085 1,890 21 
0 001085 1,901 57 
0001085 1,430 23 
0 000000 0 00 
0 000000 0 00 
0 001085 1,847 04 
0 00 1085 1,849 20 
0 001085 1,384 14 
0 001085 1,407 34 
0 OD1085 1,154 20 
0 000000 0 00 
0 000000 0 00 
0 001085 1,018 86 
0001085 1 260 35 
0 001085 3,932 23 
0 001085 1.909 04 
0001085 4,720 48 
0 000000 0 00 
0 000000 0 00 
0 001085 2.126 35 
0 001085 1 569 26 
0001085 2,705 19 
0 001085 6 765 24 
0 001085 1831 26 
0 OOOOD0 0 DO 

0 000000 0 00 

0 000000 0 EO 

0 OOOOoO 0 00 
- _ _  

0 000000 000 

0 000000 
0 000000 
0 000059 
0 000054 
0 000036 
0 000043 
0 000031 
0 000000 
0 000000 
0 000046 
0 000033 
0 000038 
0 000051 
0 000033 
0 000000 
0 000000 
0 000075 
0 000077 
0 000030 
0 000037 
0 000165 
0 000000 
0 000000 
0 000000 
0 000043 
0 000051 
0 000023 
0 000038 
0 000000 
0 000000 
0 000034 
0 000039 
0 000039 
0 000029 
0 000030 
0 000000 
0 000000 
0 000032 
0 000030 
0 000029 
0 000024 

0 000000 
0 000000 
0 000032 
0 000033 
0 000063 

0 000027 
0 000000 
0 000000 
0 000052 
0 000141 
0 000038 
0 000048 
0 000037 
0 000000 
0 000000 
0 000034 
0 000028 
0 000037 
0 000037 
0 000030 
0 000000 
0 000000 
0 00004 1 
0 000042 
0 000032 
0 000033 
0 000028 
0 000000 
0 000000 
0 000025 
0 000033 
0 000096 
0 000046 
0 000106 
0 000000 
0 000000 
0 000048 
0 000035 
0 000059 
0 000133 
0 000036 
0 000000 

o moo28 

o 000045 
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Kentucky Power Company 
Accounts Receivable Financing 

Thirteen Months Ending December 31, 2011 

AEP Credit - Internal Cost Incurred KP - Actual Carrying Cost Incurred 
Previous 
Month's 
Average KPCo Actual Cost of 

Daily Days Total Actual Capital as a % 
AIR Daily AEP Credit. Internal AIR Cost of Outstandi Oiscount Carrying Cost of Total AIR 

Dale Balance Cost of Capital Cost Factored Capital ng Factor Incurred Balance 
(b) (d) le)  (0 19) = (4 x I0 (h) = (d) x (9) (i) = (h) / (a)  

1 1/06/20 1 1 
11/07/2011 
11/08/2011 
11/09/2011 
11/10/2011 
11/1 1/2011 
1 I /  121201 1 
1 I/ 13/2011 
11/14/2011 
11/15/2011 
11/16/2011 
11/17/2011 
11/18/2011 
11/19/2011 
11/20/201 1 
11/21/2011 
11/22/2011 
111231201 1 
11/24/2011 
11/25/2011 
11/26/2011 
11/27/2011 
11/28/2011 
11/29/2011 
11/30/2011 
12/01/2011 
12/02/2011 
12/03/2011 
12/04/2011 
12/05/2011 
12/06/2011 
12/07/2011 
12/08/2011 
12/09/2011 
12/10/2011 
12/ 1 1/20 1 1 
1 2  12/20 1 1 
12/ 13/20 11 
12/14/2011 
12/15/2011 
12/ 16/2011 
12/17/2011 
12/ 18/20 11 
12/19/2011 
12/20/2011 
12/21/2011 
12/22/2011 
12/23/2011 
12/24/2011 
12/25/2011 
12/26/2011 
12/27/2011 
12/28/2011 
12/29/2011 
12/30/2011 
12/31/2011 

