
Tab 
# 
1 
2 

__ 

__ 

Filing 
Requirement 

KRS 278. I80 
807 KAR 5:001 
Section 8 ( 1 )  

807 I<AR 5:001 
Section 8 (2) 
807 KAR 5:001 
Section I O  
( 1 1) 
807 KAR S:001 
Section 10 
(1 )(b)(2) 
807 KAR 5 3 0 1  
Section 10 
(l)(b)(3) and (5) 

807 KAR 5:OOI 
Section 10 
(1 )(b)(4) 

807 KAR S:00 I 
Section I O  
( 1 )(b)(6) 
807 KAR 5:001 
Section I O  

3 

Description 

30 days' notice of rates to PSC.. 
Full name and P.O. address of applicant and 
reference to the particular provision of law 
requiring PSC approval. 
The original and 10 copies of application plus 
copy for anyone named as interested party. 
Reason adjustment is required. 

Statement that utility's annual reports, including 
the most recent calendar year, are filed with PSC. 
807 KAR S:006, Section 3 ( I ) .  
If utility is incorporated, certified copy of articles 
of incorporation and amendments or out of state 
documents of similar import. If they have already 
been filed with PSC refer to the style and case 
number of the prior proceeding and file a 
certificate of good standing or authorization dated 
within 60 days of date application filed. 
If applicant is limited partnership, certified copy of 
limited partnership agreement. If agreement filed 
with PSC refer to styloand case number of prior 
proceeding and file a certificate of good standing 
or authorization dated within GO days of date 
application filed. 
Certified copy of certificate of assumed name 
required by KRS 365.015 or statement that 
certificate not necessary. 
Proposed tariff in form complying with 807 KAR 
S:011 effective not less than 30 days from date 

4 

- 
5 

Section I O  
( 1 )(b)(8) 

807 KAR 5:001 
Section I O  

807 KAR 5:00 1 
Section I O  (2) 

( 1 )(b)(9) 

807 KAR 5:OOl 
Section 10 (4) (a) 

807 KAR 5:001 
Section I O  (4)(b) 

6 

proposed tariffs in comparative form or by 
indicating additions in italics or by underscoring 
and striking over deletions in current tariff. 
Statement that notice given, see subsections (3) 
and (4) of 807 KAR ,5100 I ,  Section 10 with copy. 

If gross annual revenues exceed $1,000,000, 
written notice of intent filed at least 4 weeks prior 
to application. Notice shall state whether 
application will be supported by historical or fully 
forecasted test period. 
Sewer utilities shall give the required typewritten 
notice by mail to all of their customers pursuant to 
KRS 278.185. 
Applicants with twenty (20) or fewer customers 
affected by the proposed general rate ad,justment 
shall mail the required typewritten notice to each 
customer no later than the date the application is 
filed with the commission. 

7 

8 

9 

- 
10 

11 

12 

- 
13 

- 
14 

Duke Energy Kentucky 
Case No. 2009-00202 

Forecasted Test Period Filing Requirements 
Table of Contents 

(l)(b)(7) I application filed. 
807 I U R  S:001 I Proposed tariff changes shown by present and 

Sponsoring 
Witness 

Julia S. Janson 
.Julia S. .)anson 

Julia S. Janson 

William Don Wathen 

Brenda R. Melendez 

Julia S .  Janson 

Julia S Janson 

Julia S. Janson 

James E Ziolkowski 

James E Ziolkowski 

Julia S .  Janson 

Julia S. Janson 

Jb&a S. Janson 

Julia S .Janson 

21 1549 - 1 -  
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Case No. 2009-00202 

Forecasted Test Period Filing Requirements 
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Filing 
Requirement 

807 KAR 5:OO 1 
Section 10 (4)(c) 

807 KAR 5:OO 1 
Section 10 (4)(d) 

807 KAR 5:OO 1 
Section 10 (4)(e) 

807 KAR 5:OOl 
Section I O  (4)(f) 

807 KAR 590 1 
Section I O  ( 5 )  

807 KAR 5:OO 1 
Section 10 @)(a) 
807 KAR 5:OO 1 
Section 10 (8)(b) 

807 KAR 5:OOl 
Section 10 (8)(c) 

Description 

Except for sewer utilities, applicants with more 
than twenty (20) customers affected by the 
proposed general rate adjustment shall give the 
required notice by one (1) of the following 
methods: 
1 "  A typewritten notice mailed to all customet s 

no later than the date tlie application is filed 
with the commission; 

2 Publishing the notice in a trade publication or 
newsletter which is mailed to all customers no 
later than the date on which tlie application is 
filed with the commission; or 

3. Publishing the notice once a week for three (3) 
consecutive weeks in a prominent mannet in a 
newspaper of general circulation in the utility's 
service area, the first publication to be made 
within seven (7) days of the filing of the 
application with the commission 

If notice is published, an affidavit from the 
publisher verifying that the notice was published, 
including the dates of tlie publication with an 
attached copy of the published notice, shall be 
filed with the Commission no later than forty-five 
(45) days of the filed date of tlie application. 
If notice is mailed, a written statement signed by 
the utility's chief officer in charge of Kentucky 
operations verifying the notice was mailed shall be 
filed with the Commission no later than thirty (30) - .  . 
days of  the filed date of the application. 
All utilities, in addition to the above notification, 
shall post a sample copy of the required 
notification at their place of business no later than 
the date on which the application is filed which 
shall remain posted until tlie commission has 
finally determined the utility's rates. 
Notice of hearing scheduled by the commission 
upon application by a utility for a general 
adjustment in rates shall be advertised by tlie 
utility by newspaper publication in tlie areas that 
will be affected in compliance with KRS 424.300. 
Financial data for forecasted period presented as 
uro forma adjustments to base period 
Forecasted adjustments shall be limited to the 12 
months immediately following the suspension 
Deriod. 
Capitalization and net investment rate base shall 
be based on a 13 month average for the forecasted 
period. 

Sponsoring 
Witness 

Julia S .  Janson 

Julia S. Janson 

Julia S .  Janson 

Julia S. Janson 

Julia S. Janson 

Robert M.. Parsons, Jr. 

Robert M.. Parsons, Jr. 

Robert M.  Parsons, Jr 

271549 -2- 
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Description 
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Tab 
# 
23 
__ 

Sponsoring 
Witness 

24 

- 
25 

26 
I___ 

.__ 

27 

- 
28 

scheduled hearing on the rate application. 
The commission may require the utility to prepare 
an alternative forecast based on a reasonable 
number of changes in the variables, assumptions, 
and other factors used as the basis for the utility’s 
forecast. 
Reconciliation of rate base and capital used to 
detemiine revenue requirements. 
Prepared testimony of each witness supporting its 

29 

~ 

30 

- 
31 

Robert M. Parsons, Jr. 

Robert M .  Parsons, Jr. 

All witnesses 

DuIce Energy Kentucky 
Case No. 2009-00202 

Forecasted Test Period Filing Requirements 
Table of Contents 

supported. 
Annual and monthly budget for the 12 months 
preceding filing date, base period and forecasted 
period. 
Attestation signed by utility’s chief officer in 

Filing 
Req uirernen t 

807 KAR 5:OOl 
Section 10 (8)(d) 

Stephen R. Lee 

Julia S. Janson 

807 KAR 5:OOl 
Section 10 @)(e) 

807 KAR 5:OOl  
Section 10 ( S ) ( f )  
807 KAR 5:OOl 
Section 10 (9)(a) 

807 KAR 5 rOO 1 
Section 10 (9)(b) 

807 KAR 5:OOl 
Section 10 (9)(c) 

807 KAR 5:OOl 
Section 10 (9)(d) 

807 KAR 5:OO 1 
Section I O  (9)(e) 

- 

807 KAR 5:OO 1 
Section 10 (9)(f) 

Robert M. Parsons, Jr. 

Gary J. Hebbeler 

Stephen R. Lee 
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Filing 
Requirement 

307 KAR 5:00 I 
Section I0 (9)(g) 

507 KAR 5:001 
Section 10 (9)(h) 

807 KAR S:001 
Section 10 (9)(i) 
807 KAR S:001 
Section 10 (9)Q) 
807 KAR S:001 
Section 10 (9)(k) 

807 KAR 5:001 
Section 10 (9)( I )  

807 KAR 5:00 1 
Section 10 (9)(m) 

Description 

exclusive and inclusive of Allowance for Funds 
Used During construction (“AFUDC”) or 
Interest During construction Credit; and 

4. Most recent available total costs incurred 
exclusive and inclusive of AFUDC or Interest 
During Construction Credit. 

For all construction prqjects constituting less than 
5% of annual construction budget within 3 year 
forecast, file aggregate of information requested in 
paragraph (9 3 and 4 of this subsection. 
Financial forecast for each of 3 forecasted years 
included in capital construction budget supported 
by underlying assumptions made in projecting 
results of operations and including the following 
information: 
1 .  Operating income statement (exclusive of 

dividends per share or earnings per share); 
2. Balance sheet; 
3. Statement of cash flows; 
4. Revenue requirements necessary to support the 

forecasted rate of return; 
5. Load forecast including energy and demand 

(electric); 
6. Access line forecast (telephone); 
7. Mix of generation (electric); 
8. Mix of gas supply (gas); 
9. Employee level; 
1 0.Labor cost changes; 
1 1.Capital structure requirements; 
12.Rate base; 
I3.Gallons of water projected to be sold (water); 
14.Customer forecast (gas, water); 
15.MCF sales forecasts (gas); 
I 6.Toli and access forecast of number of calls and 

17.A detailed explanation of any other information 

Most recent FERC or FCC audit reports. 

number of minutes (telephone); and 

provided. 

Prospectuses of most recent stock or bond 
offerings. 
Most recent FERC Form 1 (electric), FERC Form 
2 (gas), or the Automated Reporting Management 
Information System Report (telephone) and PSC 
Form T (telephone). 
Annual report to shareholders or members and 
statistical supplements for the most recent 5 years 
prior to application filing date. 
Current chart of accounts if more detailed than 
Uniform System of Accounts charts. 

Sponsoring 
Witness 

Gary J. Hebbeler 

Stephen R. Lee 
Stephen G. De May 

#6, #13, #I6 & #17 
Not applicable 

Brenda R. Melendez 

Stephen G. De May 

Brenda R. Melendez 

Stephen G. De May 

Brenda R. Melendez 
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Filing 
Requirement 

307 KAR 5.00 1 
Section 10 (9)(n) 

307 KAR 5.00 1 
Section 10 (9)(0) 

307 KAR 5100 1 
Section 10 (9)(p) 

807 KAR 5:00 1 
Section 10 (9)(q) 

807 KAR 5:001 
Section 10 (9)(r) 
807 KAR 5:001 
Section 10 (9)(s) 

807 KAR 5:001 
Section 10 (9)(t) 

807 KAR S:001 
Section 10 (9)(u) 

Description 

Latest 12 months of the monthly managerial 
reports providing financial results of operations in 
;omparison to forecast. 
Complete monthly budget variance reports, with 
narrative explanations, for the 12 months prior to 
base period, each month of base period, and 
subsequent months, as available. 
SEC's annual report for most recent 2 years, Form 
IO-Ks and any Form 8-Ks issued during prior 2 
years and any Form 10-Qs issued during past 6 
quarters. 
Independent auditor's annual opinion report, with 
any written communication which indicates the 
existence of a material weakness in internal 
controls 
Quarterly reports to the stockholders for the most 
recent 5 quarters. 
Summary of latest depreciation study with 
schedules itemized by major plant accounts, 
except that telecommunications utilities adopting 
PSC's average depreciation rates shall identify 
current and base period depreciation rates used by 
major plant accounts. I f  information has been 
filed in another PSC case, refer to that case's 
number and style. 
List all commercial or in-house computer 
software, programs, and models used to develop 
schedules and work papers associated with 
application. Include each software, program, or 
model; its use; identify the supplier of each; briefly 
describe software, program, or model; 
specifications for computer hardware and 
operating system required to run program 
If utility had any amounts charged or allocated to 
it by affiliate or general or home office or paid any 
monies to affiliate or general or home office 
during the base period or during previous 3 
calendar years, file: 
1" Detailed description of method of calculation 

and amounts allocated or charged to utility by 
affiliate or general or home office for each 
allocation or payment; 

2 method and amounts allocated during base 
period and method and estimated amounts to be 
allocated during forecasted test period; 

3 .  Explain how allocator for both base and 
forecasted test period was determined; and 

4. All facts relied upon, including other regulator) 
approval, to demonstrate that each amount 
charged, allocated or paid during base period is 
reasonable. 

Sponsoring 
Witness 

Stephen R. Lee 

Stephen R. Lee 

Stephen G.  De May 

Stephen G. De May 

David L. Doss 

John J. Spanos 

Robert M. Parsons, Jr. 

David L. Doss 
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Filing 
Requirement 

807 KAR 5:OO 1 
Section 10 (9)(v) 

807 KAR 5:OOl 
Section 10 (9)(w) 

807 KAR 5:OO 1 
Section 10 (lO)(a) 

807 KAR 5:OO 1 
Section 10 
(1 0)Co) 

807 KAR 5:001 
Section 10 (10)(c) 

807 KAR 5:OO 1 
Section 10 
( 1 0)(d) 

807 KAR 5:OO 1 
Section 10 (lO)(e) 

807 KAR 5:OOl 
Section 10 ( IO)( f) 

807 KAR 5:OOl 
Section 10 

Description 

If gas, electric or water utility with annual gross 
revenues greater than $5,000,000, cost of service 
study based on methodology generally accepted in 
industry and based on current and reliable data 
kom single time period 
Local exchange carriers with fewer than 50,000 
access lines need not file cost of service studies, 
sxcept as specifically directed by PSC. Local 
:xchange carriers with more than 50,000 access 
lines shall file. 
1. Jurisdictional separations study consistent with 

Part 36 of the FCC's rules and regulations; and 
2 Service specific cost studies supporting pricing 

of services generating annual revenue greater 
than $1,000,000 except local exchange access' 
a Based on current and reliable data from 

single time period; and 
b. Using generally recognized fully 

allocated, embedded, or incremental cost 
principles. 

Jurisdictional financial summary for both base and 
forecasted periods detailing how utility derived 
amount of requested revenue increase. 
Jurisdictional rate base summary for both base and 
forecasted periods with supporting schedules 
which include detailed analyses of each 
component of the rate base. 
Jurisdictional operating income summary for both 
base and forecasted periods with supporting 
schedules which provide breakdowns by major 
account group and by individual account. 
Summary ofjurisdictional adjustments to 
operating income by major account with 
supporting schedules for individual adjustments 
and jurisdictional factors. 
Jurisdictional federal and state income tax 
summary for both base and forecasted periods with 
all supporting schedules of the various components 
ofjurisdictional income taxes 
Summary schedules for both base and forecasted 
periods (utility may also provide summary 
segregating items it proposes to recover in rates) of 
organization membership dues; initiation fees; 
expenditures for country club; charitable 
contributions, marketing, sales, and advertising, 
professional services; civic and political activities; 
employee parties and outings; employee gifts; and 
rate cases. 
Analyses of payroll costs including schedules for 
wages and salaries, employee benefits, payroll 
taxes, straight time and overtime hours, and 
executive compensation by title. 

- 6 -  

Sponsoring 
Witness 

Donald L. Storck 

Not applicable 

Robert M. Parsons, .Jr. 

Robert M. Parsons, Jr. 

Robert M. Parsons, Jr. 

Robert M. Parsons, Jr. 

Robert M. Parsons 

Robert M. Parsons, Jr. 

Jay R. Alvaro 
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Filing 
Requirement 

807 KAR 5:OOl 
Section 10 

807 KAR 5:OOl 
Section 10 (1 O)(i) 

(1 O)(h) 

807 KAR 5:OOl 
Section I O  (1 O)(j) 

807 KAR 5:OOl 
Section 10 

807 KAR 5:OOl 
Section 10 (10)(1) 
807 KAR 5:OOl 
Section 10 

( 1 O)(k) 

Section 10 

Section (1 0)(3) 

807 KAR 5:OOl 
Section 10 

807 KAR 5:OOl 

807 KAR 5:OO 1 
Section 6(2) 
807 KAR 5:OO 1 
Section 6(3) 

807 KAR 5~001 
Section 6(4) 

(4)(c)(d)(e)(f) 

Section 6( 1) - 

Description 

Coniputation of gross revenue conversion factor 
for forecasted period. 

Comparative income statements (exclusive of 
dividends per share or earnings per share), revenue 
statistics and sales statistics fot 5 calendar years 
prior to application filing date, base pet iod, 
forecasted period, and 2 calendar years beyond 
forecast period. 
Cost of capital summary for both base and 
forecasted periods with supporting schedules 
providing details on each component of the capital 
structure. 
Comparative financial data and earnings measures 
for the 10 most recent calendar years, base period, 
and forecast neriod. 
Narrative description and explanation of all 
proposed tariff changes. 
Revenue summary for both base and forecasted 
periods with supporting schedules which provide 
detailed billing analyses for all customer classes. 
Typical bill comparison under present and 
proposed rates for all customer classes. 

Amount of change requested in dollar amounts and 
percentage for each customer classification to 
which change will apply 
a. Present and proposed rates for each customer 

class to which change would apply. 
b. Electric, gas, water and sewer utilities-the effect 

upon average bill for each customer class to 
which change would apply. 

c. Local exchange companies-include effect upon 
average bill for each customer class for change 
in basic local service. 

If copy of public notice included, did i t  meet 
requirements? 

Amount and kinds o f  stock authorized. 

Amount and kinds of stock issued and outstanding. 

Terms of preference of preferred stock whether 
cumulative or participating, or on dividends or 
assets or otherwise. 
Brief description of each mortgage OR property of 
applicant, giving date of execution, name of 
mortgagor, name of mortgagee, or ti ustee, amount 
of indebtedness authorized to be secured thereby, 
and the amount of indebtedness actually secured, 
together with any sinking fund provisions. 

- 7 -  

Sponsoring 
Witness 

Robert M. Parsons, Jr. 

Stephen R. Lee 

Stephen G. De May 

Stephen R. Lee 

.James E. Ziolkowski 

James E. Ziolkowski 

James E. Ziolkowski 

James E. Ziolkowski 

Julia S. Janson 

Stephen G. De May 

Stephen G. De May 

Stephen G .  De May 

Stephen G. De May 
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V O l .  
# 

Tab 
# 

Description Sponsoring 
Witness 

Stephen G. De May 

Filing 
Requirement 

807 I U R  5:OOl 
Section 6(5) 

69 

- 
70 

Amount of bonds authorized, and amount issued, 
giving the name of the public utility which issued 
the same, describing each class separately, and 
giving date of issue, face value, rate of interest, 
date of maturity and how secured, together with 
amount of interest paid thereon during the last 
fiscal year. 
Each note outstanding, giving date of issue, 
amount, date of maturity, rate of interest, in whose 
favor, together with amount of interest paid 
thereon during the last fiscal year. 
Other indebtedness, giving same by classes and 
describing security, if any, with a brief statement 
of the devolution or assumption of any portion of 
such indebtedness upon or by person or 
corporation if the original liability has been 
transferred, together with amount of interest paid 
thereon during the last fiscal year. 
Rate and amount of dividends paid during the five 
(5) previous fiscal years, and the amount of capital 
stock on which dividends were paid each year. 
Detailed income statement and balance sheet. 

Stephen G. De May 807 KAR 5:OOl 
Section 6(6) 

4 71 Stephen G. De May 807 KAR 5:OOl 
Section 6(7) 

4 72 Stephen G. De May 

Robert M. Parsons, Jr. 

807 KAR 5:OO 1 
Section 6(8) 

73 
__ 

807 KAR 5:OOl 
Section 6(9) 
807 I U R  5:OO 1 
Sction 1 O( 10) (a) 

4 

5 Schedule Book (Schedules A-K) Various 

through (k) 
807 KAR 5 100 1 

__ - . .. __ _ 
Schedule Book (Schedules L,-N) Various 6 

Sction lO(10) (I) 
through (n) 

807 KAR 5:OOl 
Section l0(9)(a) 
807 KAR 5:OO 1 
Section 10(9)(a) 
KRS 278.220H6) 

7 Various Work papers 
Testimony (Volume 1 of 2) 8 

Testimony (Volume 2 of 2) 9 

10 Cost Allocation Manual Brenda R. Melendez 
Coal Contracts Not Applicable- 807 KAR 5:056 

Section l(7) 

271549 - 8 -  



STANDARD FILING REQUIREMENT SCHEDULES 

KENTUCKY PUBLIC SERVICE COMMISSION 

GAS CASE NO. 2009-00202 

DATE: July 1,2009 

GENERAL APPLICATION FOR CHANGE IN 
GAS RATES BEFORE KENTUCKY PUBLIC 
SERVICE COMMISSION 

NAME: DUKE ENERGY KENTUCKY 
ADDRESS: 1697-A MONMOUTH STREET 

NEWPORT. KENTUCKY 4 107 I 

MAILING 
ADDRESS: P. 0. BOX 960 

CINCINNATI, OHIO 4520 1 

TELEPHONE: AREA CODE 513 NUMBER 4 19-5908 

COMPANY OFFICIAL TO BE CONTACTED 
PERTAINING TO RATE CASE MATTERS William Don Wathen Jr. 

FILING DATE: July 1.2009 

ATTORNEYS FOR APPLICANT: 

NAME: Rocco D’Ascenzo 

ADDRESS: P. 0. Box 960 
Cincinnati, Ohio 45202 

TELEPHONE: (5 13) 4 19- 18.52 

* * * FOR COMMISSION USE ONLY * * * 

DATE RECEIVED BY COMMISSION 

DOCKET NUMBER ASSIGNED 

RECEIVED BY 

DATE ACCEPTED 

ACCEPTED BY 
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CASE NO. 2009-00202 

FILING REQUIREMENTS 
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AFFIDAVIT OF JULIA S. JANSON 

STATE OF OHIO 1 
) 

COUNTY OF HAMILTON ) 

Now comes Julia S. Janson, President of Duke Energy Ohio, Inc. and President of 

Duke Energy Kentucky, Inc. (“Duke Energy Kentucky”) and, and as required by KRS 3 

278.2205(3)(a) hereby attests as follows: 

1. Duke Energy Kentucky has developed a Cost Allocation Manual (”CAM’) in 
accordance with KRS 3 2205(2); and 

2. the CAM will be adopted by the nianagernent of Duke Energy Kentucky as 
required by KRS 3 2205. 

Further af5ant sayeth naught. 

Sworn and subscribed before me by Julia S. Janson on this day of March, 

2009. 

My Commission Expires: 

ANITA M. SCHAFER 
Notary Publk, Stale of OM0 
My Commission Explrea 
Novsmber4, Mo8 

2277.58 
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R- 1 
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Cost Allocation Manual of Duke Energy Kentucky 

Table of Contents 

Introduction 

CAM Requirements 

KRS 278.2205(2)(a): A list of regulated and non-regulated divisions within the utility 

KRS 278.2205(2)(b): A list of all regulated and non-regulated affiliates of the utility to 
which the utility provides services or products and where the affiliates provide non- 
regulated activities as defined in KRS 278.010(21) 

Regulated and Non-regulated Affiliate Companies of Duke Energy Kentucky 

KRS 278.2205(2)(~): A list of services and products provided by the utility, an 
identification of each as regulated or non-regulated, and the cost allocation method 
generally applicable to each category 

Regulated and Non-regulated Services and Products of Duke Energy Kentucky 

KRS 278.2205(2)(d): A list of incidental, non-regulated activities that are subject to the 
provisions of KRS 278.2203(4) 

D- 1. Incidental Non-regulated Activities of Duke Energy Kentucky 

E. KRS 278.2205(2)(e): A description of the nature of transactions between the utility and 
the affiliate 

E- 1. Operating Company/ Nonutility Companies Service Agreement 

E-2. Operating Companies Service Agreement 

E-3. Service Company Utility Service Agreement 

E-4. Utility Money Pool Agreement 

E-5. Purchase and Sales Agreement 

E-6 Tax Sharing Agreement 

E-7. Affiliate Asset Transfer Agreement 

E-8. Facilities Operation Agreement between The Cincinnati Gas & Electric Company and 
The TJriion Light, Heat and Power Company 



Dukc Energy Kentucky, Inc 
Cost Allocation Manual 

E-9. Miami Fort 6 Operation Agreement 

E-10 Gas and Propane Services Agreement 

E-1 1 Agreement for Gypsum and FGD Waste Material Services 

E- 12 Duke Energy Kentucky Affiliate Transactions 

E- 13 2008 Inventory Transactions 

F. KRS 278.2205(2)(f): For each fJSoA account and subaccount, a report that identifies 
whether the account contains costs attributable to regulated operations and non-regulated 
operations. The report shall also identify whether the costs are joint costs that cannot be 
directly identified. A description of the methodology used to apportion each of these 
costs shall be included and the allocation methodology shall be consistent with the 
provisions of KRS 278.2203 

I?- 1. Duke Energy Kentucky Accounts 

.. 
11 



Duke Energy Kentucky, Iitc 
Cost Allocation Manual 

Introduction 

Duke Energy Kentucky, Inc. (“Duke Energy Kentucky”) is a corporation organized and 

existing under the laws of the Commonwealth of Kentucky. Duke Energy Kentucky’s principal 

place of business is 1697A Monrnouth Street, Newport Shopping Center, Newport, Kentucky 4 107 1. 

Duke Energy Kentucky is a wholIy-owned subsidiary of Duke Energy Ohio, Inc. (“Duke Energy 

Ohio”). Duke Energy Ohio provides electric and gas service in southwestern Ohio and also owns 

and operates non-regulated generating assets. Duke Energy Ohio and Duke Energy Kentucky are 

headquartered in Cincinnati, Ohio. Duke Energy Corporation (“Duke Energy”) is a diversified 

energy company with a portfolio of electric and natural gas businesses, both regulated and non- 

regulated, and an affiliated real estate company and is headquartered in Charlotte, North Carolina. 

Duke Energy Kentucky’s custoiiier service office in Kentucky is 1697A Monmouth Street, 

Newport Shopping Center, Newport, Kentucky 41071, and its mailing address is P.O. Box 960, 

Cincinnati, Ohio 45201. Duke Energy Kentucky purchases, sells, stores and transports natural gas in 

Boone, Campbell, Gallatin, Grant, Kenton and Pendleton Counties, Kentucky. Duke Energy 

Kentucky also generates electricity, which it distributes and sells in Boone, Campbell, Grant, Kenton 

and Pendleton Counties, Kentucky. Duke Energy Kentucky is a ”utility” as defined in KRS 

278.0 lO(3)‘ and is subject to the jurisdiction of the Kentucky Public Service Commission 

(“Commission”) pursuant to KRS 278.040.2 

Duke Energy Kentucky has developed this Cost Allocation Manual (”CAM’) as required by 

KRS 278.2205 CAM and will make it available for public inspection at its office as required by 

law..3 This statute provides that any Kentucky utility engaged in non-regulated activities which 

KY. REV. STAT. ANN. (j 278.010(3) (Banks-Baldwin 2007). 
KY. REV. STAT. ANN. (j 278.040 (Banks-Baldwin 2007). 
KY. REV. STAT. ANN. (j 278.2205 (Banks-Baldwin 2007). 
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produce aggregate revenue exceeding “the lesser of two percent (2%) of the utility’s total revenue or 

one million dollars ($1,000,000) annually, shall develop and file a CAM with the Commission.4 

(REMINDER OF PAGE INTENTIONALLY LEFT BLANK) 

KY. REV. STAT. ANN. 5 278.2203 (Banks-Baldwin 2007). 4 
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I. CAM Requirements 

Duke Energy Kentucky’s CAM is organized to follow the regulations set forth in KRS 

278.2205(2)(a) through (f).’ The individually labeled tabs identify the various documents that 

explain the operational and cost allocation procedures of Duke Energy Kentucky, as required under 

each of the five sub-paragraphs of KRS 278.2205(2).6 

In general, there are three primary categories of cost allocations that affect Duke Energy 

Kentucky and its affiliates: (1) cost allocations from Duke Energy Business Services LLC (“Duke 

Energy Business Services”), the subsidiary service company of Duke Energy7; (2) cost allocations 

between Duke Energy Kentucky and Duke Energy Ohio for common costs shared by Duke Energy 

Ohio and Duke Energy Kentucky; and (3) administrative and general C’A&G’) cost allocations 

between its gas and electric operations for both capital and expense accounts. The Company’s 

allocation methodologies under those categories are described through the responses to the sub- 

paragraphs of KRS 278.2205(2).8 

Duke Energy Kentucky also provides various services and goods to and receives various 

services and goods from its regulated and non-regulated affiliates as set forth in various agreements 

discussed later in this CAM. 

(REMINDER OF PAGE INTENTIONALLY LEFT BLANK) 

KY. REV. STAT. ANN. 5 278.2205 (Banks-Baldwin 2007). 
Id. 
Effective July 1,2008 Duke Energy Shared Services, Inc and Duke Energy Business Services, LLC were 

Id. 

5 

6 

7 

merged into a single service company, Duke Energy Business Services, LLC. 
8 
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U S  278.2205(2)(a) 

A. A list of regulated and non-regulated divisions within the utility. 

The above requirement is not applicable to Duke Energy Kentucky. Duke Energy Kentucky 

does not contain non-regulated divisions. The divisions of Duke Energy Kentucky consist solely of 

its regulated electric and gas utility operations, which are subject to the Comniission’s jurisdiction. 

Duke Energy Kentucky provides services to and receives various services from regulated and non- 

regulated affiliates, as discussed later in this CAM. 

(REMINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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KRS 278.2205(2)(b) 

B. A list of all regulated and non-regulated affiliates of the utility to which the utility 
provides services or products and where the affiliates provide non-regulated 
activities as defined in KRS 278.010(21).9 

Duke Energy Kentucky is authorized to provide services to and/ or receive services from 

non-regulated affiliates pursuant to the Operating Company/ Nonutility Companies Service 

Agreement. Attachment E-1. l o  This agreement was originally approved by the Commission in Case 

No. 2005-00228, involving the business combination between Duke Energy and Cinergy Corp. This 

agreement sets forth the terns and conditions of the provision of services between Duke Energy 

Kentucky and its non-utility affiliates. The non-regulated affiliates to which Duke Energy Kentucky 

could provide services, or receive services, are listed in this agreement. 

Duke Energy Kentucky and its utility affiliates, Duke Energy Carolinas L,LC (“DE- 

Carolinas”), Duke Energy Ohio, Duke Energy Indiana, Inc. (“DE-Indiana”) and Miami Power 

Corporation provide and receive services to and from each other in the normal course of conducting 

business. While these operating company affiliates are considered to be outside the regulatory 

authority of the Cornmission, they are in fact regulated, to at least some degree, within their 

respective states of operation. The services rendered between and among these utility affiliates are 

generally provided pursuant to the Operating Companies Service Agreement. Attachment E-2. The 

Operating Companies Service Agreement was originally approved by the Cornmission in Case No. 

2005-00228. The agreement sets forth the terms and conditions of the provision of services. 

“Non-regulated activity“ means the provision of competitive retail gas or electric services or other products or 
services over which the Commission exerts no regulatory authority. KY. REV. STAT. ANN. 9 278.010(21) (Banks- 
Baldwin 2007). 

reflect names changes to the list of signatory Nonutility Companies that occurred after A January 2,2007, the execution 
of the prior agreement. The terms of the updated agreement are substantially similar to the terms of initial agreement. 

The Operating Companies Service Agreement was updated on September I ,  2008, to reflect the Operating 
Companies share a common accounting system and that the entry of appropriate transactions reflecting the costs for 
services rendered satisfies the billing requirement in Section 3.1.. . , . . . . . . . . . 

9 

On September 1,2008 the Operating Company/ Non-IJtility Company Service Agreement was updated to 10 

11 
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Duke Energy Business Services, a wholly-owned subsidiary service company of Duke 

Energy, provides services that are corporate or general utility in nature and are used by various, or 

all business units, including Duke Energy Kentucky. These services are performed pursuant to the 

Service Company 1Jtility Service Agreement. Attachment E-3. ' I  The original Service Company 

Utilities Service Agreement received Commission approval in Case No. 2005-00228. At that time 

there were two service companies providing services within the Duke Energy Corporate Holding 

Company Structure, Duke Energy Shared Services, Inc, (formerly Cinergy Services, Inc,) and Duke 

Energy Business Services. As part of the continued merger efficiencies and best practices, Duke 

Energy Shared Services was merged into Duke Energy Business Services in July 2008. Appendix A 

to this agreement sets forth the cost allocation methodologies which are used to assign charges to 

client companies. 

Duke Energy Kentucky also receives certain products and services from Duke Energy Ohio 

related to the transfer of generating plants from Duke Energy Ohio to Duke Energy Kentucky. The 

relevant agreements are: ( I  ) Facilities Operation Agreement between The Cincinnati Gas & Electric 

Company arid The 1Jnion Light, Heat and Power Company dated September 27, 2004; (2) Miami 

Fort 6 Operation Agreement between The Cincinnati Gas & Electric Company and The Union Light, 

Heat and Power Company dated January 25, 2006; and (3) Gas and Propane Services Agreement 

with Respect to Woodsdale Generating Station By and Between The Cincinnati Gas & Electric 

Company and The Union Light, Heat and Power Company dated January 25, 2006. The 

Commission approved the transfer of these generating plants in Case No. 2003-00252 and Duke 

'' The Service Company Utility Service Agreement was updated on September 1,2008, to reflect the Service Company 
will act as agent on behalf of the client companies in paying certain costs incurred on behalf of the client companies, and 
that such costs get passed through to the client companies and that the Service Company shares a common accounting 
system with the client companies, and that the entry of appropriate transactions reflecting the costs for services rendered 
satisfies the billing requirement in this section The terms of the Agreement are substantially similar to the prior 
agreement entered into as of April 3,2006 and the amendment on January 2,2007. 
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Energy Kentucky filed executed copies of these contracts with the Commission in that proceeding. l 3  

Copies of these Agreements are included as Attachments E-8, E-9, and E- 10 respectively. 

On April 24, 2007, Duke Energy Kentucky and its parent, Duke Energy Ohio, entered into an 

Agreement for Gypsum and FGD Waste Material Disposal Services (“Disposal Agreement”) to be 

performed at Duke Energy Kentucky’s Eastbend landfill facility. Pursuant to the Disposal 

Agreement, Duke Energy Ohio pays Duke Energy Kentucky $21.95/ ton for the disposal services, 

representing the current market price for such services. IJnder the Disposal Agreement, the price is 

adjustable on an annual basis based upon price comparison to the nearest landfills. A copy of this 

Disposal Agreement is included as Attachment E- I 1. 

On July 18, 2008, the Commission approved an Affiliate Asset Transfer Agreement between 

the Duke Energy Kentucky, Duke Energy Ohio, Duke Energy Indiana, Inc (“Duke Energy Indiana”) 

and Duke Energy Carolinas, Inc (“Duke Energy Carolinas”). The Asset Transfer Agreement permits 

the transfer of assets, excluding commodities, at cost subject to certain Iirnitation~.’~ A copy of the 

Asset Transfer Agreement in included as Attachment E-7. 

Duke Energy Kentucky has also entered into agreements with non-regulated affiliates 

relating to the installation and use of telecommunications equipment and services. 

Attachment B-1 is a complete list of the Duke Energy Kentucky affiliates within the Duke 

Energy holding company structure, including operating companies, which engage in non-regulated 

activity pursuant to KRS 278.010(21). The list identifies the affiliates by name and lists the nature 

of the affiliate’s business. 

(REMINDER OF PAGE INTENTIONALLY LEFT BLANK) 

l 3  Effective January 1, 2008, former employees of Duke Energy Ohio, Inc., located at Duke Energy Kentucky’s East 
Bend and Woodsdale generating stations were transferred to Duke Energy Kentucky. Previously, services provided to 
Duke Energy Kentucky by these employees were performed pursuant to the terms and conditions of the various service 
agreements. As of January 1,2008, these employees are now Duke Energy Kentucky employees. 

Comniission approval was not required in South Carolina or Ohio. The Agreement was filed in Indiana. The 14 

agreement received approval by the North Carolina Lltilities Commission on December 22, 2008. 

7 
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KRS 278.2205(2)(~) 

C. A list of services and products provided by the utility, an identification of each as regulated 
or non-regulated, and the cost allocation method generally applicable to each category. 

1. Regulated Services / Products offered by Duke Energy Kentucky 

Duke Energy offers retail electric and gas service in accordance with Commission-approved 

tariffs. Duke Energy Kentucky also offers several regulated energy efficiency related services and 

products within the Commonwealth. Duke Energy Kentucky receives compensation for these services 

pursuant to Commission approval through its Demand-Side Management ("DSM") tariff riders. These 

services include the following: 

e Residential Conservation & Energy Education 

e Refrigerator Replacement 

e Home Energy House Call 

Power Manager (Direct L,oad Control) 

Residential Comprehensive Energy Education Program (NEED) 

Payment Plus (Energy Education R: Bill Assistance) 

Energy Efficiency Website 

e 

0 

0 Energy Assistance Program 

0 

e Powershare 

e Personalized Energy Report15 

C & I High Efficiency Incentive (for Businesses and Schools) 

e Small C&I rebate program 

0 Energy Star Products 

l 5  The Personalized Energy Report was a pilot program prior to 2007, but was not offered in 2007. Duke Energy Kentucky 
has included the Personalized Energy Report as part of its 2008 DSM offerings. 
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Gas Weatherization Program 

0 PilotLite16 

Attachment C-1 contains a description of the regulated products/ services offered by Duke 

Energy Kentucky. With the exception of the PilotLite and Gas Weatherization programs, all of the 

above regulated programs are part of Duke Energy Kentucky’s DSM Program. Since 1996, Duke 

Energy Kentucky has used the DSM Riders to recover the direct costs associated with its regulated DSM 

programs. In this way, Duke Energy Kentucky’s customers are only charged for the costs that are 

actually incurred to deliver Duke Energy Kentucky’s DSM programs. The riders are based on Duke 

Energy Kentucky’s forecasted (budget) costs. Duke Energy Kentucky reconciles the rider on an annual 

basis and any over or under-collections of rider revenues are reflected in the next annual filing. The 

costs are allocated to the program participants by rate/ revenue class. 

PilotLite is a service offered to customers and provided by request. Costs are charged directly to 

customers requesting the service. 

In addition to these DSM products and services, Duke Energy Kentucky offers various tariffed 

gas and electric services, The Company’s tariffs are publicly filed with the Commission. The costs for 

these services are allocated to customer class pursuant to cost of service studies approved by the 

Cornniission in the company’s rate proceedings. 

2. Non-regulated Products and Services offered by Duke Energy Kentucky 

Attachment C- 1 also contains a description of the non-regulated products/ services offered by 

Duke Energy Kentucky. Duke Energy Kentucky offers two non-regulated products/ services in the 

Commonwealth: (1) LJnderground Protection; and (2) Residential Strike Stop. These services are 

operated by Duke Energy One, Inc., a non-regulated affiliate, pursuant to the Operating Company/ 

Duke Energy Kentucky’s PilotLite program is operated pursuant to Public Service Commission approval rather than 16 

by tariff. 
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Nonutility Companies Service Agreement. Attachment E-1. Costs are directly assigned to customers on 

a one-to-one basis. 
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Attachment C- 1 
Duke Energy Kentucky - CAM 

REGULATED AND NON-REGULATED SERVICES AND PRODUCTS OF 
DUKE ENERGY KENTUCKY 

Residential Conservation & Energy Education (low-income weatherization) 
This program provides energy savings installations and energy education in homes of gas & 

electric customers in the Kentucky service territory that qualify at 150% of federal income 
poverty guidelines. Only those measures critical to the energy efficiency of the dwelling and its 
effect on the health and safety of the occupants shall be provided. 

The services performed are based on the home's specific energy usage and weatherization 
needs. Customers receive a furnace or heat pump clean and tune-up, energy-efficient light bulbs, 
energy-saving tips and if needed, a hot water heater wrap, waterbed mattress covers, weather 
stripping and pipe wrap. Depending on the condition of the home and its energy usage, other 
services may include duct sealing, wall and attic insulation and other air leakage sealing 
measures. 

Refrigerator Replacement Program (tied to Weatherization program above) 
Duke Energy Kentucky offers free installation of energy-efficient refrigerators for those 

customers meeting income qualifying guidelines and who own single-family homes and 
participate in the weatherization program. 

Residential Home Energy House Call 
The Home Energy House Call program is a free service for Duke Energy Kentucky 

customers that will provide personalized energy information unique to a customer's home and 
energy practices. A trained energy specialist will visit the home to conduct a thorough in-home 
analysis. The energy specialist will: 

Q 

Q 

8 Examine insulation levels 
Q 

Analyze the total home energy usage 
Check the home for air leaks 

Review appliances and heating/cooling system 

From the information collected, a custom-tailored report detailing steps to increase efficiency 
and reduce energy bill is prepared and mailed to the customer within 10 days. 

Power Manager (Direct Load Control) 
Power Manager is a voluntary program that provides an economic incentive to customers for 

reducing air conditioning use during peak demand periods. Duke Energy Kentucky installs a 
switch, at no cost to the customer, next to the air-conditioner unit outside of the home. This 
device will cycle the air conditioner off and on during the occasional summer hours when the 
demand for electricity is the highest. These cycling events are most likely to occur on weekdays, 
Monday through Friday, between mid-morning and early evening, during the summer months of 
May through September. The air conditioner is cycled off and then back an, at thirty-minute 
interval for the length of the cycling event. The Power Manager Program incentive is paid 
annually and may include up to a $35 installation credit. 
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Attachment C- 1 
Duke Energy Kentucky -CAM 

Residential Comprehensive Energy Education Program (NEED) 
NEED provides training, support and curriculum materials for teachers along with hands-on 

energy efficiency kits for student inquiry studies. 

Payment Plus (Energy Education & Bill Assistance) 
This program was developed to help customers reduce their bills and gain control of financial 

condition while allowing the utility to avoid disconnections and reduce write-offs. The purpose 
of the program is to impact participants’ behavior to encourage meeting utility bill payments, 
eliminate arrearages and to generate energy conservation impacts. The program has three parts: 
(1) Energy and Budget Counseling- to help customers understand how to control energy 
consumption and manage household bills through a combined counseling / education approach; 
(2) Weatherization; and ( 3 )  Bill Assistance- providing incentives for customer participation 
where customers could earn up to $500 in credit for completing all steps in the program. 

Energy Efficiency Website 
Customers can complete an online Quick-e-audit and receive a free energy efficiency kit. 

The Quick-e-Audit provides customized energy usage prqjections for a customer’s home. 

Gas Weatherization 
This program is designed for income-eligible gas customers to receive free home 

weatherization. Duke Energy Kentucky has designated funds specifically for improving the 
energy efficiency of customers’ homes and helping them reduce their monthly gas heating bills. 

The services performed are based on the home’s specific energy usage and weatherization 
needs. Typical services may include: energy-saving tips, a hot water heater wrap, weather 
stripping and pipe wrap. Depending on the condition of your home and its energy usage, other 
services may include duct sealing, wall and attic insulation and other air leakage sealing 
measures. 

Personalized Energy Report 
The Personalized Energy Report (PER) will provide Duke Energy Kentucky’s customers 

with a customized report aimed at helping them better manage their energy costs. Participants 
will receive energy tips and information regarding how they personally use energy in their home. 
In addition, they receive an “Energy Efficiency Starter Kit” which consists of nine easily 
installed measures. Both the energy survey completed by the customer and the personalized 
energy report generated from the survey are educational tools developed to stimulate the 
customer to think about how they use energy and provide them with tools and information to 
lower their energy costs. 

Small CommerciaVIndustrial Energy Efficiency Incentive Program: 
Duke Energy offers cash incentives to its small Commercial and Industrial customers and 

Schools to encourage the purchase and installation of high efficiency equipment. These 
incentives are available for the installation of high efficiency lighting fixtures, motors and 
cooling systems. 
To qualify customers must: 

0 Be a non-residential Duke Energy Kentucky electric customer not in rate group TT 
(Time-of-Day Rate for Service at Transmission Voltage.) 
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Attachment C- 1 
Duke Energy Kentucky - CAM 

Submit an application to the Company within 90 days after new equipment is installed. 
and operational. 

Energy Star@ 
The Energy Star program provides market incentives and support through retailers to build 

market share and encourage consumer purchase and use of Energy Star products. The program 
targets residential customers’ purchase of specified technologies through instant rewards at retail 
stores at the time of purchase and special events in the community. 

Powershare 
Powershare is the brand name for Duke Energy Kentucky’s peak Load Management 

Program (”Rider PLM”). The program is available to customers able to provide a minimum 100 
kW of load response upon exercise of an option by Duke Energy Kentucky. Qualifying 
Customers may choose to participate in either a CallOption or a QuoteOption. The program is 
voluntary and offers customers the opportunity to reduce their electric costs by managing their 
electric usage during peak load periods. IJnder the CallOption, customers and Duke Energy 
Kentucky enter into a service agreement which specifies the terms and conditions under which 
the customer agrees to reduce usage. The customer agrees to reduce its demand or provide 
generation for purchase by Duke Energy Kentucky in return for a credit or “option premium” Lor 
energy reduced or generation provided. LJnder the QuoteOption, Duke Energy Kentucky will 
offer a bill credit during an event period in exchange for the customer’s agreement to reduce 
demand or provide generation. This program is voluntary in that the customer has the ability to 
choose to reduce its usage or provide generation during an event period. No option premium is 
paid. 

PilotLite 
This is a regulated service provided through Duke Energy Kentucky that assists customers 

that need help lighting a pilot light or require minor repairs to their gas appliances. Customers 
can request this service 24 hours a day for the charge for lighting 2 pilot lights is $50 with each 
additional $25. Thermocouple replacement is $17. Revenue is split SO-SO with the Company’s 
service delivery organization. 

StrikeStop 

Residential: 
This program provides a residential surge protection device that is installed behind the 

customer’s electric meter. The surge protector is sold to the homeowner. There are two units 
available for residential consumers, a 200 amp unit (approximately $168 plus tax), and a 400 
amp unit (approximately $249.99 plus tax) on terms that can extend to 24 months. The program 
also includes monetary coverage component which protects homeowners from surge damage that 
enters the home, but doesn’t pass through the Strikestop device. Monetary coverage is $ I  .99 per 
month for the 200 amp unit and $2.99 per month for the 400 amp unit, for so long as the 
customer wants protection. 
Commercial : 

A small Commercial Strikestop program began in 2007. The purchase price for customers is 
$349.00 per unit for small commercial customers who use 400 amps of service or less. The 
Company does not offer monetary coverage for commercial customers. 
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Attachment C- 1 
Duke  Energy Kentucky - CAM 

Electric Underground Protection Program 
In Kentucky the underground electrical service line from the transformer or ,junction box to 

the meter is the customer’s responsibility. Under the Electric Underground Protection Program, 
if an enrolled customer’s underground service line fails, Duke Energy Kentucky will repair the 
line at no cost to the customer with coverage limited to $3,000. Customers may choose one of 
two payment plans for the service. Customers may either pay $2.99 per month for coverage or 
an annual billing option of $29.99. 

(REMINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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KRS 278.2205(2)(d) 

D. A list of incidental, non-regulated activities that are subject to the provisions of KRS 
278.2203(4). 

Attachment D-1 consists of a list of incidental and non-regulated activities of Duke Energy 

Kentucky, as reported previously in the Company’s annual report for the calendar year 2008. These 

are non-regulated products or services that Duke Energy Kentucky provides to non-affiliated third 

parties. The list includes a description of the activity as well as a total of the non-regulated revenue 

to Duke Energy Kentucky for the calendar year 2008. The incidental non-regulated activities 

described in the following document are reasonably related to Duke Energy Kentucky’s regulated 

services because these activities all involve services that either: ( 1 )  are closely associated with Duke 

Energy K.entucky’s supplying and delivering gas and electric service to customers; (2) facilitate use 

of Duke Energy Kentucky’s trenches to cable and telecom providers; or (3) provide for revenue from 

leasing excess utility facilities. 

(REMINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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INCIDENTAL AND NON-REGULATED ACTIVITIES OF DUKE ENERGY KENTUCKY” 

Property Management - Lease/Rental 
General lease of Company land to another. 
Repair Underground Electric - Permanent/Ternp Service 
Optional service offered to customers who need to have their 
customer-owned underground electric line replaced, maintained or 
repaired. 

Activity 

1,048,835 

12,693 

Gas Curb to Meter & Misc. Replacement & Repair 
Optional service offered to customers who need to have their 
customer-owned curb-to-meter service line replaced, maintained or 
repaired. 

Underground Repair Protection 
Miscellaneous Work Performed on Customer Premises 
Total 2008 Duke Energy Kentucky Non-Utility/Non-Regulated Revenue 
Total 2008 Duke Energy Kentucky Revenue 
Non-Utility/Non-Regulated % of Total Revenue 

Joint Underground Trench - Telephone, internet and cable wiring 
Offers telecom and cable providers the option of placing their 
facilities in the same underground trench as those of the Company. 