000 0000032 
2,318.446 30 0 000032 
1,923.191 78 0000032 
1,612,636 61 0000032 
2,075,284 26 0 000032 
2,439,212 96 0 000032 

000 0000032 

1,825,243 12 0000032 
1,877,497 99 0000032 
1,772,169 35 0 000032 
1,676,177 92 0 000032 
1,564,739 11 0 000032 

000 0000032 
O D 0  0000032 

1,595,826 22 0 000032 
2,075,578 G I  0 000032 
2 369,626 79 0 000032 

000 0000032 
000 0000032 
000 0000032 
000 0000032 

3,163.703 77 0 000032 
3,915,542 57 0 000032 
2,873,203 39 0 000032 
2,244,074 61 0 000032 
7.501.844 34 0 000032 

000 0000032 
000 0000032 

2,173,431 49 0000032 
2,739,476 16 0000032 
2,605.881 15 0 000033 
1,614,144 70 0 000033 
2,054,372 94 0 000033 

000 0000033 

1,710,625 12 0000033 
2,237,145 04 0 000033 
2,510,969 46 0 000032 

1,852,809 43 0 000032 
000 0000032 
000 0000032 

1,853,135 16 0000032 
1,995,977 62 0 000032 
1,605,511 93 0 000032 
1,481,071 03 0000032 

000 0000032 
000  0000032 
000 0000032 
000 0000032 

1,829,280 04 0 000032 
2,212,008 72 0 000032 
3,475,684 57 0 000032 
3,870,432 92 0 000032 

000 0000032 

ooo oooao3z 

o o o  oooao33 

2,227,288 31 o 000032 

3391 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
31 47 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 
30 12 

705,515 35 

0 000000 0 00 
0 001007 2,334 68 
0001007 1,936 65 
0001007 1,623 93 
0 001007 2,089 81 
0 001007 2.455 29 
0 000000 0 00 
0 000000 0 OD 
0 001007 1,8_38 O? 
0001007 1,890-64 
0001007 1.784 57 
0 001007 1,686 90 
0 001007 1,575 69 
0 000000 0 00 
0 000000 0 00 
0 001007 7,607 00 
0001007 2,090 11 
0 001007 2,386 21 
0 000000 0 00 
0 000000 0 00 
0 000000 0 00 

0001007 3.185 85 
0 001007 3,942 95 
0 001007 2,893 32 
0 001007 2,259 76 
0 001007 7,554 36 
0 000000 0 00 
0 000000 0 00 
0001007 2.188 65 
0001007 2,758 65 
0 000994 2,59025 
0 000994 1.604 46 
0 000994 2,042 05 
0 000000 0 00 
0 000000 0 DO 
0 000994 1,700 36 
0 000994 2,223 72 
0 000964 2,420 57 
0 000964 2,147 11 
0 OD0964 1,786 11 
0 000000 0 00 

0 000964 1,786 42 
0 000964 1,924 12 
0 000964 1.547 71 
0 000964 1.427 76 
0 000000 0 OD 
0 000000 0 00 
0 000000 0 00 
0 000000 0 00 
0 000964 1,763 43 
0 000964 2,132 38 
0 0009E4 3,350 56 
0 000964 3.538 30 

0 00 

0 OOOO0O 0 00 

0 000000 O!O 

690,024 68 

0 000000 
0 000046 
0 000038 
0 000033 
0 000042 
0 000049 
0 000000 
0 000000 
0 000036 
0 000041 
0 000039 
0 000037 
0 000035 
0 000000 
0 000000 
0 000036 
0 000047 
0 000055 
0 000000 
0 000000 
0 000000 
0 000000 
0 000070 
0 000084 
0 00006 1 
0 000047 
0 000137 
0 000000 
0 000000 
0 000039 
0 000049 
0 000046 
0 000029 
0 000037 
0 000000 
0 000000 
0 000030 
0 000044 
0 000048 
0 000042 
0 000035 
0 000000 
0 000000 
0 000034 
0 000038 
0 000031 
0 000029 
0 000000 
0 000000 
0 000000 
0 000000 
0 000036 
0 000044 
0 000067 
0 000069 