5,528 
99,253 

1,432,583 
500,129,28 1 

.29% 

Pilot Lights 
Optional service offered to customers whose furnace or water heater 
pilot light needs to be re-lit. IJsually offered when customer smells gas 
and calls the Company to investigate where the cause of the gas 
odor is an unlit pilot light. 
Pole Sets 
Optional service offered to private “utility pole” owners whereby the 
Company will use i t s  equipment and expertise to set a customer- 
owned pole into the ground. 

Revenues 

4,200 

193,654- 

1,000 

67,420 

l7 2008 Annual Report For Duke Energy Kentucky, filed March 3 1,2009 
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KRS 278.2205(2)(e) 

E. 

1. 

A description of the nature of transactions between the utility and the affiliate. 

General Transactions between Duke Energy Kentucky and its Affiliates. 

Transactions between Duke Energy Kentucky and its affiliates must occur in accordance with 

KRS 278.220'7. Specifically, unless otherwise approved by the Commission, Duke Energy 

Kentucky provides tariffed services and products to an affiliate pursuant to the tariffed rate. And 

nontariffed items are priced at the Duke Energy Kentucky's fully distributed cost but in no event less 

than market, or in compliance with the utility's existing USDA, SEC, or FERC approved cost 

allocation methodology. Unless otherwise approved by the Commission, services and products 

provided by an affiliate to Duke Energy Kentucky are to be priced at the affiliate's fully distributed 

cost but in no event greater than market or in compliance with the utility's existing TJSDA, SEC, or 

FERC approved cost allocation methodology. Deviations from KRS 278.2207 may be granted by 

the Commission if the Commission determines the transaction to be in the public interest. 

2. Services and Transactions Between Duke Energy Kentucky and Non-utility Affiliates 

Duke Energy Kentucky and its non-utility affiliates are authorized by the Commission to 

provide services to/ f'rorn each other pursuant to the Operating Company/ Nonutility Companies 

Service Agreement. This agreement was approved by the Commission on November 27, 2005, in 

Case No 2005228, as part of the merger of Duke Energy Corporation and Cinergy Corporation. 

Attachment E-]. The services provided by Duke Energy Kentucky to its non-utility affiliates may 

include, but are not limited to the foIlowing: 

On September 1, 2008 the Operating Company/ Non-[Jtility Company Service Agreement was updated to reflect 
names changes to the list of signatory Nonutility Companies that occurred after A January 2, 2007, the execution of the 
prior agreement. The terms of the updated agreement are substantially similar to the terms of initial agreement. On 
January 2, 2007, the Operating Company/ Non-Utility Company Service Agreement was updated to reflect the name 
change of the tlnion Heat Light and Power Company to Duke Energy Kentucky, Inc., and to update the list of signatory 
Nonutility Companies that occurred after April 3, 2006, the execution of the prior agreement. The terms of the updated 
agreement are substantially similar to the terms of initial agreement. 
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Engineering and Construction; 

Operations and Maintenance; 

Installation Services; 

Equipment testing; 

Generation Technical Support; 

Environmental, Health and Safety; and 

Procurement Services. 

The types of services that may be provided by non-utility affiliates to Duke Energy 

Kentucky, include, but are not limited to, the following: 

0 Information Technology Services; 

0 Monitoring; 

e Surveying; 

e Inspecting; 

e Constructing; 

e 

0 Meter Reading; 

Lmating and Marking of Overhead and IJnderground Utility Facilities; 

Materials Management; 

e Vegetation Management; and 

e Marketing and Customer Relations. 

By the terms of the Operating Company/ Nonutility Companies Service Agreement, requests 

for services will be made in writing, in substantially the same form as set forth in “Exhibit A” of the 

Agreement. Compensation for any service rendered between Duke Energy Kentucky and its non- 

utility affiliates are the fully embedded cost thereof (Le., the sum of: (i) direct costs; (ii) indirect 
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costs; and (iii) costs of capital), except to the extent otherwise required by Section 482 of the Internal 

Revenue Code. Each client company is required to reasonably cooperate with each respective 

service provider to record billings and payments in their common accounting systems. In February 

2008, the Federal Energy Regulatory Commission (;’FERC”) issued Order No 707, which expands 

FERC’s asymmetrical pricing niles to include transfers of non-power goods and services between a 

franchised utility and its non-utility affiliates. Prior to Order No 707, FERC’s asymmetrical pricing 

rules only applied to transfers of non-power goods and services between franchised utilities and non-- 

regulated utility affiliates. The FERC ruling excepts pre-existing affiliate agreements and state 

affiliate pricing rules that are stricter than the FERC’s pricing restrictions. 

(REMINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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3. Services and Transactions Between Duke Energy Kentucky and Utility Affiliates 

Duke Energy Kentucky and certain of its regulated utility affiliates are authorized by the 

Commission to provide and receive services to or from each other in the normal course of 

conducting business. These services are provided pursuant to an Operating Companies Service 

Agreement. This agreement was approved by the Commission on November 27, 2005, in Case No 

2005-228, as part of the merger of Duke Energy Corporation and Cinergy Corporation. Attachment 

E-2. '9 The services which may be provided between affiliate operating companies may include, but 

are not limited to the following: 

e Engineering and Construction; 

0 Operations and Maintenance; 

e Installation Services; 

e Equipment Testing; 

e Generation Technical Support; 

0 

e Procurement Services. 

Environmental, Health and Safety; and 

By the terms of the Operating Companies Service Agreement, compensation for any service 

rendered between utility affiliates is the fully embedded cost thereof (Le., the sutn of: (i) direct costs, 

(ii) indirect costs and (iii) costs of capital), except to the extent otherwise required by Section 482 of 

the Internal Revenue Code. The Operating Companies Service Agreement provides exceptions to 

the general compensation described above for transactions involving Duke Energy Carolinas and 

which meet certain transaction value thresholds. This is due to the North Carolina Code of Conduct. 

l9 The Operating Companies Service Agreement was updated on September I ,  2008 to reflect the Operating Companies 
share a common accounting system, and that the entry of appropriate transactions reflecting the costs for services 
rendered satisfies the billing requirement in Section 3.1. The terms and conditions of the Agreement are substantially 
similar to the original. 
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Transactions not falling under the service agreements and outside of the limits established must be 

approved by the state Commission. These limits are contained in Attachment B to the agreement. 

Each client company is required to reasonably cooperate with each respective service provider to 

record billings and payments in their common accounting systems. 

4. Services Provided By Duke Energy Business Services to Duke Energy Kentucky 

Duke Energy Business Services2' provides a variety of administrative, management and 

support services to its utility affiliates, including Duke Energy Kentucky. These services are 

performed pursuant to the Service Company IJtility Service Agreement. This agreement was 

approved by the Commission on November 27,2005, in Case No 2005-228, as part of the merger of 

Duke Energy Corporation and Cinergy Corporation. Attachment E-3. '' Services provided by the 

service companies include, but are not limited to the following: 

e Information Systems; 

e Meters; 

e Transportation; 

e System Maintenance; 

e Marketing and Customer Relations; 

e 

e 

e Human Resources; 

Transmission and Distribution Engineering and Construction; 

Power and Gas Engineering and Constrtaction; 

As of July 1,2008, Duke Energy Shared Services and Duke Energy Business services were merged into one Service 
Company retaining the Duke Energy Business Services name. 

The Service Company Utility Service Agreement was updated on September 1,2008 to reflect the Service Company 
will act as agent on behalf of the client companies in paying certain costs incurred on behalf of the client companies, and 
that such costs get passed through to the client companies and that the Service Company shares a common accounting 
system with the client companies, and that the entry of appropriate transactions reflecting the costs for services rendered 
satisfied the filling requirement in this section The terms of the Agreement are substantially similar to the prior 
agreement entered into as of April 3,2006. 
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e 

e 

e 

e 

e 

e 

6 

0 

e 

e 

0 

e 

0 

0 

Materials Management; 

Facilities; 

Accounting; 

Power and Gas Planning and Operations; 

Public Affairs; 

Legal; 

Rates; 

Finance; 

Rights of Way; 

Internal Auditing; 

Environmental, Health and Safety; 

Fuels; 

Investor ReIations; 

Planning; and 

Executive. 

By the terms of the Service Company Utility Service Agreement, compensation for any 

service rendered by the Service Company to its utility affiliates is the fully embedded cost thereof 

(Le., the sum of: (i) direct casts; (ii) indirect costs; and (iii) costs of capital), except to the extent 

otherwise required by Section 482 of the Internal Revenue Code. Each client company is required 

to reasonably cooperate with each respective service provider to record billings and payments in 

their common accounting systems. (Note: Any services provided by Duke Energy Kentucky to the 

Service Company are provided pursuant to the terms of Operating Company/ Nonutility Companies 

Service Agreement described above). 
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5. Utility Money Pool Agreement 

The Utility Money Pool Agreement authorizes Duke Energy, Duke Energy Business Services 

and Duke Energy’s utility operating companies (including Duke Energy Kentucky) to participate in 

a money pool arrangement to better manage cash and working capital requirements. Attachment E- 

4 .  This agreement was approved by the Commission on November 27, 2005, in Case No 200.5-228, 

as part of the merger of Duke Energy Corporation and Cinergy Corporation. This Agreement was 

revised on November 8, 2008 to reflect the deletion of Duke Energy Shared Services, which was 

merged into Duke Energy Business Services. The substantive terms of the Agreement have not been 

changed. IJnder this arrangement, those companies with surplus short-term funds provide short-term 

loans to affiliates (other than Duke Energy and Cinergy) participating under this arrangement. This 

surplus cash may be from internal or external sources. 

6. Purchase and Sale Agreement 

Duke Energy’s utility operating companies, Duke Energy Indiana, Duke Energy Ohio and 

Duke Energy Kentucky, entered into an Amended and Restated Purchase and Sale Agreement with 

Cinergy Receivables Company LLC (“Receivables”), as of March 3 I ,  2002. Attachment E-5. This 

agreement allows the operating companies to sell their retail accounts receivable to Receivables. 

The latest amendment to this agreement was effective on March 28,2008. 

7. Agreement for Filing Consolidated Income Tax Returns and for Allocation of Consolidated 
Income Tax Liabilities and Benefits 

Duke Energy Corp. and its subsidiaries, including Duke Energy Kentucky, have entered into 

an Agreement for Filing Consolidated Income Tax Returns and for Allocation of Consolidated 

Income Tax Liabilities and Benefits, effective for consolidated tax year 2006 and following. 

Attachment E-6. This agreement was approved by the Commission on November 27, 2005, in Case 

No 2005-228, as part of the merger of Duke Energy Corporation and Cinergy Corporation. Under 
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this agreement, Duke Energy and its subsidiaries agree to join annually in the filing of a consolidated 

Federal income tax return and to allocate the consolidated Federal income tax retiirri and to allocate 

the consolidated Federal income tax liabilities and benefits among the members of the consolidated 

group in accordance with the Provisions of the Agreement. The Agreement provides generally that 

consolidated Federal, state and local income tax liabilities and benefits will be allocated, where 

appropriate, among members by calculating each member’s taxable income as if that member had 

filed a separate return on the same basis as used in the applicable consolidated return. This 

agreement was recently updated to reflect changes in names to parties and the clarification of 

definitions and terms which were inadvertently omitted from the prior version. 

8. Intercompany Asset Transfer Agreement 

On July 18, 2008 the Kentucky Public Service Commission approved an Intercompany Asset 

Transfer Agreement whereby Duke Energy Kentucky may enter into asset transfer transactions with 

its regulated utility affiliates at the transferring party’s cost or through in-kind replacements, 

providing the transfer does not jeopardize the transferring party’s ability to provide utility service. 

Attachment E-7. The Commission approved this agreement under the condition that Duke Energy 

Kentucky agree that it would continue to seek Commission approval under KRS 278.218 over all 

transactions that have an original book value of over $1,000,000 and that are to be transferred for 

reasons other than obsolescence or if the parts are to be used to continue to provide service to the 

utility customers. Further, Duke Energy Kentucky agreed that as a condition of approval of this 

agreement the Company would abide by this approval threshold for transfers involving gas assets.22 

Duk.e Energy Kentucky is required to maintain a list of all transactions under the Intercompany 

22 KRS 278.218 by its express language only applies to electric utility assets. As a combination gas and electric utility, 
Duke Energy Kentucky agreed in Case No 2008-122 that it would follow the standard under KRS 278.218 for gas assets 
as well. 
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Asset Transfer Agreement in its Cost Allocation Manual. A copy of the transactions occurring in 

2008 is contained in Attachment E- 13. 

9. Miscellaneous Service Agreements 

Duke Energy Kentucky also receives certain products and services from Duke Energy Ohio 

related to the transfer of three generating stations from Duke Energy Ohio to Duke Energy 

Kentucky. The Commission approved the transfer of these generating stations in Case No. 2003- 

00252 and executed copies of these contracts are on with the Commission in that ~ r o c e e d i n g . ~ ~  The 

relevant agreements are: (1) Facilities Operation Agreement between The Cincinnati Gas & Electric 

Company and The Union Light, Heat and Power Company dated September 27,2004 Attcrchment E- 

8; (2) Miami Fort 6 Operation Agreement between The Cincinnati Gas & Electric Company and The 

{Jnion Light, Heat and Power Compariy dated January 25, 2006 Attachment E-9; and (3) Gas and 

Propane Services Agreement with Respect to Woodsdale Generating Station By and Between The 

Cincinnati Gas & Electric Company and The IJnion Light, Heat and Power Company dated January 

25,2006 Attuchnient E-1 0. 

Under the Facilities Operation Agreement, Duke Energy Kentucky is permitted to use certain 

equipment owned and operated by Duke Energy Ohio necessary to provide service, including certain 

step-up transformer banks at the three generating stations. In exchange for the right to use the 

equipment, Duke Energy Kentucky pays a monthly fee to Duke Energy Ohio to recover its costs of 

owning, operating, and maintaining the facilities. 

Under the Miami Fort 6 Operating Agreement, Duke Energy Ohio, as an agent for Duke 

Energy Kentucky, agrees to operate the Miami Fort f-Jnit 6 generating station on Duke Energy 

23 Effective January 1, 2008, former employees of Duke Energy Ohio, Inc., located at Duke Energy Kentucky’s East 
Bend and Woodsdale generating stations were transferred to Duke Energy Kentucky. Previously, services provided to 
Duke Energy Kentucky by these employees were performed pursuant to the terms and conditions of the various service 
agreements. As of January 1,2008,these employees are now Duke Energy Kentucky employees. 



Kentucky’s behalf. Duke Energy Ohio provides materials, fuel, equipment, and services as required. 

In exchange, Duke Energy Kentucky agrees to pay Duke Energy Ohio for any and all expenses and 

costs, including applicable overheads associated with running the generating station. 

Under the Gas and Propane Services Agreement, Duke Energy Ohia agrees to provide certain 

natural gas and propane operation and management services at Duke Energy Kentucky’s Woodsdale 

Station. The services are defined by the terms of the contract. In return for such services, Duke 

Energy Kentucky pays Duke Energy Ohio a sum equal to Duke Energy Ohio’s fully allocated costs 

on a monthly basis. 

On April 24, 2007, Duke Energy Kentucky and its parent, Duke Energy Ohio, entered into an 

Agreement for Gypsum and FGD Waste Material Disposal Services to be performed at Duke Energy 

Kentucky’s Eastbend Landfill Facility. Under this agreement, Duke Energy Kentucky is paid 

$21.95/ ton for the disposal services, representing the current market price based upon similar 

services provided at local landfills. lJnder the agreement, the price is adjustable on an annual basis 

based upon price comparison to the nearest landfills. A copy of this Agreerrient is included as 

Attachment E- 1 1. 

10. 2008 Services 

During 2008, there have been transactions provided pursuant to the agreements referenced in 

items 1 through 7 above. Generally, the transactions that have occurred have been related to the 

provision of services between affiliates in the form of employee time devoted to various activities. 

Examples of transactions where Duke Energy Kentucky is the recipient of services from affiliates 

are as follows: 

* Duke Energy Ohio employees provide services for Miami Fort Unit 6 generating station and 

Woodsdale station 
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Duke Energy Ohio employees provide services for operation and maintenance of the electric 

transmission and distribution system 

Duke Energy Ohio employees provide services for operation and maintenance of the gas 

distribution system 

Duke Energy Indiana employees provide services for coal and scrubber sampling and testing 

at East Rend Station 

Duke Energy Carolinas employees provide services for customer service call center 

operations 

Duke Energy Carolinas employees provide services for metallurgical laboratory analysis 

Duke Energy Carolinas employees provide services for emergency service storm restoration 

e 

e 

0 

e 

0 

Exaniples of transactions where Duke Energy Kentucky is the provider of services to affiliates are as 

follows: 

e Duke Energy Kentucky einployees provide services to Duke Energy Carolinas for customer 

service call center operations 

Duke Energy Kentucky employees provide services to Duke Energy One for equipment 

installation, transmission and distribution construction and maintenance 

Duke Energy Kentucky employees provide services to Duke Energy Indiana for 

administrative, training, and support services at various combustion turbine sites 

0 

e 

These examples do not include the description of services rendered under the Service Company 

Iltility Service Agreement because, under Duke Energy’s holding company structure, it is 

contemplated that service company employees are involved in the day to day operations of all utility 

operating companies under Duke Energy Corporation and provide substantially back-office support 

services. For the purposes of the present report, it was determined that services and products 
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provided by Duke Energy Kentucky to, or received by Duke Energy Kentucky from other affiliated 

companies was of greater relevance to the report.. 

Attachment E-12 is a copy of Duke Energy Kentucky’s Federal Energy Regulatory 

Commission (“FERC”) affiliate transaction report for 2008. This report includes a list of the 2008 

goods and services provided by Duke Energy Kentucky for its affiliates, and goods and services 

provided by the affiliates to Duke Energy Kentucky. This list includes the value of services 

rendered under the Service Company Utility Service Agreement. 
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Attachment E-1 
DE-fCentucky C A M  

Page f of53 

AMENDED AND RESTATED OPERATING COMPANY/NONUTILI?‘Y COMPANIES 
SERVICE AGREEMENT 

This Amended and Restated Operating CompanyNonutility Companies Service Agreement 
(this “Agreement”) dated September I ,  2008 (the “Effective Date”) by and among Duke Energy 
Kentucky, Inc., a Kentucky corporation (“Operating Company”), and the respective associate 
nonutility companies listed on the signature pages hereto (each, a “Nonutility Company”) supersedes 
and restates in its entirety the Operating Company/Nonutility Service Agreement entered into between 
the Operating Company and each Nonutility Company dated January 2, 2007. 

W I T N E S S E T H :  

WHEREAS, Duke Energy Corporation (“Duke Energy”) is a Delaware corporation; 

WHEREAS, Operating Company is a subsidiary of Duke Energy anti a public utility 
company; 

WHEREAS, each Nonutility Company is a subsidiary of Duke Energy that is or was formed 
to engage in any one or more non--regulated businesses; 

WHEREAS, certain non-regulated public utilities were added in error to the Operating 
Company/Nonutility Companies Service Agreement dated January 2, 2007 and are being removed in 
this Agreement; 

WHEREAS, in the ordinary course of their businesses, Operating Company and each 
Nonutility Company maintain organizations of employees with technical expertise in matters affecting 
public utility companies and related businesses and own or acquire related equipment, facilities, 
properties arid other resources; and 

WHEREAS, subject to the terms mcl conditions herein set forth, and taking into consideration 
the parties’ utility responsibilities or primary business operations, as the case may be, the parties 
hereto are willing, upon request from time to time, to perform such services, and in connection 
therewith to make available such equipment, facilities, properties and other resources, as they shall 
request from each other; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein 
contained, the parties agree as follows: 

ARTICLE 1. PROVISION OF SERVICES; LOANED EMPLOYEES 

Section 1.1 Provision of Services. 

(a) Upon receipt by a party hereto (in such capacity, a “Service Provider”) of a written 
request in substantially the form attached hereto as Exhibit A (a “Service Request”) from another 
party hereto (in such capacity, a “Client Company”) for the provision to such Client Company of such 
services as are specified therein, including if applicable use of any related equipment, facilities, 
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Attachment E-1 

Page 2 of 53 
D E - K ~ I B  t~aclry C A ibl 

properties or other resources (collectively, “Services”), the Service Provider, i f  in its sole discretion it 
has available the personnel or other resources needed to perform the Sewice Request without 
impairment of its utility responsibilities or business operations, as the case may be, shall furnish such 
Services to the Client Company at such times, for such periods and in such manner as the Client 
Company shall have so requested and otherwise i n  accordance with the provisions hereof. 

(b) For purposes of this Agreement, “Services” may include, but shall not be limited to: 
(i) in the case of Services that may be provided by Operating Company hereunder, services in such 
areas as engineering and construction; operations and maintenance; installation services, equipment 
testing; generation technical support; environmental, health and safety; and procurement services;‘ 
and (ii) in the case of Services that may be provided by Nonutility Companies hereunder, services in 
such areas as information technology services; moni toring, surveying, inspecting, constructing, 
locating and marking of overhead and underground utility facilities; meter reading; materials 
management; vegetation management; and marketing and customer relations. 

(c) For the avoidance of doubt, affiliate transactions involving sales or other transfers of 
assets, goods, energy commodities (including electricity, natural gas, coal and other combustible 
fuels) or thermal energy products are outside the scope of this Agecment. 

Section 1.2 Loaned Employees. 

(a) If specifically requested in connection with tlie provision of Services, Service Provider 
shall loan one or more of its employees to such Client Company, provided that such loan shall not, in 
the sole discretion of Service Provider, interfere with or impair Service Provider’s utility 
responsibilities or business operations, as the case may be. After the commencement thereof, any 
such loaned employees may be withdrawn by Service Provider from tasks duly assigned by Client 
Company, prior to completion thereof as contemplated in the associated Service Request, only with 
the consent of Client Company (which shall not be unreasonably withheld or delayed), except in the 
event of a demonstrable emergency requiring the use of any such employees in another capacity for 
Service Provider. 

(b) While perfonning work on behalf of Client Company, any such loaned employees shall 
be under its supervision and control, and Client Company shall be responsible for their actions to tlie 
same extent as though such persons were its employees (it being understood that such persons shall 
nevertheless remain employees of Service Provider and nothing herein shall be construed as creating 
an employer-employee relationship between any Client Company and any loaned employees). 
Accordingly, for the duration of any such loan, Service Provider shall continue to provide its loaned 
employees with the same payroll, pension, savings, tax withholding, unemployment, bookkeeping and 
other personnel support services then being provided by Service Provider to its other employees. 
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ARTICLE 2. SERVICE REQUESTS 

Section 2.1 Procedure. All Services (including any loans of employccs) (i) shall be 
performcd in accordance with Service Requests issued by or on behalf of Client Company and 
accepted by Service Provider and (ii) shall be assigned to applicable activities, processes, projects, 
responsibility centers or on other appropriate bases to enable specific work to be properly assigned. 
Service Requests shall be as specific as practicable in defining the Services requested. Client 
Company shall have the right from time to time to amend or rescind any Service Request, provided 
that (a) Service Provider consents to any amendment that results in a material change in the scope of 
Services to be provided, (b) the costs associated with an amended or rescinded Service Request shall 
include the costs incurred by Service Provider as a result of such amendment or rescission, and (c) no 
amendment or rescission of a Service Request shall release Client Company from any liability for 
costs already incurred or contracted for by Service Provider pursuant to the original Service Request, 
regardless of whether any labor or the furnishing of any property or other resources has been 
commenced or completed. 

ARTICLE 3. COMPENSATION FOR SERVICES 

Section 3.1 Cost of Services. As compensation for any Services rendered to it pursuant to 
this Agreement, Client Company shall pay to Service Provider the fully embedded cost thereof (i.eq, 
the sum of (i) direct costs, (ii) indirect costs and (iii) costs of capital), except to the extent otherwise 
required by Section 482 of the Internal Revenue Code. As soon as practicable after the close of each 
month, Service Provide1 shall render to each Client Company a statement reflecting the billing 
information necessary to identify the costs charged for that month. By the last day of each month, 
Client Company shall remit to Service Provider all charged billed to it. 

ARTICLE 4. LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 4.1 Limitation of Liability/Services. In performing Services pursuait to Section 
1.1 hereof, Service Provider will exercise due care to assure that the Services are performed in a 
workmanlike manner in accordance with the specifications set forth in the applicable Service Request 
and consistent with any applicable legal standards. The sole and exclusive responsibility of Service 
Provider for any deficiency therein shall be promptly to correct or repair such deficiency or to re- 
perform such Services, in either case at no additional cost to Client Company, so that the Services 
hlly conform to the standards described in the first sentence of this Section 4.1. No Service Provider 
makes any other warranty with respect to the provision of Services, and each Client Company agrees 
to accept any Services without m h e r  warranty of any nature. 

Section 4.2 Limitation of Liabilitv/Loaned Employees. In furnishing Services under 
Section 1.2 hereof (i.e., involving loaned employees), neither the Service Provider, nor any officer, 
director, employee or agent thereof, shall have any responsibility whatever to any Client Company 
receiving such Services, and Client Company specifically releases Service Provider and such persons, 
on account of any claims, liabilities, injuries, damages or other consequences arising in connection 
with the provision of such Services under any theory of liability, whether in contract, tort (including 
negligence or strict liability) or otherwise, it being understood and agreed that any such loaned 
employees are made available without warranty as to their suitability or expertise. 
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Section 4 3 Disclaimer. WITH RESPECT TO ANY SERVICES PROVIDED UNDER 
THIS AGREEMENT, THE SERVICE PROVIDER THEREOF MAKES NO WARRANTY OR 
REPRESENTATION OTHER THAN AS SET FORTH JN SEC.TION 4.1, AND THE PARTlES 
HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETHER STATUTORY, 
EXPRESS OR IMPLLED (INCLUDING BLJ‘T NOT LIMITED TO ALL WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND WARRANTIES 
ARISING FROM COURSE OF DEALTNG OR TJSAGE OF TRADE), SHALL BE APPLICABLE 
TO THE PROVISION OF ANY SUCH SERVICES. THE PARTIES FURTHER AGREE THAT 
THE REMEDIES STATED HEREIN ARE EXCLUSIVE AND SHALL CONSTITUTE THE SOLE 
AND EXCLLJSIVE REMEDY OF ANY PARTY HERETO FOR A FAILURE BY ANY OTHER 
PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLIGATIONS. 

Section 4.4 Indemnification 

(a) Indemnification In Respect of Services Provided by Operating Company, 

(i) In circumstances where Operating Company is a Service Provider: (x) subject to 
subparagraph (ii) of this Section 4.4(a), Service Provider shall release, defend, indemnify and hold 
harmless each Client Company, including any officer, director, employee or agent thereof, from and 
against, and shall pay the fidl amount of, any loss, liability, claim, damage, expense (including costs 
of investigation and defense and reasonable attorneys’ fees), whether or not involving a third-party 
claim (collectively, “Damages”), incurred or sustained by or against Service Provider or any such 
Client Company arising, directly or indirectly, from or in connection with Service Provider’s 
negligence or willful misconduct in the performance of the Services, and (y) each Nonutility Company 
that is a Client Company with respect to such Services shall release, defend, indemnify and hold 
harmless Service Provider, including any officer, director, employee or agent thereof, from and 
against, and shall pay the full amount of, any Damages incurred or sustained by or against Service 
Provider or any such Client Company arising, directly or indirectly, from or in connection with 
Service Provider’s negligence or willful misconduct in the performance of the Services, to the extent 
such Damages are not covered by Service Provider’s indemnification obligation as provided in the 
preceding clause (x) or exceed the liability limits provided in subparagraph (ii) of this Section 4.4(a). 

(ii) Notwithstanding any other provision hereof, in circumstances where Operating 
Company is a Service Provider: (x) Service Provider’s total liability hereunder with respect to any 
specific Services shall be limited to the amount actually paid to Service Provider for its performance 
of the specific Services for which the liability arises, and (y) under no circumstances shall Service 
Provider be liable for consequential, incidental, punitive, exemplary or indirect damages, lost profits 
or other business interruption damages, by statute, in tort or contract, under any indemnity provision 
or otherwise (it being the intent of the parties that the indemnification obligations in this Agreement 
shall cover only actual damages arid accordingly, without limitation of the foregoing, shali be net of 
any insurance proceeds actually received in respect of any such damages). 

(b) Indemnification In Resvect of Services Provided by Any Nonutility Company. 

(i) In circumstances where a Nonutility Company is a Service Provider (icy where 
Operating Company is the Client Company): (x) sub,ject to subparagraph (ii) of this Section 4.4@), 
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Service Provider shall release, defend, indemnify and hold harmless the Client Company, including 
any officer, director, employee or agent thereof, from and against, and shall pay thc full amount of, 
any Damages incurred or sustained by or against Client Company arising, directly or indirectly, from 
or in connection with Service Provider’s negligence or willful misconduct in the performance of the 
Services. 

(ii) Notwithstanding any other provision hereof, in circumstances where a Nonutility 
Company is a SeIvice Provider (i e , where Operating Company is the Client Company), under no 
circumstances shall Service Provider be liable for consequential, incidental, punitive, exemplary or 
indirect damages, lost profits or other business interruption damages, by statute, in tort or contract, 
under any indemnity provision or otherwise (it being the intent of the parties that the indemnification 
obligations in this Agreement shall cover only actual damages arid accordingly, without limitation of 
the foregoing, shall be net of any insurance proceeds actually received in respect of any such 
damages). 

Section 4.5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice of any claim or the commencement of any action, suit, litigation or other 
proceeding against it  (a “Proceeding”) with respect to which it is eligible for indemnification 
hereunder, such Client Company shall notify Service Provider thereof in writing (it being understood 
that failure so to notify Service Provider shall not relieve the latter of its indemnification obligation, 
unless Service Provider establishes that defense thereof has been prejudiced by such failure). 
Thereafter, Service Provider shall be entitled to participate in such Proceeding and, at its election 
upon notice to such Client Company and at its expense, to assume the defense of such Proceeding. 
Without the prior written consent of such Client Company, Service Provider shall not enter into any 
settlement of any third-party claim that would lead to liability or create any financial or other 
obligation on the part of such Client Company for which it  such Client Company is not entitled to 
indemnification hereunder. If such Client Company has given timely notice to Service Provider of the 
commencement of such Proceeding, but Service Provider has not, within 15 business days after 
receipt of such notice, given notice to Client Company of its election to assume the defense thereof, 
Service Provider shall be bound by any determination made in such Proceeding or any compromise or 
settlement made by Client Company. A claim for indemnification for any matter not involving a 
third-party claim may be asserted by notice from the applicable Client Company to Service Provider. 

ARTICLE 5. MISCELLANEOUS 

Section 5-1 Amendments. Any amendments to this Agreement shall be in writing executed 
by each of the parties hereto. To the extent that applicable state law or regulation or other binding 
obligation requires that any such amendment be filed with the Kentucky Public Service Commission 
for its review or otherwise, Operating Company shall comply in all respects with any such 
requirements. 

Section 5.2 Effective Date; Term. This Agreement shall become effective on the Effective 
Date and shall continue in full force and effect as to each party until terminated by any party, as to 
itself only, upon not less than 30 days prior written notice to the other parties hereto. Any such 
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Any such termination of parties shall not be deemed an amendment hereto. This Agreement may be 
terminated and thereafter be of no Further force and effect upon the mutual consent of all of the parties 
here to. 

Section 5.3 Additional Parties. After the effective date of this Agreement, additional 
Nonutility Companies may become parties to this Agreement by executing appropriate signature 
pages, whereupon any such additional signatory shall be deemed a “party” hereto all purposes hereof 
and shall thereupon become bound by the terms and conditions of this Agreement as if an original 
party hereto. The addition of any such firther signatories, in the absence of any changes to the terms 
of this Agreement, shall not be deemed an amendment hereto. 

Section 5.4 Entire Agreement. This Agreement contains the entire agreement between the 
parties hereto with respect to the subject matter hereof and supersedes any prior or contemporaneous 
contracts, agreements, understandings or arrangements, whether written or oral, with respect thereto 
(including that certain Services Agreement between Operating Company and certain nonutility 
subsidiaries of Duke Energy dated April 3, 2006). Any oral or written statements, representations, 
promises, negotiations or agreements, whether prior hereto or concurrently herewith, are superseded 
by arid merged into this Agreement. 

Section 5.5 Severability. If any provision of this Agreement or any application thereof shall 
be determined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. 

Section 5.6 Assignment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
of the parties hereto without the prior written consent of each of the other parties. Any attempted or 
purported assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 5.7 Governing Law. This Agreement shall be construed and enforced under and in 
accordance with the laws of the State of Kentucky, without regard to conflicts of laws principles. 

SectionS.8 The captions and headings used in this Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
pravisions hereof. As used in this Agreement, “hereof,” “hereunder,” “herein,” “hereto,” and words 
of like import refer to this Agreement as a whole and not to any particular section or other paragraph 
or subparagraph thereof. 

Captions, etc. 

Section 5.9 Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shail be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

Assistant Secretary 

Assistant Secretary 

CINERGY INVESTMENTS, INC. 

By: 
George Dwight, I1 
Assistant Secretary 

IC0 T M M I S S J N  COMPANY 

By: ‘/$(dd 
Ric r J. each 
Assistant Secretary 

TU-STATE IMMVVEMENT COMPANY 
_17 

By: :$J$x 
Ric r each 
Assistant Secretary 

2397.57 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

DUKE ENERGY KENTUCKY, INC. 

By: 
Richard G. Reach 
Assistant Secretary 

ClNERGY CORP. 

By: 
Richard G. Beach 
Assistant Secretary 

Assistant Secretary 

KO TRANSMISSION COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

TRT-STATE IMPROVEMENT COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

SOIJTH CONSTRUCTION COMPANY, INC. 

By: 
Richard G, Beach 
Assistant Secretary 

239757 7 
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CINPOWER I. LLC 

By: 
Rich&&+dach 
Assikdit Secretaiy 

DUKE ENERGY ENGINEERING, INC. 

By : 
George Dwight, I1 
Assistant Secretary 

DUKE ENERGY GENERATION SERVICES 
I-IOLBING COMPANY, INC. 

By : 
George Dwight, I1 
Assistant Secretary 

SUEZ-DEGS, LL.C 

By: 
David A. Ledonne 
Vice President 

SLJEZ-DEGS OF ORLANDO, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

2397.57 

W 
Assistant Secretary 
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CINPOWER 1, LLC 

By: 
Richard G. Reach 
Assistant Secreta~y 

Assistant Secretary . 

DUKE ENERGY GENERATION SERVICES 

By 

Assistant Secretary 

SUEZ-DEGS, LLC 

By: 
David A. Ledonne 
Vice President 

Assistant Secretary 

DUKE-RELIANT RESOIJRCES, TNC. 

By: 
Richard G. Beach 

239757 

Assistant Secretary 
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CINPOWER I, LL,C 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY ENGINEERING, INC. 

By: 
George Dwight, I1 
Assistant Secretary . 

D U E  ENERGY GENERATION SERVICES 
HOLDING COMPANY, INC. 

By: - 
George Dwight, If 
Assistant Secretary 

Vice President 

SUEZ-DEGS OF ORLANDO, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

DUKX-FSLIANT RESOTIRCES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

239757 8 
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REL,IANT 'RVIC, S, L,LC 

By: 
Richc acli 
Assistant Secretary 

C T N E R R E C M L O G Y ,  N C  

By: 

Assistant Secretary 

DEGS OF TUSCOLA, INC. 

By: 
George Dwight, I1 
Assistant Secretary 

ENERGY EQIJIPMENT LEASING LLC 

By: 
George Dwight, I1 
Assistant Secretcay 

DEGS OF BOCA RATON, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

DEGS OF CINCINNATI, L,LC 

239757 

By:-..-..- 
George Dwight, I1 
Assistant Secretary 
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RELIANT SERViCES, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY TECHNOLOGY, INC. 

By: 
Ricliard G. Beach 
Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

W Assistant Secretary 

239757 9 



Attachment E-I 
DE- Kentucky CA kl 

Page 14 of 53 

Assistant Secretary Y 

Assistant Secretary 

Assistant Secretary / 

DUKE ENERGY ONE, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY POWER GENERATION SERVICES, L,LC 

By: 
Joseph E. Lentz, Jr. 

239757 

Vi& President 
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DEGS OF ST. PAUL, LL,C 

By: 
George Dwight, I1 
Assistant Secretary 

SLJEZ-DEGS OF TUSCOLA, LLC 

George Dwight, I1 
Assistant Secretary 

DEGS BIOGAS, INC. 

By: 
George Dwight, I1 
Assistant Secretary 

DEGS GASCO, LLC 

By: 
George Dwight, IT 
Assistant Secretary 

DUKE ENERGY ONE, INC. 

By: 
Rich ach 
Assiymt Secretary 

CINERGY POWER GENERATION SERVICES, LLC 

BY:- 
Joseph E. Lentz, Jr. 
Vice President 

239757 10 
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DEGS OF ST. PAUL, LLC 

BY:- 
George Dwight, I1 
Assistant Secretary 

SUEZ-DEGS OF TUSCOLA, LLC 

By: - 
George Dwight, I1 
Assistant Secretary 

DEGS BIOGAS, INC. 

By: 
George Dwight, 11 
Assistant Secretary 

DEGS GASCO, LL,C 

BY:__- 
George Dwight, I1 
Assistant Secretary 

DUKE ENERGY ONE, wc. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY POWER TION SERVICES, LLC 

By: 

239157 

- 

VKe President 
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Assistant Secretaryv 

DTJKE TECHNOLOGIES, NC. 

By: 
Richard G. Beach 
Assistant Secretary 

D'IJKE VENTURES 11, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY WHOLESALE ENERGY, INC. 

By: 
Joseph E. Lmtz, Jr. 
Vice President 

DTJKETEC, LLC 

By: 
Richard G. Reach 
Assistant Secretary 

DUKETEC I, LLC 

By: 
Richard G. Beach 
Assistant Secretary 
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DUKE ENERGY GENERATION SERVICES, INC. 

BY: 
George Dwight, I1 
Assistant Secretary 

Assistant Secretary 

DUKE VENT[-JRES 11, LLC 

Assistant Secretary 

CINERGY WHOLESALE ENERGY, INC. 

By: 
Joseph E. Lentz, Jr. 
Vice President 

DUKETEC, LLC 

By: g@M 
Ric each 
Assistant Secretary 

DUKEg@ 

By: 
Ric . each 

239757 

Assistant Secretary 
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DUKE ENERGY GENERATION SERVICES, INC. 

By: 
George Dwight, I1 
Assistant Secretary 

DLJICE TECHNOLOGIES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DTJKE VENTURES II, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

CLNERCJY WHGXBSALE ENERGY, JNC. 

By: 

Vice President 

DUKETEC, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

DUKETEC I, LLC 

2397.57 

By: 
Richard 0. Beach 
Assistant Secretary 
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EVENT RESOURCES I LLC 

By: 
Rich&lJ&.Bd ch 
Assistant Secretary 

LANSING GRAND NVER TJTILITIES, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

OKLAHOMA ARCADIAN UTILITES, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

SHREVEPORT RED RIVER UTILITIES, L,LC 

By: 
George Dwight, I1 
Assistant Secretary 

SYNCAP 11, LL,C 

By: 
George Dwight, I1 
Assistant Secretary 

SUEZNWNA/DEGS OF LANSING, LLC 

239757 

By: 
George Dwight, 11 
Assistant Secretary 
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EVENT RESOIJRCES I L,LC 

By: 
Richard G. Beach 
Assistant Secretary 

Assistant Secretary 

OKLAHOMF n 

George Dwight, I1 
Assistant Secretary 

W Assistant Secretary 

n 

v 

Assistant Secretary 

Assis tan t Secretary 
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RSPE, L.P 
- 

BSPE GENERAL, LLC 

RSPE HOLDINGS, LLC 

BSPE LIMITED, LLC 

CSGP OF SOUTHEAST TEXAS, LLC, 

By: 
George Dwight, I1 
Assistant Secretary 

OWINGS MILLS ENERGY EQUIPMENT LEASING LLC 

239757 

By: 
George Dwight, I1 
Assistant Secretary 
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BSPE, L.P. 

BY I-- 

Wouter 1. van Keinpen 
Authorized Representative 

BSPE GENERAL, LL,C 

By: 
Wouter T. van Kenipeii 
Authorized Representative 

BSPE HOLDINGS, LLC 

BY L.- 
Wouter T. van Kernpen 
Authorized Representative 

RSPE LIMITED, LLC 

By: 
Wouter T. van Kernpen 
Authorized Representative 

I 

Assistant Secretary 

Assistant Secretary 
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Assistant Secretary v 

W Assistant Secretary 

CSGP LI D, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

CSGP SERVICES, L.P. r\ 

Assistant Secretary 

239757 

Assistant Secretary I 
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CINERGY GLOBAL, TRADING LIMITED 

CINERGY ORIGINATION & TRADE, LLC 

By:--..-.- 
Richard G. Reach 
Assistant Secretary 

DEGS OF PHILADELPHIA, LL,C 

By: 
George Dwight, I1 
Assistant Secretary 

OHIT NVERJAVLEY PROPANE, LJLC 

CINERGY RETAIL POWER LIMITED, INC. 

Richard G. Beach 
Assistant Secretary 

CINERGY RETAIL POWER GENERAL, INC. 

By: 
Joseph E. Lentz, Jr. 
Vice President 
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CWERGY GLOBAL TRADING LIMITED 

By: 
Julia S. Janson 
Secretary 

.iclia6dX;-f%ach 
Assistant Secretary 

DEGS OF PHILADELPHIA, L,LC 

By: 
George Dwight, I1 
Assistant Secretary 

OHIO RIVER VALL’EY PROPANE, LLC 

By: - 
Julia S. Janson 
Secretary 

By: 

Assistant Secretary 

CNERGY RETAIL POWER GENERAL, INC. 

239757 

BY:- 
Joseph E. Lentz, Jr. 
Vice President 



CINERGY GLOBAL TRADING LIMITED 

By: 
Julia S.. Janson 
Secretary 

CINERGY ORIGINATION & TRADE, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

- 
Assistant Secretary 

OHIO RIVER VALLEY PROPANE, LLC 

By: 
Julia S. Janson 
Secretary 

CINERGY RETAIL POWER LIMITED, INC. 

By: 
Richard G. Reach 
Assistant Secretary 

CINERGY RETAIL POWER GENERAL, INC. 

By: 
Joseph E. Lents, Jr. 
Vice President 
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CINERGY GLOBAL TRADING LIMITED 

By: 
Julia S. Janson 
Secretary 

CINERCY ORIGINATION & TRADE, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

DEGS OF PHILADELPHIA, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

OHIO RIVER VALLEY PROPANE, LLC 

By: 
Julia S. Janson 
Secretary 

CINERGY RETAIL POWER LIMITED, INC. 

By: 
Richard G. Reach 
Assistant Secretary 

CINERGY RETAIL PQWER GENERAL, INC. 

By: 

239757 

Vice President 

15 



Attachment E-1 
DE-Kentucky CAM 

Page 29 of 53 

ClCNERGY RETAIL POWER, L.P. 
General, Inc. its General Partner) 

J&f$$k. Lentz, Jr. (/ 
vice President 

DELTA TOWNSHIP UTILITIES, LLC 

By: 
George Dwight, I1 
Assistant Secretay 

CNERGY LJMITED HOLDINGS, LLC 

By: 
Greer E. Mendelow 
Assistant Secretary 

CINERGY GENERAL, HOL,DINGS, LLC 

By: 
Julia S. Janson 
Secretary 

CINERGY RECEIVABLES COMPANY LL,C 

By: ~ 

Richard G. Beach 
Secretary 

CINF'LJEL RESOURCES, INC. 

By: 
George Dwight, I1 
Assistant Secretary 

2397.57 16 
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CINERGY RETAIL POWER, L.P. 
(by Cinergy Retail Power General, Inc. its General Partner) 

By: 
Joseph E. Lentz, Jr. 
Vice President 

Assistant Secretary 

CINERGY LIMITED HOL,DrNGS, LLC 

By: 
Greer E. Mendelow 
Assistant Secretary 

I 

CINERGY GENERAL HOLDINGS, LLC 

By: 
Julia S. Janson 
Secretary 

CINERGY RECEIVABLES COMPANY LLC 

By: 
Richard G. Beach 
Secretary 

Assistant Secretary 

239757 16 
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CINERGY RETAIL POWER, L.P. 
(by Cinet-gy Retail Power General, IHC. its General Partner) 

By: 
Joseph E. Lmtz,, Jr. 
Vice President 

DELTA TOWNSHIP IJTILITIES, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

CINERCJY L J M I T E D F M G S ,  LLC 
By: p- 

dreer E. Mendelow 
Assistant Secretary 

CNERGY GENERAL HOLDINGS, LLC 

BY :-...... 
Julia S .  Janson 
Secretary 

CINERGY RECEIVABLES COMPANY LLC 

By: - 
Richard G. Beach 
S ccre tary 

CTNFUEL RESOIJRCES, INC. 

239757 

By: 
George Dwight, I1 
Assistant Secretary 
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CINERGY RETAIL POWER, L.P. 
(by Cinergy Retail Power General, Inc. its Genei-a1 Partner) 

By: 
Joseph E. Lentz, Jr. 
Vice President 

DELTA TOWNSHIP IJTILJTIES, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

CINERGY LIMITED HOLDINGS, L,LC 

By: 
Greer E. Mendelow 
Assistant Secretary 

CINEFGY GENPRAL HOLDINGS, LLC 

J iia S. J ison [ 

CINERGY RECEIVABLES COMPANY L,LC 

By: 
Richard G. Beach 
Secretary 

CINFUEL RESOURCES, INC. 

239757 

By: 
George Dwight, I1 
Assistant Secretary 
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CINERGY RETAIL POWER, L.P. 
f i y  Cinergy Retail Power Genetal, Inc. its General Partner) 

By: 
Joseph E. Lentz, Jr. 
Vice President 

DELTA TOWNSHIP UTIL,ITIES, LL,C 

By: 
George Dwight, I1 
Assistant Secretary 

CINERGY LIMITED HOLDINGS, LLC 

By: 
Greer E. Mendelow 
Assistant Secretary 

CINERGY GENERAL HOLDINGS, LLC 

By: 
Julia S. Janson 
Secretary 

C I N E R R C E H B L , E S  COMPANY LLC 

Secretary 

CINFUEL RESOURCES, INC. 

By: 
George Dwight, I1 
Assistant Secretary 
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Assistant. Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

2397.57 

Assistant Secretary 
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Assistant Secretary u 

CINERGY CLIMATE CHANGE NVESTMENTS, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

n 

Assistant Secreta# 

DTJKETEC 11, LLC 

By: 
Richard G. Reach 
Assistant Secretary 

239757 
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DEGS OF ROCK. MILL,, LLC 

By: 
George Dwight, I1 - 

Assistant Secretary 

DEGS OF ST. BERNARD, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

CINERGY C L M E  CHANGE INVESTMENTS, LLC 
n 

Assistant Secretary 

DEGS OF MONACA, L,LC 

BY:- 
George Dwight, TI 
Assistant Secretaiy 

Assistant Secretary 

DEGS OF SAN DIEGO, INC. 

By: 
George Dwight, II 
Assistant Secretary 
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Assistant Secretary- 

CINERGY SOLUTIONS - UTILITY, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

Assistant Secretary 

ENVIRONMENTAL WOOD SLJPPLY, LLC 

By: 
David A. Ledonne 
Vice President 

239757 



DEGS OF SOUTH CI-IARLESTON, LLC 

By: 
George Dwight, 11 
Assist ant Secretary 

CINERASONTIONS - UTILITY, ING. 

By: 
R w B e a c h  
Assistant Secretary 

DEGS O&M, LLC 

George Dwight, I1 
Assistant Secretary 

DELTA TOWNSHIP TJTILITIES 11, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

ENVIRONMENTAL WOOD SUPPLY, LLC 

By: 
David A. Ledonne 
Vice President 

DEGS OF DELTA TOWNSHIP, LLC 

By: 
George Dwight, I1 
Assistant Secretary 
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DEGS OF SOUTH CHARLESTON, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

By: 
Richard G. Beach 
Assist ant Secretary 

DEGS O&M, LLC 

By: - 
George Dwight, I1 
Assistant Secretary 

DELII'A TOWNSHIP UTILITIES 11, LLC 

BY: 
George Dwight, I1 
Assistant Secretary 

Vice President 

DEGS OF DELTA TOWNSHIP, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

239157 19 



DIJKE BROADBAND, LLC 

By: 7-e 
Rich each 
Assistant Secretary 

By: a , &4- 
Ri cwdwB eac h 
Assistant Secretary 

CINERGY-CENTRUS. INC. 

Assistant Secretary 

CINERGY-CENTRUS COMMUNICATIONS, INC. 
n,---, 

Assistant Secretary 

DEGS EPCOM COLL,EGE PARK., LLC 

By: 
George Dwight, I1 
Assistant Secretary 

DUKE SUPPLY NETWORK, LLC 

By: qw* 
Richa 

239757 

Assistant Secretary 
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D'CJKE BROADBAND, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE-CADENCE, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CNER.GY-CENTRUS, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY-CENTRUS COMMUNICATIONS, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE StJPPLY NETWORK, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

2397S7 20 



CINERGY SOLTJTIONS PARTNERS, LLC 
naging Member) 

DUKE COMMLJNICATIONS HOLDINGS, INC. 