Average Daily 
Cost of Capital 
as a %of 

0 000032 Total A/R Balance 

Annualized 
Cost of Capital 
as a % of 

1 1439% Total AIR Balance 

Average AIR Balance 12/01/10 - 12/31/11 

AEP Credit. Internal Cost of Capital 12/01/10 - 12/31/11 

IKP - Actual Cost of Capital 12/01/10 - 12/31/11 

55,306,694 88 

1 1597% Internal Cost Incurred / Average AIR Balance I396 x 360 

1 1342% Actual Carrying Cost Incurred / Average AIR Balance I396 x 360 
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ES FORM 3 15 

KENTUCI<Y POWER COMPANY - ENVIRONMENTAL SLJRCI-LARGE REPORT 
CURRENT PERIOD REVENUE REQUIREMENT 

BIG SANDY P lANT COST OF CAPITAL 

For the Expense month of XXXXXXXX XX. 201 1 

VACC = Weighted Average Cost of Capital 
?ate of Return on Common Equity per Case No. 2009 - 00316 

;ross Revenue Conversion Factor (GRCF) Calculation: 
:ase No 2009 - 0031G dated - Januaiy 20,2010 

IPERATING REVENUE 
INCOLLECTIBLE ACCOUNTS EXPENSE (0 24%) 
Centucky Public Service Commission Assessment (0 15%) 

;TAT€ TAXABLE PRODUCTION INCOME BEFORE 199 DEDUCTION 
;TATE INCOME TAX EXPENSE, NET OF 199 DEDUCTION (SEE BELOW) 

TDERAL TAXABLE PRODUCTION INCOME BEFORE 199 DEDUCTION 
99 DEDUCTION PHASE-IN 

:EDERAL TAXABLE PRODUCTION INCOME 
'EDERAL INCOME TAX EXPENSE AFTER 199 DEDUCTION (35%) 

PTER-TAX PRODUCTION INCOME 

;ROSS-UP FACTOR FOR PRODUCTION INCOME: 
AFTER-TAX PRODUCTION INCOME 
199 DEDUCTION PHASE-IN 
UNCOLLECTIBLE ACCOUNTS EXPENSE 
Kentucky Public Service Commission Assessment (0 15%) 

-DTAL GROSS-UP FACTOR FOR PRODUCTION INCOME (ROUNDED) 

1LENDED FEDERAL AND STATE TAX RATE: 
FEDERAL (LINE 8) 
STATE (LINE 4) 

1LENDED TAX RATE 

;ROSS REVENUE CONVERSION FACTOR (100 0000 /Line 14) 

;TAT€ INCOME TAX CALCULATION: 
PRE-TAX PRODUCTION INCOME 
COLLECTIBLE ACCOUNTS EXPENSE (0 24%) 
Kentucky PlJbliC Service Commission Assessment (0 15%) 

STATE TAXABLE PRODUCTION iNCOME BEFORE 199 DEDUCTIOM 
LESS: STATE 199 DEDUCTION 

STATE TAXABLE PRODUCTION iNCOME BEFORE 199 DEDUCTION 
STATE INCOME TAX RATE 

STATE INCOME TAX EXPENSE (LINE 5X LINE G) 5.8378 I 
I 



Line 
No. 
(1) 

1 

2 

3 

4 

5 
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Kentucky Power Company 
Uncollected Accounts 

Electric Accounts ~ Net 
Description Revenues Charged Off 

(2) (3) (4) 

12 Months ended 'l2/31/2009 $487,997,590 $1,202,066 

12 Months ended 12/31/2010 $541,079,467 $990,177 

Percent of 
Electric Revenues 

(5)  

0 25% 

0 18% 

0.33% 

0 76% 





PSC Case No. 2011-08401 
Attorney General's Supplemental Data Requests 

ated Peba-uary 8,2012 
Item No. 4 
Page I of d 

Refer to pages 40-41 of Weaver Testimony, hies 21 tliru 23 aiid lilies 1 tliru 3 ,  

a. Iii tlie absence of a request Cor quotes or other quantitative material, how did the AEP 
coniiiiercial experts reach such a coiiclusioii? 

a. Based oii estimates that have been set forth over the course of tlie last year, it has been 
geiierall y publicized tliat tlie level of U. S. coal unit retirements steiiiiiiing from emerging 
LJ.S. EPA rulciiialting coulcl range froiii as low as approxiiiiately 25,000 megawatts (MW) to 
as high as 75,000 MW by tlie rules' mid-to-late decade iiiipleiiieiitatioii dates. With that, it is 
reasonable to assiiiiie that some --or much-- of that capacity (aiid atteiidaiit baseloacl energy) 
would be required to be replaced iii tlie same tiiiiefraiiie. AEP does iiot believe they could 
acquire baseload capacity and energy, in an amo~uit equivalent to the size of Big Saiicly, 
without acquiring an asset. I-leiice, giveii the prospect of an eiiiergiiig supply-demand 
coiistraiiit on replaceiiieiit baseload generating capacity aiid energy --ostensibly coiiibiiied 
cycle resources-- it was reasoiiecl that any long-teriii market solicitatioii for a sigiiificaiit 
traiiclie of basel oad capacity and energy deliverable begiimiiig around the inid-clecacle 
tiiiiefraiiie would iiot be available for purchase at any sigiiificaiit iiiarlcet "cliscoiiiit" (vis-a- 
vis tlie [fixed] costs associated with the construction o C new coiiibiiied cycle capacity). 

!YIFTNESS: Scott C Weaver 





Y 

Explain the extent to wliicli Ikiitucky Power has reviewed publically available 
in formation of siiiiple a i d  coiiibiiied cycle plants in PJM siiice 2005? 

a. I-low do the prices paid for siiiiple aiid combined cycle plaiits in PJM compare to 
AEP's estimate of the cost of construction of a new coiiibiiied cycle plant? 

RESPONSE 

Aiiiericaii Electric Power Service Corporation employees, on behalf of ICeiitucky Power 
Coiiipaiiy aiid other AEP coiiipaiiies, monitor publicly available infomation regarding 
traiisactioiis iiivolviiig siiiiple aiid coiiibiiied cycle plaiits in PJM. The publicly available 
inlormation typically does not iiiclude transaction prices. 

a. No comparison can be made. The oiily iiiforiiiatioii available is wliat can be lound 
through press releases or other iiidustry type sources (e.g. SNL). Sale activities ale 
published at SNL, however, in most cases ilie sale price is iiot disclosccl. 

WITNESS: Toby Thomas 





PSC Case No. 201 1-0040l 

ated Febr~aary 8,2012 
lem No. 6 

A t ~ o ~ ~ e y  General’s S 

Page 1 o f 2  

REQUEST 

Please describe in detail (including age, year acquired, tecluiology, and wlietlier facility was 
operational) any iiatural gas-fired power plants that AEP or Kentucky Power has purchased siiice 
ZOOS? 

a. Foi the iiatural gas-fired power plants AEP or Kentucky Power has purchased siiice 2,005, 
were these plants purchased at or below tlie cost of iiew construction? 

b. For the iiatriral gas-fired power plant AEP or IGmtucky Power has purchased siiice 2005, 
wliat was the process administered in tlie purchase of these plants? Was a reqiiest for quotes 
adiiiiiiis tered? 

RESPONSE 

Kentucky Power Coiiipny owns 110 gas-fired generation. L,isted below are tlie gas-fired power 
plaiits purcliasecl by AEP siiice 2005 : 

Waterford Generating Station -- The Waterford plant is an 52 1 -megawatt, iiatural gas-fired, 
coiiibiiied cycle plant located in southeastern Ohio. Tlie plaiit began coiiimercial operatioii in 
August 200.3. AEP completed the purchase of Waterford Sept. 28, 200.5, from an affiliate of 
Public Service Enterprise Gro~ip for approximately $220 niillion. 