By: 
Richard G. Reach 
Assistant Secretary 

CINERGY TWO, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

GREEN POWER G.P., LLC 

By: __ 
Wouter T. van Kempen 
Authorized Representative 

GREEN POWER HOLDINGS, LLC 

BY:__ 
Wouter T. van Kempen 
Authorized Representative 

GREEN POWER LIMITED, LLC 

BY:__ 
Wouter T. van Kempen 
Authorized Representative 
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CXNERGY SOLIJTIONS PARTNERS, LLC 
(by Duke Energy Generation Services, Inc its hianaging Member) 

By: 
George Dwight, I1 
Assistant Secretary 

DUKE COMMUNICATIONS HOLDINGS, NC. 
n n  

By: 

Assistant Secretary 

CINERGY TWO, INC. 

Assistant Secretary 

GREEN POWER. G.P., LLC 

By: 
Wouter T. van Kempen 
Authorized Representative 

GREEN POWER HOLDINGS, L,LC 

By: 
Wouter T. van Kempen 
Authorized Representative 

GREEN POWER LIMITED, LL,C 

239757 

By: 
Wouter T. van Kempen 
Authorized Representative 
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CINERGY SOLLJTIONS PARTNERS, LLC 
(by Duke Energy Generation Services, Inc. its Managing Member) 

BY T- 
George Dwight, I1 
Assistant Secretary 

DUKE COMMUNICATIONS HOLDINGS, ICNC. 

By: 
Richaid G. Beach 
Assistant Secretary 

CNERGY TWO, TNC. 

- By: 
Richard G. Beach 
Assistant Secretary 

GREEN POWER G.P., LLC 

GREEN POWER HOLDINGS, LLC 

Wouter T m - C  
Authori%d?Iepresentaiive 

GREEN POWER LIMITED, L , L C  

By: 

239757 2.1 
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SIJEZ-DEGS OF ASHTABIJLA, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

SUEZ-DEGS OF L,ANSING, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

SUEZ-DEGS OF ROCHESTER, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

SUEZ-DEGS OF SILZVER GROVE, LLC 

By: 
George Dwight, 11 
Assistant Secretary 

DUKE ENERGY CORPORATION 

By: 
R i C  each 
Assistant Corporate Secretary 

BISON INSURANCE COMPANY LIMITED 

239757 

Edwin Keith Bone 
Senior Vice President 
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Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

\/ 
Assistant Secretary 

DUKE ENERGY CORPORATION 

By: - 
Richard G. Beach 
Assistant Corporate Secretary 

BISON INSURANCE COMPANY LIMITED 

239757 

By: 
George V. Brown 
President and Chief Executive Officer 
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SUEZ-DEGS OF ASHTABITLA, LLC 

By: 
George Dwight, I1 
Assistant Secretary 

SUEZ-DEGS OF LANSING, T.,L,C 

BY :- - 
George Dwight, TI 
Assistant Secretary 

SUEZ-DEGS OF ROCHESTER, LLC 

BY :--,,..- 
George Dwight, I1 
Assistant Secretary 

STJEZ-DEGS OF SILVER GROVE, LLC 

George Dwight, IT 
Assistant Secretary 

D m  ENERGY CORPORATION 

_l__..- By: 
Richard G. Beach 
Assistant Corporate Secretary 

BISON IN t! llJRANCE C#vPANY LIMITED 
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239757 

By: 
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LIUKE ENERGY-ERICAS, LLC 

By: 
R i c h d & h e d h  
Assistant Secretary 

DUKE ENERGY GLOBAL MARKETS, INC. 

Assistant Secretary 

By: 

Assistant Secretary 

DI-JKE ENERGY INTERNATIONAL, LLC 

By: 
Javier Gonzalez 
Assistant Secretary 

Assistant Secretary 

Assistant Secretary 
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DI JKE ENERGY AMERICAS, LLC 

BY:-...-- 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY GLOBAL MARKIETS, INC. 

BY:-.- 
Richard G. Reach 
Ass is tant Secretary 

DLJKE ENERGY ROYAL, L,LC 

__ By: 
Richard G. Beach 
Assistant Secretary 

D7.JKE ENERGY INTERNATIONAL, LLC 

Assista t ecretay v 
DUKE ENERGY NORTH AMERICA, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE PROJECT SERVICES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

239757 23 
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D U E  VENTU 

By: 
Rich . Beach 
Assistant Secretary 

CRESCENT RESOURCES, LLC 

By: 
Kay H. Arnette 
Assistant Secretary 

DUKENET COMMUNICATIONS, LLC 

PANENERGY CQRP 

By: r4& 
Ri ard .Beach 
Assistant Secretary 

D U K E B R X S E R V I C E S ,  N C .  

Assistant Secretary 

239757 

A s s i G t  Secretary 
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DIJKE ENERGY BUSINESS SERVICES LL,C 

By : 

Assistant Secretary 

DUKE ENERGY MERCHANTS, LL,C - 

Assistant Secretary 

DTJKE ENERGY RECEIVABLES FINANCE COMPANY, LLC 

By: gM& 
Ric each 
Assistant Secretary 

DUKENET COMMUNICATION SERVICES, LLC 

Assistant Secretary 

239757 2.5 
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SECOND AMENDED AND RESTATED OPERATING COMPANIES 
SERVICE AGREEMENT 

This Second Amended and Restated Operating Companies Service Agreement (this 
“Agreement”), dated Septemberl, 2008 (the “Effective Date”), by and among Duke Energy 
Carolinas, LLC, a North Carolina limited liability company (“DE-Carolinas”), Duke Energy Ohio, 
Inc., , an Ohio corporation (“DE-Ohio”), Duke Energy Indiana, Inc., an Indiana corporation (“DE- 
Lndiana”), Duke Energy Kentucky, Inc., a Kentucky corporation (“DE-Kentucky”), and Miami Power 
Corporation, an Indiana corporation (“Miami;” and collectively with DE-Carolinas, DE-Ohio, DE- 
Indiana and DE-Kentucky, the “Operating Companies” and, individually, an “Operating Company”) 
supersedes and restates in its entirety the Amended and Restated Operating Companies Service 
Agreement entered into by the Operating Companies dated January 2,200‘7. 

W I T  N E S S E T H :  

WHEREAS, Duke Energy Corporation (“Duke Energy”) is a Delaware corporation; 

WHEREAS, each Operating Company is a subsidiary of Duke Energy and a public utility 
company; 

WHEREAS, in  the ordinary course of their businesses, Operating Companies maintain 
organizations of employees with technical expertise in matters affecting public utility companies and 
related businesses and own or acquire related equipment, facilities, properties and other resources; 
and 

WHEREAS, subject to the terms and conditions herein set forth, and taking into 
consideration the parties’ utility responsibilities or primary business operations, as the case may be, 
the parties hereto are willing, upon request from time to time, to perform such services, and in 
connection therewith to make available such equipment, facilities, properties and other resources, as 
they shall request from each other; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein 
contained, the parties agree as follows: 

ARTICLE 1. PROVISION OF SERVICES; LOANED EMPLOYEES 

Section 1.1 Provision of Services. 

(a) Upon receipt by a party hereto (in such capacity, a “Service Provider”) of a written 
request in substantially the form attached hereto as Exhibit A (a ccService Request”) from another 
party hereto (in such capacity, a “Client Company”) for the provision to such Client Company of 
such services as are specified therein, including if applicable use of any related equipment, facilities, 
properties or other resources (collectively, “Services”), the Service Provider, if in its sole discretion 
it has available the personnel or other resources needed to perform the Service Request without 
impairment of its utility responsibilities or business operations, as the case may be, shall furnish such 

227021 1 
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Services to the Client Company at such times, for such periods and in such manner as the Client 
Company shall have so requested and otherwise in accordance with the provisions hereof. 

(b) For purposes of this Agreement, “Services” may include, but shall not be limited to, 
services in such areas as engineering and construction; operations and maintenance; installation 
services; equipment testing; generation technical support; environmental, health and safety; and 
procurement services. 

(c) For the avoidance of doubt, affiliate transactions involving sales or other transfers of 
assets, goods, energy commodities (including electricity, natural gas, coal and other combustible 
fuels) or thermal energy products are outside the scope of this Agreement. 

Section 1.2 Loaned Employees. 

(a) If specifically requested in connection with the provision of Services, Service 
Provider shall loan one or more of its employees to such Client Company, provided that such %om 
shall not, in the sole discretion of Service Provider, interfere with or impair Service Provider’s utility 
responsibilities or business operations, as the case may be. After the commencement thereof, any 
such loaned employees may be withdrawn by Service Provider kom tasks duly assigned by Cliei~l 
Company, prior to completion thereof as Contemplated in the associated Service Request, only with 
the consent of Client Company (which shall not be unreasonably withheld or delayed), except in the 
event of a demonstrable emergency requiring the use of any such employees in another capacity for 
Service Provider. 

(b) While performing work 011 behalf of Client Company, any such loaned employees 
shall be under its supervision and control, and Client Company shall be responsible for their actions 
to the same extent as though such persons were its employees (it being understood that such persons 
shall nevertheless remain employees of Service Provider and nothing herein shall be construed as 
creating an employer-employee relationship between any Client Company and any loaned 
employees). Accordingly, for the duration of any such loan, Service Provider shall continue to 
provide its loaned employees with the same payroll, pension, savings, tax withholding, 
unemployment, bookkeeping and other personnel support services then being provided by Service 
Provider to its other employees. 

ARTICLE 2. SERVICE REQXJESTS 

Section 2.1 Procedure. All Services (including any loans of employees) (i) shall be 
performed in accordance with Service Requests issued by or on behalf of Client Company (and 
accepted by Service Provider and (ii) shall be assigned to applicable activities, processes, projects, 
responsibility centers or on other appropriate bases to enable specific work to be properly assigned. 
Service Requests shall be as specific as practicable in defining the Services requested, Client 
Company shall have the right from time to time to amend or rescind any Service Request, provided 
that (a) Service Provider consents to any amendment that results in a material change in the scope of 
Services to be provided, (b) the costs associated with an amended or rescinded Service Request shall 
include the costs incurred by Service Provider as a result of such amendment or rescission, and (c) no 
amendment or rescission of a Service Request shall release Client Company from any liability for 
costs already incurred or contracted for by Service Provider pursuant to the original Service Request, 
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regardless of whether any labor or the furnishing of any property or other resources has been 
commenced or completed. 

ARTICL,E 3. COMPENSATION FOR SERVICES 

Section 3.1 Cost of Services. As compensation for any Services rendered to it pursuant to 
this Agreement, Client Company shall pay to Service Provider the Cost thereof, except to the extent 
otherwise required by Section 482 of the Internal Revenue Code; provided, however, that Services 
provided to or by DE-Carolinas shall be priced in accordance with DE-Carolinas’s North Carolina 
Code of Conduct approved by the North Carolina Utilities Commission; and fixther provided that 
with respect to Services relating to wholesale merchant or electric generation functions, such 
Services provided by DE Carolinas, DE Indiana, or DE Kentucky to DE Ohio shall be priced at the 
greater of Cost or market, and such Services provided by DE Ohio to DE Carolinas, DE Indiana, or 
DE Kentucky shall be priced at no more than market. “Costs” means the sum of (i) direct costs, (ii) 
indirect costs and (iii) costs of capital. As soon as practicable after the close of each month, Service 
Provider shall render to each Client Company a statement reflecting the billing information necessary 
to identify the costs charged for that month. By the last day of each month, Client Company shall 
remit to Service Provider all charges billed to it. For avoidance of doubt, the Service Provider and 
each Client Company may satisfy the foregoing requirement by recording billings and payments 
required hereunder in their common accounting systems without rendering paper or electronic 
monthly statements or remitting cash payments. 

Section 3.2 Exception. In the event any Services to be rendered under this Agreement are 
to be provided to or from DE-Carolinas in accordance with DE-Carolinas’s North Carolina Code of 
Conduct at anything other than fully embedded cost as described above, then prior to entering into 
the transaction, DE-Indiana, DE-Kentucky or DE-Ohio, whichever is applicable, shall provide 30 
days written notice to the respective state commission staffs and state consumer representatives 
explaining the proposed transaction, including the benefits of the transaction. If no objection is 
received within 30 days, then the transaction may proceed. If one or more third parties object to the 
transaction in writing within 30 days, then DE-Indiana, DE-Kentucky or DE-Ohio, whichever is 
applicable, must seek specific state commission approval of the transaction prior to entering into the 
transaction. 

ARTICLE 4. LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 4.1 Limitation of Liabilitv/Services. In performing Services pursuant to Section 
1.1 hereof, Service Provider will exercise due care to assure that the Services are performed in a 
workmanlike manner in accordance with the specifications set forth in the applicable Service 
Request and consistent with any applicable legal standards. The sole and exclusive responsibility of 
Service Provider for any deficiency therein shall be promptly to correct or repair such deficiency or 
to re-perform such Services, in either case at no additional cost to Client Company, so that the 
Services hlly conform to the standards described in the first sentence of this Section 4.1. No Service 
Provider makes any other warranty with respect to the provision of Services, and each Client 
Company agrees to accept any Services without further warranty of any nature. 
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Section 4.2 Limitation of LiabiliW/Loaned Employees. In hrnishing Services under 
Section 1.2 hereof (i.e., involving loaned employees), neither theservice Provider, nor any officer, 
director, employee or agent thereof, shall have any responsibility whatever to any Client Company 
receiving such Services, and Client Company specifically releases Service Provider and such 
persons, on account of any claims, liabilities, injuries, damages or other consequences arising in 
connection with the provision o f  such Services under any theory of liability, whether in contract, tort 
(including negligence or strict liability) or otherwise, it being understood and agreed that any such 
loaned employees are made available without warranty as to their suitability or expertise. 

Section 4.3 Disclaimer. WITH RESPECT TO ANY SERVICES PROVIDED UNDER 
THIS AGREEMENT, THE SERVICE PROVIDER THEREOF MAKES NO WARRANTY OR 
REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 4.1, AND THE PARTIES 
HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETHER STATUTORY, 
EXPRESS OR Ih4PLIED (INCLUDING RUT NOT LIMITED TO ALL, WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PTJRPOSE AND WARRANTIES 
ARTSING FROM COIJRSE OF DEALING OR IJSAGE OF TRADE), SHAL,L, BE APPL,ICABL,E 
TO THE PROVISION OF ANY SUCH SERVICES. THE PARTIES FLJRTHER AGREE THAT 
THE REMEDIES STATED HEREIN ARE EXCLLJSIVE AND SHALL CONSTITI JTE THE SOLE 
AND EXCLUSIVE REMEDY OF ANY PARTY HERETO FOR A FAlL,URE BY ANY OTHER 
PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLJGATIONS. 

Section 4.4 Indemnification. 

(a) Subject to subparagaph (b) of this Section 4.4, Service Provider shall release, defend, 
indemnify and hold harmless each Client Company, including any officer, director, employee or 
agent thereof, from and against, and shall pay the h l l  amount of, any loss, liability, claim, damage, 
expense (including costs of investigation and defense and reasonable attorneys’ fees), whether or not 
involving a third-party claim, incurred or sustained by or against any such Client Company arising, 
directly or indirectly, from or in connection with Service Provider’s negligence or willfkl misconduct 
in the performance of the Services. 

(b) Notwithstanding any other provision hereof, Service Provider’s total liability hereunder 
with respect to any specific Services shall be limited to the amount actually paid to Service Provider 
for its performance of the specific Services for which the liability arises, and under no circumstances 
shall Service Provider be liable for consequential, incidental, punitive, exemplary or indirect 
damages, lost profits or other business interruption damages, by statute, in tort or contract, under any 
indemnity provision or otherwise (it being the intent of the parties that the indemnification 
obligations in this Agreement shall cover only actual damages and accordingly, without limitation of 
the foregoing, shall be net of any insurance proceeds actually received in respect of any such 
damages). 

Section 4.5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice o f  any claim or the commencement of any action, suit, litigation or other 
proceeding against it (a “Proceeding”) with respect to which it is eligible for indemnification 
hereunder, such Client Company shall notify Service Provider thereof in writing (it being understood 
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that failure so to notify Service Provider shall not relieve the latter of its indemnification obligation, 
unless Service Provider establishes that defense thereof has been prejudiced by such failure). 
Thereafter, Service Provider shall be entitled to participate in such Proceeding and, at its election 
upon notice to such Client Company and at its expense, to assume the defense of such Proceeding. 
Without the prior written consent of such Client Company, Service Provider shall not enter into any 
settlement of any third-party claim that would lead to liability or create any financial or other 
obligation on the part of such Client Company for which it such Client Company is not entitled to 
indemnification hereunder. If such Client Company has given timely notice to Service Provider of 
the commencement of such Proceeding, but Service Provider has not, within 15 business days after 
receipt of such notice, given notice to Client Conipany of its election to assume the defense thereof, 
Service Provider shall be bound by any determination made in such Proceeding or any compromise 
or settlement made by Client Company. A claim for indemnification for any matter not involving a 
third-party claim may be asserted by notice fiom the applicable Client Company to Service Provider. 

ARTICLE 5. MISCELLANEOUS 

Section 5.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulation or other 
binding obligation requires that any such amendment be filed with any affected state public utility 
commission for its review or otherwise, each Operating Company shall comply in all respects with 
any such requirements. 

Section5.2 Effective Date; Term. This Agreement shall become effective on the 
Effective Date and shall continue in full force and effect as to each party until terminated by any 
party, as to itself only, upon not less than 30 days prior written notice to the other parties hereto. 
Any such termination of parties shall not be deemed an amendment hereto. This Agreement may be 
terminated and thereafter be of no filrther force and effect upon the mutual consent of all of the 
parties hereto. 

Section 5.3 Entire Agreement. This Agreement contains the entire agreement between the 
parties hereto with respect to the subject matter hereof and supersedes any prior or contemporaneous 
contracts, agreements, understandings or arrangements, whether written or oral, with respect thereto. 
Any oral or written statements, representations, promises, negotiations or agreements, whether prior 
hereto or concurrently herewith, are superseded by and merged into this Agreement. 

Section 5.4 Severability. If any provision of this Agreement or any application thereof 
shall be determined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. 

Section 5.5 Assimment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
of the parties hereto without the prior written consent of each of the other parties. Any attempted or 
purported assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 
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Section 5.6 Governing Law. This  Agreement shall be construed and enforced under and 
in accordance with the laws of the State of New York, without regard to conflicts of laws principles. 

Section 5.7 Captions, etc. The captions and headings used in this Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, “hereof,yy “hereunder,” “herein,” “hereto,” and words 
of like import refer to this Agreement as a whole and not to any particular section or other paragraph 
or subparagraph thereof. 

Section 5.8 Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

SectionS.9 DE-Carolinas Conditions. In addition to the terms and conditions set forth 
herein, with respect to DE-Carolinas, the provisions set out in Appendix B are hereby incorporated 
herein by reference. In addition, except with respect to the pricing of Services as set forth herein, 
DE-Carolinas’ participation in this Agreement is explicitly subject to the Regulatory Conditions and 
Code of Conduct approved by the NCT-JC in its Order Approving Merger Subject to Regulatory 
Conditions and Code of Conduct issued March 24, 2006, in Docket No. E-7, Sub 795, as such 
Regulatory Conditions and Code of Conduct may be amended from time to time. 

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

Duke Energy Carolinas, LL,C 

Duke Energy Ohio, Inc. 
/> f-3 

RicW&-&ach 
Assistant Secretary 

By: 

Assistant Secretary 
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Assistant Secretary 

Assistant Secretary 
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- Descriptlon of Proposed Service 
Please Provide Basis for Estimated Costs. include # of employees requesled and amount of time __---- I- 

........... -.-... 1 ___.__-- ~- 
* Estimated Costs 

(Numben. only, no wmm8s or 
Sol 

* Stheduled Compleho - Scheduled Start 

51""-- . . . . . . . . . .  - . . . . . . . . . . . . . . . . .  -. . . . . . . . . . .  .- ...... ~ - __. .. ___i_ . . . . . . . . . . . . . . . . . .  
Klieni Company 

*.- .l.~f." - ....... ̂_..... __^. ~ --___.x.I__. ~ - -  . . .. .- -- 

'** Process/Work Code(8) OR ProJect d AcIivIIies (FMIS only) OR GL Account must be entered 

Pmtes$ I Work Code(&) - Resp Center I 

1 L  
-- .---- 

* Prolea Adiviry ' GI. Account 

l-czIz==I 
. - -.I ~ ~ o n ~ ~ f ~ ~ ~ ~ ~ ~ s ~ n s i b ~ ~ ~ e s  _ , , .  "- ~ _. ... . - . . . . . . . .  - - by . . .  Sa Nice P x d m o v e r  . . . .  ~ . - . ~ -_ . -. .. 

~ . - ~  

____._ ~ ~ . .  _J.E__' .. - -  - 
L. 

Check lhis box to confirm lhat this Service Request wlll not resuil in lmpeiment of Setvice Provider's utility responslbniiies M 

Comments 
Lo9 

3/9/2008 
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DE-CAROLINAS CONDITIONS 

1. In connection with the North Carolina TJtilities Commission (“NClJCy7) approval of 
the Merger in NCUC Docket No. E-7, Sub 795, the NCUC adopted certain Regulatory Conditions 
(“Regulatory Conditions”) and a revised Code of Conduct governing transactions between DE- 
Carolinas and its affiliates (“Code of Conduct”). Pursuant to the Regulatory Conditions and Code of 
Conduct, the following provisions are applicable to DE-Carolinas: 

(a) DE-Carolinas’s participation in this Agreement is voluntary. DE-Carolinas is not 
obligated to take or provide services or make any purchases or sales pursuant to this Agreement, and 
DE-Carolinas niay elect to discontinue its participation in this Agreement at its election after giving 
notice under Section 6.2 of the Agreement. 

(b) DE-Carolinas may not make or incur a charge under this Agreement except in 
accordance with North Carolina law and the rules, regulations and orders of the NCUC promulgated 
thereunder. 

(c) DE-Carolinas may not seek to reflect in rates any (i) costs incurred under this 
Agreement exceeding the amount allowed by the NC‘IJC or (ii) revenue level earned under this 
Agreement less than the amount imputed by the NCUC; and 

(d) Except to the extent that requesting FERC review and authorization pursuant to 
127S(b) of Subtitle F in Title XI1 of PTJHCA 2005, as provided in Regulatory Condition 21, may be 
determined to have preemptive effect under the law, DE-Carolinas will not assert in any forum. that 
the NCUC’s authority to assign, allocate, make pro-forma adjustments to or disallow revenues and 
costs for retail ratemaking and regulatory accounting and reporting purposes is preempted and will 
bear the h l l  risk of any preemptive effects of federal law with respect to this Agreement. 

2. Transfers by DE-Carolinas. With respect to the transfer by DE-Carolinas under this 
Agreement of the control of, operational responsibility for, or ownership of any DE-Carolinas assets 
used for the generation, transmission or distribution of electric power to its North Carolina retail 
customers with a gross book value in excess of ten million dollars, the following shall apply: (a) 
DE-Carolinas may not commit to or carry out the transfer except in accordance with all applicable 
law, and the rules, regulations and orders of the NCTJC promulgated thereunder; and (b) DE- 
Carolinas may not include in its North Carolina cost of service or rates the value of the transfer, 
whether or not subject to federal law, except as allowed by the NCUC in accordance with North 
Carolina law. 

3 .  Access to DE-Carolinas Information. Any Operating Company providing Services to 
DE-Carolinas pursuant to this Agreement, including any loaned employees under Section 1.2 of the 
Agreement, shall be permitted to have access to DE-Carolinas Customer Information and 
Confidential Systems Operation Information, as those terms are defined in the Code of Conduct, to 
the extent necessary for the performance of such Services; provided that such Operating Company 
shall take reasonable steps to protect the confidentiality of such Infomation. 
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SECOND AMENDED AND RESTATED 
SERVICE COMPANY 

UTILITY SERVICE AGREEMENT 

This Second Amended and Restated Service Company Utility Service 

Agreement (this “Second Amended and Restated Service Agreement” or 

“Agreement”)), dated September 1, 2008 (the “Effective Date”) by and among 

Duke Energy Carolinas, LLC (“DE-Carolinas”), a North Carolina limited liability 

company, Duke Energy Ohio, Inc , an Ohio corporation (I‘DE-Ohio”), Duke 

Energy Indiana, Inc., an Indiana corporation (“DE-Indiana”), Duke Energy 

Kentucky, Inc., a Kentucky corporation (“DE-Kentucky”), Miami Pawer 

Corporation, an Indiana corporation (“Miami”), and Duke Energy Business 

Services LLC, a Delaware limited liability company, on its own behalf and as 

successor in interest to Duke Energy Shared Services, Inc. (the “Service 

Company”) (DE-Carolinas, DE-Ohio, DE-Indiana, DE-Kentucky and Miami are 

sometimes hereinafter referred to individually as a “Client Company” and 

collectively as the “Client Companies”), supersedes and restates in its entirety 

the Amended and Restated Service Company Utilify Service Agreement entered 

into by the parties dated January 2, 2007 (the “Amended and Restated Service 

Agreement”). 