Ceredo Generating Statim -- The Ceredo plant, located iiear Ceredo, W.Va. is a 505- 
iiiegawatt, natural-gas, simple-cycle power plant. Desigiied and built Tor Coluiiibia Energy by 
AEP’s Pro Serv subsidiary, it was completed and began commeicial operation in 2001. AEP 
coiiipleted the purchase of Ceredo 011 Dec. 15, 2005, fioiii a subsidiary of Reliant Energy for 
approximately $100 million. 

D ~ r b y  Gelaerating Station -- Tlie Darby plant, located approximately 20 miles southwest of 
Coliiiiibiis, is a rlSO-iiiegawalt, natural-gas, simple-cycle power plant. The plant began 
coiiiiiiercial operation in 2001 I AEP completed tlie purchase of Darby on April 25. 3007 lioiii 
L3PL Eiieigy, LLC, a subsidiary of DPL, Inc., foi appioxiiiiately $102 million. 
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Lawrenceburg Generating Station -- Tlie Lawreliceburg plant, located adjacent to AEP’s 
Taimers Creek Plant in Lawrenceburg, Ind., is a coiiibined-cycle, iiatural-gas power plaiit with a 
geiieratiiig capacity of 1,096 megawatts. The plaiit began coiiiiiiercial operation in Julie 2004. 
AEP coiiipleted tlie piircliase of the plaiit May 16, 2007 from an a€filiate of Public Service 
Eiiterprise Gro~ip for approximately $325 million. 

Dresden Generating Station -- Tlie Dresden plant, located iiear Dresden in east-central Ohio, is 
a coiiibiiied-cycle, iiatural-gas power plaiit with a geiieratiiig capacity of 5 80 megawatts. AEP 
completed the purcliase of the partially coiistructed plaiit in Septeiiiber 2007 from Dresden 
Energy LLC, a subsidiary of Doiiiiiiioii for approximately $85 millioii. The plaiit began 
coiiiiiiercial operation in January 20 12. Total costs for the plaiit were approximately $3 66 
million. 

a. 

b. 

The purchased facilities were “distressed.” That is, tlie sellers were thought to be highly 
iiiotivated because of high natural gas costs aiid a surplus of capacity. As a result, aiicl 
altliough a foriiial study was not performed to determine the cost of iiew coiistructioii of the 
saiiie facility, it is the Coiiipaiiy‘s belief that the piircliase price was at or below the cost or  
iiew coils truc ti on I 

In 2004, American Electric Power Company, Iiic. (“AEP”) system personnel on behalf of 
tlie AEP East system operating coiiipaiiies generally, and not any specific AEP operating 
coiiipany, lauiiched an initiative to identify aiid evaluate existiiig “distressed” iiiailtetplace 
assets to determine if these assets could be acquired at a discount (when compared to iiewly- 
built geiieratioii) that exceeded tlie iiear-term carrying costs of these assets Sevei a1 
facilities, which were either already in operation or uiider construction, aiid which were 
directly coiiiiected to AEP traiisiiiissioii system, as well as an asset relocation option, were 
identified for possible acquisition. AEP tlieii pursued tlie acquisition o€ assets (note that in 
some iiistaiices, owiiers of assets contacted AEP directly regarding their interest in selliiig 
their assets to AEP) though bilateral discussions. The assets that were successftilly 
acquired thl-ough this process are outliiied in tlie response to AG 2-6. 

A foriiial RFP for quotes was not adiiiiiiistered by IQCo or AEP for poteiitial aclditioiis of 
natural gas geiieratioii to AEP’s Easterii Fleet. 

WITNESS: Toby Thoinas 





Refer to page 41 of Weaver Testimony, lilies 15 tlnu 20. 

a. Explaiii tlie extent to which a power purchase agreement with an availability 
adjLustiiieiit would not address coiiceriis associated with the timing o f  major plant 
maintenance? 

b. Explain why this coiicerii wouldn't be tlie coiicerii of the power producer niid iiot 
Kentucky Power uiider a power purchase agreement? 