WI’TNESSETH 

WHEREAS, the terms of this Agreement are substantially similar to the 

Amended and Restated Service Agreement and the purpose of this Second 

Amended and Restated Service Agreement is to clarify the parties’ intentions 

regarding the scope of services. WHEREAS, each of the Client Companies and 

the Service Company is a subsidiary of Duke Energy Corporation; 

WHEREAS, the Service Company and the Client Companies have 

entered into this Agreement whereby the Service Company agrees to provide 

and the Client Companies agree to accept and pay for various services as 

provided herein at cost, except to the extent otherwise required by Section 482 

of the Internal Revenue Code; and 

1 
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WHEREAS, economies and efficiericies benefiting the Client Companies 

will result from the performance by the Service Company of services as herein 

provided; 

NOW, THEREFORE, in consideration of the premises and the mutual 

agreements herein contained, the parties to this Agreement covenant and agree 

as follows: 

ARTICLE I - SERVICES 

Section 1 (. 1 The Service Company shall furnish to the Client companies, 

upon the terms and conditions hereinafter set forth, such of the services 

described in Appendix A hereto, at such times, for such periods and in such 

manner as the Client Companies may from time to time request and which the 

Service Company concludes it is equipped to perform The Service Company 

shall also provide Client Companies with such  special services, including without 

limitation cost management services, in addition to those services described in 

Appendix A hereto, as may be requested by a Client Company and which the 

Service Company concludes it is equipped to perform. In supplying such 

services, the Service Company may ( i )  arrange, where it deems appropriate, for 

the services of such experts, consultants, advisers and other persons with 

necessary qualifications as are required for or pertinent to the rendition of such 

services, and (ii) tender payments to third parties as agent for and on behalf of 

Client Companies, with such charges being passed through to the appropriate 

Client Companies. 

Section 1.2 Each of the Client Companies shall take from the Service 

Company such of the services described in Section 1.1 and such additional 

general or special services, whether or not now contemplated, as are requested 

from time to time by the Client Companies and which the Service Company 

concludes it is equipped to perform. 
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Section 1.3 The services described herein shall be  directly assigned, 

distributed or allocated by activity, process, project, responsibility center, work 

order or other appropriate basis A Client Company shall have the right from 

time to time to amend, alter or rescind any activity, process, project, 

responsibility center or work order, provided that (i) any such amendment or 

alteration which results in a material change in the scope of the services to be  

performed or equipment to be  provided is agreed to by t h e  Service Company, (ii) 

the cost for the services covered by the activity, process, project, responsibility 

center or work order shall include any expense inClJrred by the Service Company 

as a direct result of such amendment, alteration or rescission of the activity, 

process, project, responsibility center or work order, and (iii) no amendment, 

alteration or rescission of an activity, process, project, responsibility center or 

work order shall release a Client Company from iiability for all co5ts already 

incurred by or contracted for by the Service Company pursuant to the  activity, 

process, project, responsibility center or work order, regardless of whether the 
services associated with such costs have been completed 

Section 1.4 The Service Company shall maintain a staff trained and 

experienced in the design, construction, operation, maintenance and 

management of public utility properties 

ARTICLE li - COMPENSATION 

Section 2.1 Except to the extent otherwise required by Section 482 of 

the Internal Revenue Code, as compensation for the services to be rendered 

hereunder, each of the Client Companies shall pay to the Service Company all 
costs which reasonably can be identified and related to particular services 
performed by the Service Company for or on its behalf. Where more than one 

Client Company is involved in or has  received benefits from a service performed, 
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costs will b e  directly assigned, distributed or allocated, as set forth in Appendix A 

hereto, between or among such companies on a basis reasonably related to the 

service performed to the extent reasonably practicable 

Section 2.2 The method of assignment, distribution or allocation of costs 

described in Appendix A shall be  subject to review annually, or more frequently if 

appropriate. Such method of assignment, distribution or allocation of costs may 

be  modified or changed by the Service Company without the necessity of an  

amendment to this Agreement, provided that in each instance, all services 

rendered hereunder shaff be at actual cost thereof, fairly and equitably assigned, 

distributed or allocated, except to the extent otherwise required by Section 482 of 

the Internal Revenue Code The Service Company shall promptly advise the 
Client Companies and t h e  North Carolina [Jtilities Cornmission (“NCUC”), the 

Public Service Commission of South Carolina (”PSCSC”), the Indiana Utility 

Regulatory Commission (I’IURC’I), The Public Utilities Commission of Ohio 

(“PUCO”), the Kentucky Public Service Commission (“KPSC;” and together with 

the NCUC, the PSCSC, the IURC and the PUCO, the “Affected State 
Commissions”) from time to time of any  material changes in such method of 

assignment, distribution or allocation. Such notice shall be in compliance with 

the requirements of applicable state law, regulations and regulatory conditions. 

Section 2.3 The Service Company shall render a monthly statement to 

each Client Company which shall reflect the billing information necessary to 

identify the costs charged for that month. By the last day of each month, each 

Client Company shall remit to the Service Campany all charges billed to it. For 

avoidance of doubt, the Service Company and each Client Company may satisfy 

the foregoing requirement by recording biilings and payments required hereunder 

in their common accounting systems without rendering paper or electronic 

monthly statements or remitting cash payments. 

Section 2.4 Subject to Section 482 of the Internal Revenue Code, it is 

the intent of this Agreement that the payment for senrices rendered by the 
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Service Company to the Client Companies shall cover all the costs of its doing 

business (less the cost of services provided to affiliated companies not a party to 

this Agreement and to other non-affiliated companies, and credits for any 

miscellaneous income items), including, but not limited to, salaries and wages, 

office supplies and expenses, outside services employed, property insurance, 

injuries and damages, employee pensions and benefits, miscellaneous general 

expenses, rents, maintenance of structures and equipment, depreciation and 

amortization and compensation for use of capital. Without limitation of the 

foregoing, “cost,” as used in this Agreement, means fully embedded cost, 

namely, the sum of ( I )  direct costs, (2) indirect costs and (3) costs of capital. 

ARTICLE 111 - TERM 

Section 3.1 This Agreement is entered into as of the Effective Date and 

shall continue in forcfi with respect to a Client Company until terminated by the 

Service Company and Client Company with respect to such Client Company 

(provided that no such terminatian with respect to less than all of the Client 

Companies shall thereby affect the term af this Agreement or any of the 

provisions hereof) or until terminated by unanimous agreement of all the parties 

then signatory to this Agreement. 

ARTICLE IV - ACCOUNTS AND RECORDS 

Section 4.1 The Service Company shall utilize the Uniform System of 

Accounts prescribed by the Federal Energy Regulatory Commission. 

Sectian4.2 The Service Company shall permit each Affected State 

Cornmission and applicable statutory utility consumer representative(s), together 

with other interested parties as required under applicable law, access to its 

accounts and records, including the basis and computation of allocations, 

necessary for each Affected State Commission to review a Client Company‘s 

operating results. 
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ARTICLE V - MISCELLANEOUS 

Section 5.1 Counterparts. This Agreement may be executed in one or 

more counterparts, all of which shalt be considered one and the same 

agreement and shall become effective when one or more counterparts have 

been signed by each party and delivered ta the other parties. 

Section 5.2 Entire Agreement; No Third Pam Beneficiaries. This 

Agreement (including Appendix A and any other appendices or other exhibits or 

schedules hereto) (i) constitutes the entire agreement, and supersedes any prior 

agreements and understandings, both written and oral, among the parties with 

respect to the subject matter of this Agreement (including without limitation the 

Amended and Restated Service Agreement; and (ii) is not intended to confer 

upon any person other than the parties hereto any rights or remedies. 

Section 5.3 Governing Law. This Agreement shall be governed by, and 

construed in accordance with, the laws of the State of New York, regardless of 

the laws that might otherwise govern under applicable principles of conflict of 

laws. 

Section 5.4 Assiqnment. Neither this Agreement nor any of the rights, 

interests or obligations hereunder shall be assigned, in whole or in part, by 

operation of law or otherwise by any of the parties hereto without the prior written 

consent of each of the other parties. Any attempted or purported assignment in 

violation of the preceding sentence shall be null and void and of no effect 

whatsoever- Subject to the preceding two sentences, this Agreement shall be 

binding upon, inure to the benefit of, and be enforceable by, the parties and their 

respective successors and assigns. 

Section 5 5 Amendments. This Agreement may not be amended except 

by an instrument in writing signed on behalf of each of the parties. To the extent 
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that applicable state law or regulation or other binding obligation requires that 

any such amendment be filed with any Affected State Commission for its review 

or otherwise, each Client Company shall comply in all respects with any such 

requirements. 

Section 5.6 Interpretation. When a reference is made in this Agreement 

to an Article, Section or Appendix or other Exhibit, such reference shall be to a n  

Article or Section of, or an  Appendix or other Exhibit to, this Agreement unless 

otherwise indicated. The  headings contained in this Agreement are for 

convenience of reference only and shall not affect in any way the meaning or  
interpretation of this Agreement. Whenever the words “include”, “includes” or 

“including” are used in this Agreement, they shall be  deemed to be  folfowed by 

the words “without limitation”. The words ”hereof”, “herein” and “hereunder” and 

words of similar import when used in this Agreement shall refer to this 

Agreement as a whole and not to any particiilar provision of this Agreement. 
The definitions contained in this Agreement are applicable to the singular as well 

a s  the plural forms of such  terms and to the masculine as well as to the feminine 

and neuter genders of such term References to a person are also to its 
permitted successors and assigns. 

Section 5.7 DE-Carolinas Conditions In addition to the terms and 

conditions set forth herein, with respect to DE-Carolinas, the provisions set  out 

in Appendix B are  hereby incorporated herein by reference. In addition, DE- 

Carolinas’ participation in this Agreement is explicitly subject to the Regulatory 

Conditions and Code of Conduct approved by the NCUC in its Order Approving 

Merger Subject to Regulatory Conditions and Code of Conduct issued March 24, 

2006, in NCUC Docket No. E-7, Sub 795. In the event of any conflict between 

the  provisions of this Agreement and the approved Regulatory Conditions and 

Code of Conduct provisions, the Regulatory Conditions and Code of Conduct 

shall govern 
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IN WITNESS WHEREOF, the parties hereto have caused this Second 

Amended and Restated Service Agreement to he executed as of the date and 

year first above written. 

DUKE ENERGY BUSINESS SERVICES LLC 

By: pF!L 
Ric ar each 
Ass stant Secretary 

r> 

DlJKE ENERGY CAROLINAS, LLC 

Assigant Secretary 

DUKE ENERGY OHIO, INC. 

By: 

DUKE ENERGY INDIANA, INC. 

Assistant Secretary 

DUKE ENERGY KENTUCKY, INC. 

Assistant Secretary 
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MIAMI POWER CORPORATION 

BY 
each 
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APPENDIX A 

Description of Services and Determination 
of Charqes for Services 

1. The Service Company will maintain an accounting system for accumulating all 

costs on an  activity, process, project, responsibility center, work order, or other 

appropriate basis. To the extent practicable, time records of hours  worked by Service 
Company employees will be kept by activity, process, project, responsibility center or 

work order. Charges for salaries will be  determined from such time records and will be  

computed on the basis of employees' labor costs, including the cost of fringe benefits, 

indirect labor costs and payroll taxes. Records of employee-related expenses and other 

indirect costs will b e  maintained for each  functional group within the Service Company 

(hereinafter referred to as "Function"). Where identifiable to a particular activity, process, 

project, responsibility center or work order, such  indirect costs will be directly assigned to 
s u c h  activity, process, project, responsibility center or work order. Where not identifiable 

to a particular activity, process, project, responsibility center or work order, such indirect 

costs within a Function will be  distributed in relationship to the directly assigned costs of 
the Function. For purposes of this Appendix A, any costs not directly assigned or 

distributed by the Service Company will b e  allocated monthly. 

I!. Service Company costs accumulated for each activity, process, project, 

responsibility center or work order will be directly assigned, distributed, or allocated to the  

Client Companies or other Functions within the Service Company as follows: 

1 I Costs accumulated in a n  activity, process, project, responsibility center or 
work order for services specifically performed for a single Client Company or Function will 

be directly assigned and charged to such Client Company or Function. 

2. Costs accumulated in a n  activity, process, project, responsibility center or 
work order for services specifically performed for two or more Client Companies or 

Functions will b e  distributed among and charged to such Client Companies or Functions. 

The  appropriate method of distribution will be determined by the Service Company on a 

case-by-case basis consistent with the nature of the work performed and will be  based on 

the application of one or more of the methods described in paragraphs IV and V of this 
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Appendix A. The distribution method will be  provided to each such affected Client 

Company or Function. 

3. Costs accumulated in an activity, process, project, responsibility center or 

work order for services of a general nature which are  applicable to all Client Companies 

or Functions or to a class or classes of Client Companies or Functions will be allocated 

among and charged to such Client Companies or Functions by application of one or more 

of the methods described in paragraphs IV and V of this Appendix A 

111. 

b e  utilized: 

For purposes of this Appendix A, the following definitions or methodologies shall 

I. Where applicable, the following will be  utilized to convert g a s  sales to 

equivalent electric sales: 1 cubic foot of g a s  sales equals 0.303048 kilowatt-hour of 

electric sales (based on electricity a t  3412 BtulkWh and natural g a s  at 1034 Btukubic 

foot). 

2. “Domestic utility” refers to a utility which operates in the contiguous United 
States of America. 

3. “Gross margin” refers to revenues as defined by Generally Accepted 

Accounting Principles, less cost of sales, including but not limited to fuel, purchased 

power, emission allowances and other cost of sales. 
4. “Distribution” means electric distribution and local gas  distribution a s  

applicable. 

5. “Distribution Lines” mean electric power lines at distribution voltages 

measured in circuit miles, and gas mains and lines, as  applicable. 

The weights utilized in the weighted average ratios in paragraph V of this Appendix 

A shall represent the percentage relationship of the activities associated with the function 

for which costs are to be  allocated. For example, if an expense item is to be allocated on 

the weighted average of the Gross Margin Ratio, the Labor Dollars Ratio and the Total 

Property, Plant and Equipment (“PP&E) Ratio, and the activity to be  allocated is one- 

third gross margin related, one-third labor related and one-third PP&E related, 33 percent 

of the Grass Margin Ratio would be utilized, 33 percent of the L.abor Dollars Ratio and 34 

percent of the PP&E Ratio would be utilized. To illustrate this application, assuming that 
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the Gross Margin Ratio were 53.75 percent for Company A and 46.25 percent for 

Company B, the Labor Dollars Ratio were 2 5  percent for Company A and 75 percent for 

Company B, and the Total PP&E Ratio were 60 percent for Company A and 40 percent 

for Company B, the following weighted average ratio would be  computed. 

Activity 
Company A ComDanV B 

Weight Ratio Weighted Ratio Weighted 

Gross Margin Ratio 33% 53.75% 17.74% 46.25% A 5.26% 
Labor Dollars Ratio 33% 25.00% 8.25% 75.00% 24.7 5% 
Total Property, Plant 
and Equipment Ratia 34% 60.00% 20.40% 40.00% -- 13.60% 

100% 46.39% 53.61 Yo 

IV. The following allocation methods will be applied, as specified in paragraph V of 

this Appendix A, to assign costs for services applicable to two or more clients and/or to 
allocate costs for services of a general nature. 

I .  Sales Ratio 

A ratio, based on the applicable domestic firm kilowatt-hour electric sales 

(and/or the equivalent cubic feet of gas  sales, where applicable), excluding 

intra-system sales, for a preceding twelve consecutive calendar month 

period, the numerator of which is for a Client Company and the 

denominator of which is for all utility Client Companies (and Duke Energy 

Corporation's non-utility and nan-domestic utility affiliates, where 

applicable), This ratio will be determined annually, or at such time as may 

be  required due to a significant change. 

2. Electric Peak Load Ratio 

A ratio, based on the sum of the applicable monthly domestic firm electric 

maximum system demands for a preceding twelve consecutive calendar 

month period, the numerator of which is for a Client Company and the 

denominator of which is for all utility Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 
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applicable). This ratio will he determined annually, or at such time as may 

be required due to a significant change. 

3. Number of Customers Ratio 

A ratio, based on the sum of the applicable domestic firm electric customers 

(and/or gas customers, where applicable) at the end of a recent month in 

the preceding twelve consecutive calendar month period, the numerator of 

which is for a Client Company and the denominator of which is for all 

domestic utility Client Companies (and Duke Energy Corporation's non- 

utility and nan-domestic utility affiliates, where applicable). This ratio will be 

determined annually, or at such time as may be required due to a significant 

change. 

4. Number of Emplovees Ratio 
A ratio, based on the applicable number of employees at the end of a 

recent month in the preceding twelve consecutive month period, the 

numerator of which is for a Client Company or Service Company Function 

and the denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-dornestic utility affiliates, where applicable) 

and/or the Service Company. This ratio will be determined annually, or at 

such time as may be required due to a significant change. 

5. Construction-Expenditures R e  

A ratio, based on the applicable projected construction expenditures for the 

following twelve consecutive calendar month period, the numerator of which 

is for a Client Company and the denominator of which is for all Client 

Companies (and Duke Energy Corporation's non-utility and non-domestic 

utility affiliates, where applicable). Separate ratios will be computed for total 

construction expenditures and appropriate functional plant (i e , production, 

transmission, Distribution, and general) classifications. This ratio will be 
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determined annually, or at such time as may be required due to a significant 

change. 

6. Miles of Distribution Lines Ratio 

In the case of electric Distribution, a ratio, based on the applicable installed 

circuit miles of domestic electric Distribution Lines, and in the case of gas 

Distribution, a ratio, based on the applicable installed miles of domestic gas 

Distribution Lines, in either case at the end of the preceding calendar year, 

the numerator of which is for a Client Company and the denominator of 

which is for all domestic utility Client Companies. This ratio will be  

determined annually, or at such time as may be required due to a significant 

change. 

7.  Circuit Miles of Electric Transmission Lines Ratio 

A ratio, based on the applicable installed circuit miles of domestic electric 

transmission lines at the end of the preceding calendar year, the numerator 

of which is for a Client Company and the denominator of which is for all 

domestic utility Client Companies. This ratio will be determined annually, or 

at such time as may be required due to a significant change. 

8. Number of Central Processinq Unit Seconds Ratio 

A ratio, based on the sum of the applicable number of central processing 

unit seconds expended to execute mainframe computer software 

applications for a preceding twelve consecutive calendar month period, the 

numerator of which is for a Client Company or Service Company Function, 

and the denominator of which is for all Client Companies, (and Duke 

Energy Corporation's non--utility and non-domestic utility affiliates, where 

applicable) andlor the Service Company. This ratio will be determined 

annually, or at such time as may be required due to a significant change. 

227025 
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11. 

12. 

A ratio, based on the total applicable revenues for a preceding twelve 

consecutive calendar month period, the numerator of which is for a Client 

Company and the denominator of which is for all Client Companies (and 

Duke Energy Corporation's non-utility and non-domestic utility affiliates, 

where applicable). This ratio will be determined annually or at such time as  
may b e  required due to a significant change. 

Inventow Ratio 

A ratio, based on the total applicable inventory balance for the preceding 

year, the numerator of which is for a Client Company and the denominator 

of which is for all Client Companies (and Duke  Energy Corporation's non- 

utility and non-domestic utility affiliates, where applicable). Separate ratios 

will be computed for total inventory arid the  appropriate functional plant (Le., 

production, transmission, Distribution, and general) classifications. This 

ratio will be  determined annually or at such time as may be required d u e  to 
a significant change. 

Procurement Spendinq Ratio 

A ratio, based on the total amount of applicable procurement spending for 

the preceding year, the numerator of which is for a Client Company or 

Service Company Function and the denominator of which is for all Client 

Companies (and Duke Energy Corporation's non-utility and non-domestic 

utility affiliates, where applicable) and/or the Service Company. Separate 

ratios will be  computed for total procurement spending and appropriate 

functional plant (Le., production, transmission, Distribution, and general) 

classifications. This ratio will be  determined annually or at s u c h  time as may 

be  required due  to a significant change. 

Square Footage Ratio 

A ratio, based on the total amount of applicable square footage occupied in 

a recent month in the preceding twelve consecutive month period, the 

numerator of which is for a Client Company or Service Company Function 
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13. 

14. 

15. 

16. 

and the denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and nan-domestic utility affiliates, where applicable) 

and/or the Service Company. This ratio will be determined annually or at 

such time as may be required due to a significant change. 

Gross Margin Ratio 

A ratio, based on the total applicable gross margin for a preceding twelve 

consecutive calendar month period, the numerator of which is for a Client 

Company and the denominator of which is for all Client Companies (and 

Duke Energy Corporation's non-utility and non-domestic utility affiliates, 

where applicable). This ratio will be determined annually or at such time as 

may be required due to a significant change. 

Labor Dollars Ratio 

A ratio, based on the total applicable labor dollars for a preceding twelve 

consecutive calendar month period, the numerator of which is for a Client 

Company or Service Company Function and the denominator of which is for 

all Client Companies (and Duke Energy Corporation's non-utility and non- 

domestic utility affiliates, where applicable) and/or the Service Company. 

This ratio will be determined annually or at such time as may be required 

due to a significant change. 

Number of Personal Computer Work Stations Ratio 

A ratio, based on the tatal number of applicable personal computer work 

stations at the end of a recent month in the preceding twelve consecutive 

month period, the numerator of which is for a Client Company or Service 

Company Function and the denominator of which is for all Client 

Companies (and Duke Energy Corporation's non-utility and non-domestic 

utility affiliates, where applicable) and/or the Service Company. This ratio 

will be determined annually or at such time as may be required due to a 

significant change. 

Number of Information Systems Servers Ratio 
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A ratio, based on t h e  total number of applicable servers at the end of a 
recent month in the preceding twelve consecutive month period, the 

numerator of which is for a Client Company or Service Company Function 

and the denominator of which is for all Client Companies (and Duke Energy 

Corporation‘s non-utility and non-domestic utility affiliates, where applicable) 

and/or the Service Company. This ratio will be  determined annually or at 

such time as may be  required due  to a significant change. 

17. Total Property, Plant and Equipment Ratio 

A ratio, based on the total applicable Property, Plant and Equipment 

balance (net of accumulated depreciation and amortization) for the 

preceding year, the numerator of which is for a Client Company and the 

denominator of which is for all Client Companies (and Duke Energy 

Corporation’s non-utility and non-domestic utility affiliates, where 

applicable). This ratio will be  determined annually or at such time as may 
be required due to a significant change. 

18. Generatinq Unit MW Capability Ratio 

A ratio, based on the total applicable installed megawatt capability for the 
preceding year, the numerator of which is for a Client Company and the 

denominator of which is for all Client Companies (and Duke Energy 

Corporation’s non-utility and non-domestic utility affiliates, where 

applicable). This ratio will be  determined annually ar a t  such time as may 

be  required due to a significant change. 

19. Number of Meters Ratio 

227025 

A ratio, based a n  the number of electric andlor gas meters, as applicable, 

the numerator of which is for a Client Company and the denominator of 
which is for all domestic utility Client Companies. Separate ratios will be 

computed for appropriate meter classifications (e.g., type of metering 
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technology). This ratio will be  determined annually, or at such time as may 

h e  required due  to a significant change. 

20 OBM Expenditures Ratio 

A ratio, based on the operation and maintenance (OBM) expenditures for a 
prior twelve month period, the numerator of which is for a Client Company 

and the denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 

applicable). Separate ratios will be computed for total O&M expenditures 

and appropriate functional plant (Le", production, transmission, Distribution, 

and general) classifications. This ratio will be determined annually. 

V. A description of each Function's activities, which may be modified from time to 

time by the Service Company, is set  forth below in paragraph "a" under each Function. 