RESPONSE 

a. While such a term coiiditioii could certaiiily be established, it would siiiiply serve to 
lessen the relative eiiergy value contribution of such an option; iiieaiiiiig some level 
of additional, higher-cost (Le., iiiarltet substitute) eiiergy would be required vis-a- 
vis the level of eiiergy that would be expected from a iiew coiiibiiied cycle facility. 

b. It would be the coiicerii of tlie power producer. However, from tlic perspectivc 01 
the bziyer. it would also serve to ef€ectively force the iieedecl discounting of tlic firm 
value oftlie p~ircliase for tlie reasons discussed in part a. 

WITNESS: Scott C Weaver 
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Y 

REQUEST 

Is I<.eiitucky Power faiiiiliar with the teclmology eiiiployed at Riverside? 

a. Does AEP or Keiitucky Power have aiiy siiiiilar resources withiii its geiieratioii Beet? 

ESPONSE 

Yes. 

a. Yes, AEP operates three different lciiids of iiatural gas power plants: 

iiatural gas steam cycle; 
iiatural gas combustion turbine; and 
iiatural gas coiiibiiied cycle. 

Kentucky Power Coiiipaiiy does iiot operate aiiy gas-powered plants 

WITNESS: Toby Thoinas 





Y 

REQTJEST 

Was the coiiibustioii tiirbiiie teclmology aiid coiiibiiied cycle coiiversioii capability of Riverside 
(including existing iiatural gas aiid traiisiiiissioii iiifiastructure) coiisidered by IGmtuclcy Power 
when available alternatives were identified to address iiiipeiidiiig eiiviroiiiiieiital requirements at 
tlie Big Saiidy facility ? 

a. If so, what does ICeiituclsy Power believe tlie cost wo~ild have been to replace the combined 
capacity of Big Saiidy Units 1 & 2 with Riverside as a combiiied cycle? 

b. If iiot, why was Riverside iiot considered as an alternative to address iiiilieiidiiig 
eiiviroimeiital requirements at the Big Sandy Facility? 

c. Is there aiiy reasoii to believe that Riverside woiilcl iiot be capable oP being converted to 
coiiibiiied cycle and supplied to I<eiituclty Power uiider a power p~irchase agreelimit by 
Jaiiuary 1, 20 1 G? 

d. Is tlicre any reasoii to believe that Riverside would iiot be williiig to offer ICeiitucky Powei a 
IO+ year power purcliase agreement below cost of new entry Cor a combined cycle? 

RESPONSE 

Yes. 

a Further work was not uiidertalteii to deteriiiiiie an estimated cost to convert the Rive1 side 
unit to a combiiied cycle operation. Also, please see the Company's response to the Staff's 
2-29(c) for tlie t h e  to coiiiplete such a study. 



Y 

13. Not applicable 

c. IGmtucky Power objects to this data request as it calls €or speciilatioii by Kciitucky Powei 
coiiceriiiiig tlie actions o€ a third party. Kentiicky Power is without basis to deteimine tlic 
ability o r  Riverside Geiieratiiig Company, L,LC, tlie owiier o€ the Riveiside unit, to pcrloriii 
tlic 1 equested action. Kentucky Power likewise laclts iiiforiiiatioii conccriiiiig thc tcims oC 
any such 11 y 13 o t lie ti c a1 power purchase agreeiiieiit . 

d Keiituclcy Power objects to this data request as it calls €or speculation by Keiitucky Power 
coiiceriiiiig tlie actioiis O C  a tliircl party. I<eiituclty Power liltewise lacks iiiroi iiiatioii 
coiiceriiiiig the teriiis o€ aiiy such hypotlietical power purchase agreement, or whethei the 
teriiis 011 which siicli liypotlietical power purcliase agreeiiieiit were of€ercd woulcl be 
acceplable to ICeiitucky Power or the Commission. 

WITNESS: Raiiie I< Wohiilias 
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