As described in paragraph 11, "1" and "2" of this Appendix A, where identifiable, costs will 

be  directly assigned or distributed to Client Companies or to other Functions of the 

Service Company. For costs accumulated in activities, processes, projects, responsibility 

centers, or work orders which are for services of a general nature that cannot be directly 

assigned or distributed, a s  described in paragraph 11, "3" af this Appendix A, the method 

or methods of allocation are  set forth below in paragraph "b" under each Function. For 

any of the functions set  forth below other than Information Systems, Transportation, 

Human Resources or Facilities, costs of a general nature to b e  allocated pursuant to this 

Agreernent shall exclude costs of a general nature which have been allocated to affiliated 

companies nat a party to this Agreement. Substitution or changes may be  made in the 

methods of allocation hereinafter specified, as may be  appropriate, and will be  provided 

to state regulatory agencies and to each Client Company. Any such substitution or 
changes shall be  in compliance with the requirements of applicable state law, regulations 

and regulatory conditions. 
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1. Information Systems 

a. Description of Function 

Provides communications and electronic data processing services. The 

activities of the Function include. 

(1) Development and support of mainframe computer software applications. 

(2) Procurement and support of personal computers and related network and 
software applications. 

Development and support of distributed computer software applications 

(e.g., servers). 

Installation and operation of communications systems. 

Information systems management and support services. 

( 3 )  

(4) 
(5)  

b. Method of Allocation 

227025 

Development and support of mainframe computer software applications - 

allocated between the Client Companies and other Functions of the 

Service Company based on the number of Central Processing Unit 

Seconds Ratio, or allocated among the Client Cornpanies on a weighted 

average of the Gross Margin Ratio, the Labor Dollar Ratio and the PP&E 

Ratio as appropriate. 

Procurement and support of personal computers and related network and 

software applications - allocated to the Client Companies and to other 

Functions of the Service Company based on the Number of Personal 

Computer Work Stations Ratio. 

Development and support of distributed compnter software applications - 
allocated to the Client Companies and to other Functions of the Service 

Company based on the Number of Information Systems Servers Ratio. 

Installation and operation of communications systems - allocated to the 

Client Companies and to other Functions of the Service Company based 

on the Number of Employees Ratio. 

Information systems management and support services - allocated to the 

Client Companies and to other Functions of the Service Company based 
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on a weighted average of the Gross Margin Ratio, the Labor Dollar Ratio 

and the PPRE Ratio. 

2. Meters 

a. Description of Function 

Procures, tests and maintains meters. 

b. Method of Allocation 

Allocated to the Client Companies based on the Number of Customers Ratio. 

3. Transportation 

a. Description of Function 

( I )  Procures and maintains vehicles and equipment. 

(2) Procures and maintains aircraft and equipment. 
b. Method of Ailacatian 

( I )  The costs of maintaining vehicles and equipment are allocated to the 

Client Companies and to other Functions of the Service Company based 

on the Number of Employees Ratio. 

The costs of maintaining aircraft and equipment are allocated to the Client 

Companies and to other Functions of the Service Company based on a 

weighted average of the Gross Margin Ratio, the Labor Dollars Ratio and 

the PP&E Ratio. 

(2) 

4. System Maintenance 

a. Description of Function 

Coordinates maintenance and support of electric transmission systems and 

Distribution systems. 

b. Method of Allocation 

(1) Services related to electric transmission systems - allocated to the Client 

Companies based on the Circuit Miles of Electric Transmission Lines 

Ratio. 
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(2) Services related to electric Distribution systems - allocated to the Client 

Companies based on the Miles of Distribution Lines Ratio. 

(3)  Services related to gas Distribution systems - allocated to the Client 

Companies based on the Labor Dollars Ratio. 

5. Marketinq and Customer Relations 

a. Description of Function 

Advises the Client Companies in relations with domestic utility customers. 

The activities of the Function include. 

(I) Design and administration of sales and demand-side management 

programs. 

(2) Customer meter reading, billing and payment processing 

(3) Customer services including the operation of call center. 
b. Method of Allocation 

(I) Design and administration of sales and demand-side management 

programs - allocated to the Client Companies based on the Sales Ratio. 

(2) Customer billing and payment processing - allocated to the Client 

Companies based on the Number of Customers Ratio. 

Customer Services - allocated to the Client Companies based on the 

Number of Customers Ratio. 
(3)  

6. Transmission and Distribution Enqheerinq and Construction 

a. Description of Function 

Designs and monitors construction of electric transmission and Distribution 

Lines and associated facilities. Prepares cost arid schedule estimates, visits 

construction sites to ensure that construction activities coincide with plans, and 

administers construction contracts. 

b. Method of Allocation 

(I) Transmission engineering and construction allocated to the Client 

Companies based on the Electric Transmission Plant’s Construction- 

Expenditures Ratio. 

227025 12 
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(2) Distribution engineering and construction allocated to the Client 

Companies based on the Distribution plant’s Construction-Expenditures 

Ratio. 

7. Power Enqineerinq and Construction 

a. Description of Function 

Designs, monitors and supports the construction and retirement of electric 

generation facilities. Prepares specifications and administers contracts for 

construction of new electric generating units, improvements to existing electric 

generating units, and the retirement of existing electric generating equipment, 

including developing associated operating processes with operations 

personnel Prepares cost and schedule estimates and visits construction sites 

to ensure that construction and retirement activities meet schedules and 

plans.. 
b. Method of Allocation 

Allocated to the Client Companies based on the Electric Production Plant’s 
Construction-Expenditures Ratio. 

8. Human Resources 

a. Description of Function 

Establishes and administers policies and supervises compliance with legal 

requirements in the areas of employment, compensation, benefits and 

employee health and safety. Processes payroll and employee benefit 

payments. Supervises contract negotiations and relations with labor unions. 

b. Method of Allocation 

Allocated to the Client Companies and to other Functions of t he  Service 

Company based on the Number of Employees Ratio. 

9. @rials Management 

a. Description of Function 

227025 13 
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Provides services in connection with the procurement of materials and contract 

services, processes payments to vendors, and provides management of 

material and supplies inventories. 

b. Method of Allocation 

(I) Procurement of materials and contract services and vendor payrnent 

processing - allocated to the Client Companies and to other Ftinctions of 

the Service Company based on the Procurement Spending Ratio. 

(2) Management of materials and supplies inventory - allocated to the Client 

Companies on the Inventory Ratio. 

I O .  Facilities 

a. Description of Function 

Operates and maintains office and service buildings. Provides security and 

housekeeping services for such buildings and procures office furniture and 

equipment. 

b. Method of Allocation 

Allocated to the Client Companies and to other Functions of the Service 

Company based on the Square Footage Ratio. 

1 1 .  Accounting 

a. Description of Function 

Maintains the books and records of Duke Energy Corporation and its affiliates, 

prepares financial and statistical reports, prepares tax filings and supervises 

compliance with the laws and regulations. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

12. Power and Gas Planninq and Operations 

a. Description of Function 
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Coordinate the planning, management and operation of Duke  Energy 

Corporation's power generation, transmission and Distribution systems The 

activities of the Function include: 

(1) System Planning - planning of additions and retirements to the electric 
generation units and transmission and Distribution systems belonging to 

t h e  regulated utilities owned by Duke Energy Corporation 

(2) System Operations - coordination of the dispatch and operation of the 
electric generating units and transmission and Distribution systems 

belonging to the regulated utilities owned by Duke Energy Corporation. 

(3)  Power Operations - provides management and support services for the 
electric generation units owned or operated by subsidiaries of Duke 

Energy Corporation. 

(4) Wholesale Power Operations - coordination of Duke Energy 

Corporation's wholesale power operations. 

b. Method of Allocation 

(1) System Planning 

(a) Generation planning - allocated to the Client Companies based on 
the Electric Peak Load Ratio. 

(b) Transmission planning - allocated to the Client Companies based on 
the Electric Peak Load Ratio. 

(c) Electric Distribution planning - allocated to the Client Companies 
based on a weighted average of the Miles of Distribution Lines Ratio 

and the Electric Peak Load Ratio. 

(d) Gas  Distribution planning - allocated to the Client Companies based 
on the Construction-Expenditures Ratio. 

(2) System Operations -. 

(a) Generation Dispatch - allocated to the Client Companies based on 
the Sales Ratio. 

(b) Transmission Operations - allocated to the Client Companies based 
on a weighted average of the Circuit Miles of Electric Transmission 

Lines Ratio and the Electric Peak Load Ratio. 

227025 15 
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(c) Electric Distribution Operations - allocated to the Client Companies 
based on a weighted average of the Miles of Distribution Lines Ratio 

and the Electric Peak Load Ratio. 

(d) Gas Distribution Operations - allocated to the Client Companies 
based on the Construction-Expenditures Ratio. 

(3)  Power Operations - allocated to the Client Companies based on the 
Generating Unit MW Capability Ratio. 

Wholesale Power Operations - allocated to the Client Companies based 

on the Sales Ratio. 
(4) 

13. Public Affairs 

a. Description of Function 

Prepares and disseminates information to employees, customers, government 

officials, communities and the media. Provides graphics, reproduction 
lithography, photography and video services. 

b. Method of Allocation 

(I) Services related to corporate governance, public policy, management and 
support services - allocated to the Client Companies based on a weighted 

average of the Gross Margin Ratio, the Labor Dollar Ratio and the PP&E 
Ratio. 

(2) Services related to utility specific activities - allocated to the Client 

Companies based on a weighted average of the Number of Customers 

Ratio and the Number of Employees Ratio. 

14. Leqal 

a. Description of Function 

Renders services relating to labor and employment law, litigation, contracts, 

rates and regulatory affairs, environmental matters, financing, financial 

reporting, real estate and other legal matters. 

b. Method of Allocation 
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Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

15. Rates 

a. Description of Function 

Determines the Client Companies’ revenue requirements and rates to electric 

and gas  requirements customers. Administers interconnection and joint 

ownership agreements. Researches and forecasts customers’ usage. 

b. Method of Allocation 

Allocated to the Client Companies based on the Sales Ratio. 

16. Finance 

a. Description of Function 

Renders services to Client Companies with respect to investments, financing, 

cash management, risk management, claims and fire prevention Prepares 
budgets, financial forecasts and economic analyses. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

17. Rights of Way 

a. Description of Function 

Purchases, surveys, records, and sells real estate interests for Client 

Companies. 

b. Method of Allocation 

(I) Services related to Distribution system - allocated to the Client Companies 
based on the Miles of Distribution Lines Ratio. 

(2) Services related to electric generation system- allocated to the Client 
Companies based on the Electric Peak Load Ratio. 

(3) Services related to electric transmission system - allocated to the  Client 
Companies based on the Circuit Miles of Electric Transmission Lines 

Ratio. 

227025 17 
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18. Internal Auditing 

a. Description of Function 

Reviews internal controls and procedures to ensure that assets are 

safeguarded and that transactions are properly authorized and recorded. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

19. Environmental, Health and Safe& 

a. Description of Function 

Establishes policies and procedures and governance framework for 

compliance with environmental, health and safety (“EHS”) issues, monitors 

compliance with EHS requirements and provides EHS compliance support to 

the Client Companies’ personnel. 

b. Method of Alloc,ation 

( I )  Services related to corporate governance, environmental policy, 

management and support services - allocated to the Client Companies 

based on a weighted average of the Gross Margin Ratio, the Labor Dollar 

Ratio and the PP&E Ratio. 

(2) Services related to utility specific activities - allocated to the Client 

Companies based on the Sales Ratio 

20. Fuels 

a. Description of Functian 

Procures coal, gas and oil for the Client Companies. Ensures compliance with 

price and quality provisions of fuel contracts and arranges for transportation of 

the fuel to the generating stations. 

b. Method of Allocation 

Allocated to the Client Companies based on the Sales Ratio. 

2 1 ,  Investor Relations 

227025 18 
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a. Description of Function 

Provides communications to investors and the financial community, performs 

transfer agent and shareholder record keeping functions, administers stock 

plans and performs stock-related regulatory reporting. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollars Ratio and the PP&E Ratio. 

22. Planning 

a Description of Function 

Facilitates preparation of strategic and operating plans, monitors trends and 

evaluates business opportunities. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 
Margin Ratio, the Labor Dollars Ratio and the PP&E Ratio. 

23. Executive 

a. Description of Function 

Provides general administrative and executive management services. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollars Ratio and the PP&E Ratio. 

227025 19 
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APPENDIX E3 

DE-CAROLINAS CONDITIONS 

I In connection with the NCUC approval the Merger in NCUC Docket No. E-7, 
S u b  795, the NCUC adopted certain Regulatory Conditions and a revised Code of 
Conduct governing transactions between DE-Carolinas and its affiliates. Pursuant to the 
Regulatory Conditions, the following provisions are applicable to DE-Carolinas: 

(a) DE-Carolinas' participation in this Agreement is voluntary. DE-Carolinas is 
not obligated to take or provide services or make any purchases or sales pursuant 
to this Agreement, and DE-Carolinas may elect to discontinue its participation in 
this Agreement at its election after giving notice under S e c t i o n a  of the 
Agreement. 

(b) DE-Carolinas may not make or incur a charge under this Agreement except 
in accordance with North Carolina law and the rules, regulations and orders of the 
NCUC promulgated thereunder. 

(c) DE-Carolinas may not seek to reflect in rates any (i) costs incurred under 
this Agreement exceeding the amount allowed by the NCUC or (ii) revenue level 
earned under this Agreement less than the amount imputed by the NCUG; and 

(d) Except to the extent that requesting FERC review and authorization 
pursuant to Section 1275(b) of Subtitle F in Title XI1 of PlJHGA 2005, as provided 
in Regulatory Condition No. 21, may be determined to have preemptive effect 
under the law, DE-Carolinas will not assert in any forum that the NCUC's authority 
to assign, allocate, make pro-forma adjustments to or disallow revenues and costs 
for retail ratemaking and regulatory accounting and reporting purposes is 
preempted and will bear the full risk of any preemptive effects of federal law with 
respect to this Agreement 

2. With respect to the transfer by DE-Carolinas under this Agreement of the 
control of, operational responsibility for, or ownership of any DE-Carolinas assets used 
for the generation, transmission or distribution of electric power to its North Carolina retail 
customers with a gross book value in excess of ten million dollars ($10 million), the 
following shall apply: 

(a) DE-Carolinas may not commit to or carry out the transfer except in 
accordance with all applicable law, and the rules, regulations and orders of the 
NCUC promulgated thereunder; and 

(b) DE-Carolinas may not include in its North Carolina cast of service or rates 
the value of the transfer, whether or not subject to federal law, except as allowed 
by the NCUC in accordance with North Carolina law. 
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UTILITY MONEY POOL AGREEMENT 

This UTILITY MONEY POOL AGREEMENT (this “Agreement”) is made and 
entered into as of November 1, 2008 (“Effective Date”) by and among Duke Energy 
Corporation, a Delaware corporation (“Duke Energy”), Cinergy Corp., a Delaware 
corporation (“Cinergy”), Duke Energy Carolinas, LLC, a North Carolina limited liability 
company (“DE-Carolinas”), Duke Energy Indiana, Inc., an Indiana corporation (“DE- 
Indiana”), Duke Energy Ohio, Inc., an Ohio corporation (“DE-Ohio”), Duke Energy 
Kentucky, Inc., a Kentucky corporation (“DE-Kentucky”), Miami Power Corporation, an 
Indiana corporation (“Miami”), KO Transmission Company, a Kentucky corporation 
(‘‘KOtt)y and Duke Energy Business Services LLC, a Delaware limited liability company 
(“Duke Services”), (each a “party” and collectively, the “parties”) . 

Recitals 

Each of DE-Carolinas, DE-Indiana, DE-Ohio, DE-Kentucky and Miami is a 
public utility company and a subsidiary company of Duke Energy. Duke Services is a 
subsidiary service company of Duke Energy. KO is a nonutility company and a 
subsidiary company of DE-Ohio. 

The parties from time to time have need to borrow funds on a short-term basis. 
Some of the parties from time to time have funds available to loan on a short-term basis. 
The parties desire to establish a cash management program (the “1.Jtility Money Pool”) to 
coordinate and provide for certain of their short-term cash and working capital 
requirements. 

The terms of this Agreement are substantially similar to a prior agreement entered 
into among the parties as of January 2, 2007, and the purpose of this Agreement is to 
reflect the merger of Duke Energy Shared Services, Inc. into Duke Energy Business 
Services LLC. 

NOW THEREFORE, in consideration of the premises, and the mutual promises 
set forth herein, the parties hereto agree as follows: 

ARTICLE I 
CONTRIBUTIONS AND BORROWINGS 

Section 1.1 Contributions to Utili@ Money P d .  Each party will determine each 
day, on the basis of cash flow projections and other relevant factors, in such party‘s sole 
discretion, the amount of funds it has available for contribution to the IJtility Money 
Pool, and will contribute such funds to the 1Jtility Money Pool. The determination of 
whether a party at any time has surplus funds to lend to the lltility Money Pool or shall 
lend funds to the IJtility Money Pool will be made by such party’s chief financial offcer 
or treasurer, or by a designee thereof, on the basis of cash flow projections and other 

244774 
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relevant factors, in such party’s sole discretion. Each party may withdraw any of its funds 
at any time upon notice to Duke Services as administrative agent of the Utility Money 
Pool. 

Section 1.2 Rights to Borrow. Subject to the provisions of Section 1.4(b) of this 
Agreement, all short-term borrowing needs of the parties, with the exception of Duke 
Energy and Cinergy, will be met by funds in the IJtility Money Pool to the extent such 
funds are available. Each party (other than Duke Energy and Cinergy) shall have the right 
to make short-term borrowings from the ‘CJtility Money Pool from time to time, subject to 
the availability of hnds  and the limitations and conditions set forth herein. Each party 
(other than Duke Energy and Cinergy) may request loans from the IJtility Money Pool 
from time to time during the period from the date hereof until this Agreement is 
terminated by written agreement of the parties; provided, however, that the aggregate 
amount of all loans requested by any party hereunder shall not exceed the applicable 
borrowing limits set forth in applicable orders of regulatory authorities, resolutions of 
such party’s shareholders and Board of Directors, such party’s governing corporate 
documents, and agreements binding upon such party. No loans through the Utility Money 
Pool will be made to, and no borrowings through the Utility Money Pool will be made by 
Duke Energy and Cinergy. 

Section 1.3 Source of Funds. (a) Funds will be available through the Utility 
Money Pool from the following sources for use by the parties from time to time: (i) 
surplus funds in the treasuries of parties other than Duke Energy and Cinergy, (ii) surplus 
funds in the treasuries of Duke Energy and Cinergy, and (iii) proceeds from borrowings 
by parties, including the sale of commercial paper by Duke Energy, Cinergy, DE- 
Carolinas, DE-Indiana, DE-Ohio and DE-Kentucky (“External Funds”), in each case to 
the extent permitted by applicable laws and regulatory orders. Funds will be made 
available from such sources in such other order as Duke Services, as administrator of the 
IJtility Money Pool, may determine will result in a lower cost of borrowing to companies 
borrowing from the Utility Money Pool, consistent with the individual borrowing needs 
and financial standing of the parties providing funds to the IJtility Money Pool. 

(b) Borrowing parties will borrow pro rata from each lending party in the 
proportion that the total amount loaned by such lending party bears to the total amount 
then loaned through the Utility Money Pool. On any day when more than one fund source 
(e.g., surplus treasury h d s  of Duke Energy and Cinergy and other Utility Money Pool 
participants (“Internal Funds”) and External Funds), with different rates of interest, is 
used to fund loans through the Utility Money Pool, each borrowing party will borrow pro 
rata from each fimd source in the same proportion that the amount of funds provided by 
that fund source bears to the total amount of short-term h d s  available to the TJtility 
Money Pool. 

Section 1.4 Authorization. (a) Each loan shall be authorized by the lending party’s 
chief financial officer or treasurer, or by a designee thereof. 
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(b) All borrowings from the Utility Money Pool shall be authorized by the 
borrowing party's chief financial officer or treasurer, or by a designee thereof. No party 
shall be required to effect a borrowing through the I.Jtility Money Pool if such party 
determines that it can (and is authorized to) effect such borrowing at lower cost from 
other sources, including but not limited to directly from banks or through the sale of its 
own commercial paper. 

Section 1.5 Interest. Each party receiving a loan shall accrue interest monthly on 
the unpaid principal amount of such loan to the Utility Money Pool from the date of such 
loan until such principal amount shall be paid in full. 

(a) If only Internal Funds comprise the funds available in the Utility Money Pool, 
the interest rate applicable to loans of such Internal Funds shall be the CD yield 
equivalent of the 30-day Federal Reserve "AA" Industrial Commercial Paper Composite 
Rate (or, if no such Composite Rate is established for that day, then the applicable rate 
shall be the Composite Rate for the next preceding day for which such Composite Rate 
was established). 

(b) If only External Funds comprise the funds available in the Utility Money Pool, 
the interest rate applicable to loans of such External Funds shall be equal to the lending 
party's cost for such External Funds (or, if more than one party had made available 
External Funds on such day, the applicable interest rate shall be a composite rate, equal to 
the weighted average of the cost incurred by the respective parties for such External 
Funds). 

(c) In cases where both Internal Funds and External Funds are concurrently 
borrowed through the Utility Money Pool, the rate applicable to all loans comprised of 
such "blended" funds shall be a composite rate, equal to the weighted average of the (i) 
cost of all Internal Funds contributed by parties (as determined pursuant to Section 1 .S(a) 
above) and (ii) the cost of all such External Funds (as determined pursuant to Section 
1.5(b) above); provided, that in circumstances where Internal Funds and External Funds 
are available for loans through the r.Jtility Money Pool, loans may be made exclusively 
from Internal Funds or External Funds, rather than from a "blend" of such funds, to the 
extent it is expected that such loans would result in a lower cost of borrowing. 

Section 1.6 Certain Costs. The cost of compensating balances and fees paid to 
banks to maintain credit lines by parties lending External Funds to the IJtility Money 
Pool shall initially be paid by the party maintaining such line. A portion of such costs 
shall be retroactively allocated every month to the parties borrowing such External Funds 
through the Utility Money Pool in proportion to their respective daily outstanding 
borrowings of such External Funds. 

Section 1.7 Repayment. Each party receiving a loan hereunder shall repay the 
principal amount of such loan, together with all interest accrued thereon, on demand and 
in any event within 365 days of the date on which such loan was made. All loans made 
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through the Utility Money Pool may be prepaid by the borrower without premium or 
penalty. 

Section 1.8 Form of Loans to Parties. Loans to the parties through the Utility 
Money Pool will be made pursuant to open-account advances, repayable upon demand 
and in any event not later than one year after the date of the advance; provided, that each 
lending party shall at all times be entitled to receive upon demand one or more 
promissory notes evidencing any and all loans by such lender. Any such note shall: (a) be 
dated as of the date of the initial borrowing, (b) mature on demand or on a date agreed by 
the parties to the transaction, but in any event not later than one year after the date of the 
applicable borrowing, and (c) be repayable in whole at any time or in part from time to 
time, without premium or penalty. 

ARTICLE I1 
OPERATION OF UTILITY MONEY PO(& 

Section 2.1 Operation. Operation of the Utility Money Pool, including record 
keeping” and coordination of loans, will be handled by Duke Services under the authority 
of the appropriate offrcers of the parties. Duke Services shall be responsible for the 
determination of all applicable interest rates and charges to be applied to advances 
outstanding at any time hereunder, shall maintain records of all advances, interest charges 
and accruals and interest and principal payments for purposes hereof, and shall prepare 
periodic reports thereof for the parties. Duke Services will administer the IJtility Money 
Pool on an at-cost basis. Separate records shall be kept by Duke Services for the money 
pool established by this agreement and any other money pool administered by Duke 
Services. 

Section 2.2 Investment of Surplus.Funds in the Utility Money Pool. Funds not 
required to meet [Jtility Money Pool loans (with the exception of funds required to satisfy 
the Utility Money Pool’s liquidity requirements) will ordinarily be invested in one or 
more short-term investments, including: (i) interest-bearing accounts with banks; (ii) 
obligations issued or guaranteed by the U S .  government andor its agencies and 
instrumentalities, including obligations under repurchase agreements; (iii) obligations 
issued or guaranteed by any state or political subdivision thereof, provided that such 
obligations are rated not less than A by a nationally recognized rating agency; (iv) 
commercial paper rated not less than A-1 or P-1 or their equivalent by a nationally 
recognized rating agency; (v) money market funds; (vi) bank certificates of deposit; (vii) 
Eurodollar certificates of deposit or time deposits; and (viii) such other investments as the 
parties mutually determine . 

Section 2.3 Allocation of Interest Income and Investment Earnings. The interest 
income and other investment income earned by the Utility Money Pool on loans and 
investment of surplus funds will be allocated among the parties in accordance with the 
proportion each party‘s contribution of funds in the lJtility Money Pool bears to the total 
amount of funds in the [Jtility Money Pool and the cost of any External Funds provided 
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to the IJtility Money Pool by such party. Interest and other investment earnings will be 
computed on a daily basis and settled once per month. 

Section 2.4 Event of Default. If any party shall generally not pay its debts as such 
debts become due, or shall admit in writing its inability to pay its debts generally, or shall 
make a general assignment for the benefit of creditors, or any proceeding shall be 
instituted by or against any party seeking to adjudicate it a bankrupt or insolvent, then the 
other parties may declare the unpaid principal amount of any loans to such party, and all 
interest thereon, to be forthwith due and payable and all such amounts shall forthwith 
become due and payable. 

ARTICLE I11 
MISCELLANEOUS 

Section 3.1 Amendments. No amendment to this Agreement shall be effective 
unless set forth in writing and executed by each of the parties. To the extent that 
applicable state law or regulation or other binding obligation requires that any such 
amendment be filed with any affected state public utility commission for its review or 
otherwise, the parties shall comply in all respects with any such requirements. 

Section 3.2 Legal Responsibility. Nothing herein contained shall render any party 
liable for the obligations of any other party hereunder and the rights, obligations and 
liabilities of the parties are several in accordance with their respective obligations, and 
not joint. 

Section 3.3 Governing Law. This Agreement shall be governed by and construed 
in accordance with the laws of the State of New York, without regard to conflicts of laws 
principles thereof. 

Section 3.4 Effective Date; Term. This Agreement shall become effective on 
the Effective Date and shall continue in full force and effect until terminated by the 
parties. This Agreement may be terminated and thereafter will be of no further force and 
effect upon the mutual consent in writing of all of the parties. 

Section 3.5 Entire Agreement. This Agreement contains the entire agreement 
between and among the parties with respect to the subject matter hereof and supersedes 
any prior or contemporaneous contracts, agreements, understandings or arrangements, 
whether written or oral, with respect thereto (including without limitation that certain 
Utility Money Pool Agreement between and among the parties dated as of January 2, 
2007). Any oral or written statements, representations, promises, negotiations or 
agreements, whether prior hereto or concurrently herewith, are superseded by and merged 
into this Agreement. 

Section 3.6 Severability; Rewlatory Requirements. If any provision of this 
Agreement shall be determined to be invalid or unenforceable, the remainder of this 
Agreement shall not be affected thereby. Without limiting the generality of the 
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foregoing, the transactions contemplated under this Agreement shall in all cases, and 
notwithstanding anything herein to the contrary, be subject to any limitations or 
restrictions contained in any applicable orders or authorizations, statutory provisions, 
rules or regulations, or agreements, whether now in existence or hereinafter promulgated, 
of those regulatory or governmental agencies, including without limitation any affected 
state public utility commission or the Federal Energy Regulatory Commission, having 
jurisdiction over any of the parties. To the extent, if any, that at any time any provision 
of this Agreement conflicts with any such limitation or restriction of any such regulatory 
agencies, such limitation shall control. 

Section3.7 Assignment. Neither this Agreement nor any of the rights, 
interests or obligations hereunder shall be assigned, in whole or in part, by operation of 
law or otherwise by any of the parties hereto without the prior written consent of each of 
the other parties. Any attempted or purported assignment in violation of the preceding 
sentence shall be null and void and of no effect whatsoever. Subject to the preceding two 
sentences, this Agreement shall be binding upon, inure to the benefit of, and be 
enforceable by, the parties and their respective successors and assigns. 

Section 3.8 Captions, etc. The captions and headings used in this Agreement 
are for convenience of reference only and shall not affect the construction to be accorded 
any of the provisions hereof. As used in this Agreement, “hereof,” “hereunder,” 
“herein,” “hereto,” and words of like import refer to this Agreement as a whole and not to 
any particular section or other paragraph or subparagraph thereof. 

Section3.9 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed a duplicate original hereof, but all of which 
shall be deemed one and the same Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT RL,ANK] 
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IN WITNESS WHEREOF, the undersigned companies have duly caused this 
Utility Money Pool Agreement to be executed on their behalf on the Effective Date above 
by the undersigned thereunto duly authorized. 

DUKE ENERGY CORPORATION 

By: 
R i c m  ach 
Assistant Corporate Secretary 

CINERGY CORP. 

Assistant Secretary 

DUKE ENERGY BUSINESS SERVICES L,LC 

Ass i Stan t Secretary 

DUKE ENERGY CAROLINAS, LLC 

Assizmt Secretary 

DUKE ENERGY INDIANA, INC. 

Rich 
Assistant Secretary 
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DUKE ENERGY OHIO, INC. 

By: 
RiclkdkYf3 . each 
Assistant Secretary 

DUKE ENERGY KENTUCKY, INC. 

Assistant Secretary 

MIAMI POWER CORPORATION 

By: 
R i C W  . each 
Assistant Secretary 

KO TRANSMISSION COMPANY 

By: 

Assistant Secretary 

8 



Attachment E-5 
DE-Kentucky CAM 

Page 1 of 36 

AMENDED AND RESTATED 

PURCHASE AND SALE AGREEMENT 

Dated as of March 31,2002 

among 

THE CINCINNATI GAS & ELECTRIC COMPANY, 
PSI ENERGY, INC., AND THE UNION LIGHT, 

HEAT AND POWER COMPANY, 
as Originators, 

and 

CINERGY RECENARLES COMPANY LLC, as SPE 



Attachment E-5 
DE-Kentucky CAM 

Page 2 of 36 

TABLE OF CONTENTS 

Section I. Definitions and Related Matters 

Section 1.1. Defined Terms 
Section 1.2 Other Interpretive Matters 

Section 2. APreement to Purchase and Sell 

Section 2.1 Purchase and Sale 
Section 2.2 Timing of Purchases 
Section 2.3 Purchase Price 
Section 2.4 Transfer of Records to SPE 
Section 2.5 No Recourse OF Assumption of Obligations 
Section 2.6 Intentions of the Parties 

Section R .  Administration and Collection 

Section 3.1 Appointment of Collection Agent 
Section 3.1.1 Replacement of Collection Agent; Notification 

of Obligor 
Section 3-2 Deemed Collections 
Section 3.3 Application of Collections 
Section 3.4 Responsibilities of the Originator 

Section 4. Representations and Warrants 

Section 4.1 
Section 4.2 

Mutual Representations and Warrants 
Additional Representations and Warrants 

Section s. General Covenants 

Section 5.1 
Section 5.2 
Section 5.3 

Affirmative Cavenants of the Originators 
Reporting Requirements of the Originators 
Negative Covenants of the Originators 

Section 6. Termination of Purchases 

Section 6.1 Voluntary Termination 
Section 6.2 Automatic Termination 

1 

1 
1 

2 

6 

4 

6 
7 
8 
8 

8 

8 
9 

11 

11 

13 
14 

16 

16 
16 



Section 7. Indemnification 

Section 7.1 Indemnification by Originators of SPE, Etc. 

Section 8. Miscellaneous 

Section 8.1 
Section 8.2 
Section 8.3 
Section 8.4 
Section 8.5 
Section 8.6 
Section 8.7 
Section 8.8 
Section 8.9 
Section 8.10 
Section 8.11 

Amendments, Waivers, Etc. 
Assignment of Receivables Purchase Agreement 
Binding Effect; Assignment 
survival 
Costs, Expenses and Taxes 
Execution of Counterparts; Integration 
Governing Law; Submission of Jurisdiction 
No Proceedings 
[Intentionally Omitted] 
Notices 
Entire Agreement 

Attachment E-5 
D IS- Ken t uc ky CAM 

Page 3 of 36 

a6 

16 

18 

18 
18 
19 
19 
19 
20 
20 
20 
20 
20 
20 

.. 
11 



Attachment E-5 
DE-Kentucky CAM 

Page 4 of 36 

This Amended and Restated Purchase and Sale Agreement (this “Agreement”), 
dated as of March 31,2002 (the ‘Agreement Dute”), is among THE CINCINNATI GAS & 
ELEC~RIC COMPANY, an Ohio corporation (“CG&E”), PSI ENERGY, INC., an Indiana 
corporation (“PSI”) and THE UNION LIGHT, HEAT AND POWER COMPANY, a Kentucky 
corporation (“ULH&P”) (each an “Originator” and collectively, the “Originators?, and 
CINERGY RECEIVABLES COMPANY LLC, a Delaware limited liability company (the “SPE”)). 

BACKGROUND: 

WHEREAS, the SPE is a qualified special purpose entity, the sole membership 
interest of which is held by Cinergy Corp., a Delaware corporation (the “Parent? a d  the 
sole shareholder of each of the CG&E and PSI; 

WHEREAS, the Originators each generate Receivables in the ordinary course of 
their respective businesses; 

WHEREAS, the Originators, in order to improve liquidity at the lowest possible 
cost, desire to sell their Receivables to the SPE, and the SPE is willing to purchase 
Receivables from each of the Originators, on the terms and subject to the conditions set 
forth herein; 

WHEREAS, the each of Originators and the SPE intend this transaction to be an 
absolute and irrevocable true sale of Receivables by the Originators to the SPE, 
providing the SPE with the full benefits of ownership of the Receivables, and the 
Originators and the SPE do not intend the transactions hereunder to be characterized as 
a loan from the SPE to the Originators; 

NOW, THEREFORE, in consideration of the premises and the mutual 
agreements herein contained, the parties hereto agree as follows: 

Section 1. Definitions and Related Matters. 

Section 1 .1 .  Defined Terms. In this Agreement, unless otherwise specified or 
defined herein: (a) capitalized terms are used as defined in Annex I to the Receivables 
Loan Agreement dated as of the Agreement Date (as amended or modified from time to 
time, the “Second Tier Agreement”) among SPE, as borrower, CG&E, as collection agent 
(the “Collection Agent ’7, Jupiter Securitization Corporation and Windmill Funding 
Corporation, as the Lenders, Bank One, N.A. and ABN AMRO Bank N.V., as the 
Servicing Agents, and AEIN AMRO Bank, N.V., as the Administrative Agent, as such 
agreement may be amended or modified from time to time; and (b) terms defined in 
Article 9 of the UCC and not otherwise defined herein are used as defined in such 
Article 9 as in effect on the date hereof. 

Section 1.2. Other Interpretive Mutters. In this Agreement, unless otherwise 
specified: (a) references to any Section or Annex refer to such Section of, or Annex to, 
this Agreement, and references in any Section or definition to any subsection or clause 
refer to such subsection or clause of such Section or definition; (b) “herein,” “hereof,” 



Attachment E-5 
DE-Kentucky CAM 

Page 5 of 36 
‘hereto,” “hereunder“ and similar terms refer to this Agreement as a whole and not to 
any particular provision of this Agreement; (c) “including” means including without 
limitation, and other forms of the verb “to include” have correlative meanings; (d) the 
word “or” is not exclusive; and (e) captions are solely for convenience of reference and 
shall not affect the meaning of this Agreement. 

Section 2. Agreement to Purchase and Sell. 

Section 2.1. Purchase and Sule. On the terms and subject to the conditions set 
forth in this Agreement, each Originator, severally and for itself, agrees to sell to the 
SPE, and the SPE hereby agrees to purchase from each Originator, fram time to time on 
and after the Initial Funding Date all of such Originator’s right, title and interest in, to 
and under: 

(a) each Receivable of each of the Originators that existed and was 
owing to the Originators at the closing of each Originator’s business on the Agreement 
Date; 

(b) each Receivable generated by each of the Originators from and 
including the Agreement Date to and including the Termination Date; 

(c) all rights to, but not the obligations of the Originators under the 
Receivables; 

(d) all monies due or to become due to the Originators with respect to 
any of the foregoing; 

(e) all books and records of the Originators related to any of the 
foregoing, and all rights, remedies, powers, privileges, title and interest of the 
Originators in each Lock-Box Account, all amounts on deposit therein, all certificates 
and instruments, if any, from time to time evidencing such accounts and amounts on 
deposit therein, and all related agreements between the Originators and each Lock-Box 
Bank; and 

(f) all Collections and other proceeds and products of any of the 
foregoing (as defined in the UCC) that are or were received by the Originators on or after 
the Agreement Date, including, without limitation, all funds which either are received by 
the Originators, the SPE or the Collection Agent from or on behalf of the Obligors in 
payment of any amounts owed (including, without limitation, invoice price, finance 
charges, interest and all other charges) in respect of Receivables, or are applied to such 
amounts owed by the Obligors (including, without limitation, any insurance payments 
that the Originators or the Collection Agent applies in the ordinary course of its business 
to amounts owed in respect of any Receivable, and net proceeds of sale or other 
disposition of repossessed goods or other collateral or property of the Obligors in respect 
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of Receivables or any other parties directly or indirectly liable for payment of such 
Receivables). 

All purchases hereunder are absolute and irrevocable and shall be made without 
recourse except as expressly provided herein, but shall be made pursuant to, and in 
reliance upon, the representations, warranties and covenants of the Originators set forth 
in this Agreement. No obligation or liability to any Obligor on any Receivable is intended 
to be, or shall be, assumed by the SPE hereunder, and any such assumption is expressly 
disclaimed. The SPE’s foregoing commitment to purchase Receivables and the proceeds 
and rights described in clauses (c) through (fJ (collectively, the “Related Rights”, and 
together with the Receivables, the “Sold Property”) is herein called the “Purchase 
Facility.” In connection with the transfer of ownership in the Receivables and Related 
Rights, by signing this Agreement in the space provided, each Originator hereby 
authorizes the filing of all applicable UCC financing statements in all necessary 
jurisdictions. 

Section 2.2. Timing ofhrchases. All of the Receivables existing at the close of 
each Originator’s business on the Agreement Date will be sold to SPE as of the Initial 
Funding Date. On each Business Day after the Initial Funding Date, until the 
occurrence of the Termination Date, each Originator agrees to sell to the SPE; and the 
SPE agrees to buy from each Originator, all Receivables, Collections and Related Wights 
existing as of the close of business on the immediately preceding Business Day which 
have not been previously purchased hereunder. Until the Termination Date, each 
purchase described in the preceding sentence shall automatically/occur at 3:oo p.m. 
(Cincinnati time) on the date of such purchase subject to the payment of the Purchase 
Price under Section 2.3, but otherwise without further action on the part of the 
Originators and the SPE. The proceeds with respect to each Receivable (including all 
Collections with respect thereto) shall be sold at the same time as such Receivable, 
whether such proceeds (or Collections) exist at such time or arise or are acquired 
thereafter. 

Section 2.3. Purchase Price. (a) The aggregate purchase price for the 
Receivables originated by an Originator sold on the Initial Funding Date shall be the 
Purchase Price. The purchase price for Receivables subsequently sold during any 
Settlement Period shall be calculated in accordance with the Purchase Price then in 
effect. The Required Discount component of the Purchase Price for Receivables 
generated by an Originator shall be calculated solely by reference to the Receivables 
generated by that Originator such that the SPE shall pay a separate and distinct 
Purchase Price for the Receivables generated by each Originator. 

(b) On the Initial Funding Date, SPE shall pay each Originator the Purchase 
Price for the Receivables originated by such Originator and sold on that date. On each 
Business Day after the Initial Funding Date on which an Originator sells any Receivables 
originated by it to SPE pursuant to the terms of Section 2.1, until the Termination Date, 
the SPE shall pay to such Originator the Purchase Price of such Receivables (i) by 

3 
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depositing into such account as such Originator shall specify immediately available 
funds from monies then held by or on behalf of the SPE solely to the extent that such 
monies do not constitute Collections that are required to be identified or are deemed to 
be held by the Collection Agent pursuant to the Second Tier Agreement for the benefit 
of, or required to be distributed to, the Administrative Agent or the Imders pursuant to 
the Second Tier Agreement or required to be paid to the Collection Agent as the 
Collection Agent Fee, or otherwise necessary to pay current expenses of the SPE (such 
available monies, the ‘Available Funds”) and provided that such Originator has paid all 
amounts then due by such Originator hereunder or (ii) if SPE has no Available Funds, by 
increasing the principal amount owed to such Originator under a promissory note (as 
amended or modified from time to time, each a “Subordinated Note” and cnllectively the 
“SubordinatedNotes”) executed and delivered by the SPE to the order of such 
Originator as of the Initial Funding Date; provided, however, that the SPE shall at all 
times maintain a minimum net worth (calculated after giving effect to all such purchases 
and all outstanding Subordinated Notes) of not less than $3,000,000.00. The 
outstanding principal amount owed to an Originator under the related Subordinated 
Note shall be reduced from time to time in the manner required by Section 3.2 hereof or 
by payments made by the SPE from Available Funds, provided that such Originator has 
paid all amounts then due to the SPE by such Originator hereunder. Any Available 
Funds remaining after payment in full of all outstanding principal and accrued and 
unpaid interest owing in respect of the Subordinated Notes shall be used: first, to 
maintain the SPE’s minimum net worth as required herein; and second, to effectuate a 
dividend of any remaining Available Funds to its member(s). Each Originator shall 
make all appropriate record keeping entries with respect to amounts due to such 
Originator under the related Subordinated Note to reflect payments by the SPE thereon 
and increases of the principal amount thereof, and such Originator’s books and records 
shall constitute rebuttable presumptive evidence of the principal amount of and accrued 
interest owed to such Originator under the related Subordinated Note. Each Originator, 
by accepting the proceeds of the Purchase Price for a sale of Receivables, shall be 
deemed to have certified to the SPE the satisfaction of all conditions precedent to such 
sale, and title to the Receivables included in such sale shall vest in the SPE regardless of 
whether the conditions precedent have in fact been satisfied. All amounts to be paid by 
the SPE to an Originator hereunder shall be paid in accordance with the terms hereof no 
later than 1z:oo p.m. (Cincinnati time) on the date when due in immediately available 
funds to such accounts as such Originator may from time to time specify in writing. 
Payments received by an Originator after such time shall be deemed to have been 
received on the next Business Day. In the event that any payment becomes due on a day 
which is not a Business Day, then such payment shall be made on the next succeeding 
Business Day. The SPE shall, to the extent permitted by law, pay to each Originator, on 
demand, interest on all amounts not paid when due hereunder at 2% per annum above 
the Prime Rate in effect on the date such payment was due; provided, however, that 
such interest rate shall not at any time exceed the maximum rate permitted by 
applicable law. A11 computations of interest payable hereunder shall be made on the 
basis of a year of 360 days for the actual number of days (including the first but 
excluding the last day) elapsed. 

4 
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Section 2.4. Transfer ofRecords to SPE. (a) Each purchase of Receivables 

hereunder shall include the transfer tothe SPE of all of the applicable Originator’s right 
and title to and interest in the records relating to such Receivables and rights to the we 
of the Originator’s computer software to acx’Rss and create the records, and each 
Originator hereby agrees that such transfer shall be effected automatically with each 
such purchase, without any action on the part of the parties hereto or any further 
documentation. 

(b) Each Originator shall take such action reasonably requested by the SPE, from 
time to time hereafter, that may be necessary or appropriate to ensure that the SPE and 
its assignees have an enforceable ownership interest in the records relating to the 
Receivables purchased hereunder, including the rights to the use of computer software 
to access and create the records. 

Section 2.5. No Recourse or Assumption of Obligations. The purchase and sale 
of Receivables under this Agreement shall be without recourse to the Originators, 
provided, however, that (i) each Originator shall be severally liable to the SPE for all 
representations, warranties and covenants made by such Originator pursuant to this 
Agreement and (ii) such purchase and sale does not constitute and is not intended to 
result in an assumption by the SPE or any assignee of any obligation of the Originators 
or any other person arising in connection with the Receivables, and the SPE shall not 
have any obligation or liability with respect to any Receivable, nor shall the SPE have 
any obligation or liability to any Obligor or other customer or client of an Originator 
(including any obligation to perform any of the obligations of such Originator under any 
Receivable). 

Section 2.6 Intentions ofthe Parties. Each Originator and the SPE intend that 
the sale transactions hereunder shall be absolute and irrevaable and shall constitute 
true sales of Receivables by such Originator to the SPE, providing the SPE with the fuu. 
risks and benefits of ownership of the Receivables originated by such Originator (such 
that the Receivables would not be property of such Originator’s estate in the event of 
such Originator’s bankruptcy). If, however, with respect to Sold Property conveyed to 
the SPE by the Originators, despite the intention of the parties, the conveyances 
provided for in this Agreement are determined not to be “true sales” of such Sold 
Property from the Originators to the SPE, then this Agreement shall also be deemed to 
be a “security agreement” within the meaning of Article 9 of the UCC and each 
Originator hereby grants to the SPE a “security interest“ within the meaning of Article 9 
of the UCC in all of such Originator’s right, title and interest in and to the such Sold 
Property, now existing and thereafter created, to secure a loan in an amount equal to the 
aggregate Purchase Prices therefor and each of such Originator’s other payment 
obligations under this Agreement. 

5 
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Section 3. Administration and Collection. 

Section 3.1. Appointment ofCollection Agent. (a) The SPE hereby appoints 
CG&E as its Collection Agent, and the Collection Agent accepts such appointment. 
Subject to the terms of the Second Tier Agreement, the Collection Agent shall be 
responsible for collecting the Receivables, tracking, holding and remitting the 
Collections and fulfilling all other duties expressly assigned to it in this Agreement. The 
SPE acknowledges that CG&E may delegate to PSI its responsibilities as Collection 
Agent with respect to Receivables originated by PSI. 

(b) The Collection Agent shall, on each day on which Collections are received 
by it, set aside and hold in trust for the SPE such Collections. 

(c) The W E  grants the Collection Agent the authority necessary to carry out 
its duties under this Agreement for so long as its acting as Collection Agent. 

(d) The SPE grants to the Collection Agent, for so long as it is acting in that 
capacity, an irrevocable power of attorney to endorse all drafts, checks and other fsms 
of payment made out in the SPE’s name and to settle, adjust and forgive any Receivable, 
subject to the provisions of the Second Tier Agreement. Upon any replacement of the 
Collection Agent, such power of attorney in favor of the replaced Collection Agent will 
terminate and have no further force or effect. 

(e)  The Collection Agent shall exercise reasonable care in the performance of 
its duties under this Agreement and shall use the same degree of care and skill which it 
applies to its own property. 

Section 3.1.1. Replacement of Collection Agent; Notification of Obligors. (a) 
Upon the occurrencx of any of the following events (each a “Termination Event”), the 
SPE acknowledges that under the Second Tier Agreement the Administrative Agent may 
remove CG&E as the Collection Agent, appoint a new Collection Agent, take control of 
the Lock-Box Accaunts, notify Obligors of the SPE’s ownership interest in the 
Receivables and exercise all other incidences of and rights as a secured party to the 
extent of its Interest in the Receivables: 

(i) any Originator’s long-term senior secured debt is rated less than 
RBB - by Standard & Poor Ratings Group or less than Baa3 by Moody’s Investors 
Services, Inc; 

(ii) any Originator shall breach in any material respect any 
representation or warranty or fail to perform or observe any material term, covenant or 
agreement, applicable to it which is contained in this Agreement or any other Sale 
Document; 
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(iii) any Originator shall fail to pay when due any amount in respect of 
any debts or obligations having, in the cxse of the Originators, an aggregate prkcipd 
amount outstanding of at least (with respect to CG&E and ULH&P, collectively, or PSI, 
individually) $25,000,000.00 and such failure shall continue after any applicable pace 
period, or any other event shall occur or condition shall exist in respect of such debts or 
obligations and shall continue after any applicable grace period, the effect of which is to 
cause such debts or obligations to bewme due and payable prior to the stated maturity 
thereof; provided, that the failure to pay a judgment, writ, warrant of attachment or 
similar process in the amount set forth above shall not give the SPE the rights described 
above unless it remains unvacated, unbonded or unstayed for a period of 30 days; 

(iv) any Originator is in bankruptcy, reorganization, insolvency or 
similar proceedings; 

(b) Upon removal of Collection Agent by the Administrative Agent, pursuant 
to and in accordance with the Second Tier Agreement, the SPE shall have the right to 
take control of the Lock-Box Accounts, notify Obligors of its ownership interest in 
Receivables and exercise all other incidences of ownership in the Receivables. 

(c) If CG&E is removed as Collection Agent, CG&E and the SPE shall, to the 
extent permitted by any applicable licensing agreement, transfer to the SPE all ~ecgdr&, 
correspondence, and documents (including computer s o h a r e )  requested by the SPE 
and shall permit such persons to have access to, and to copy, all software used by CG&E 
or any other Originator in the collection, administration or monitoring of the 
Receivables. To the extent the consent of any third party is required for CG&E to 
transfer to the SPE or to permit the SPE to have access to or to copy, any item described 
in the immediately preceding sentence, CG&E agrees to use its best efforts to assist the 
SPE in obtaining such consent. 

(d) At any time and from time to time, the Originators may designate an 
alternate Collection Agent. Provided that (i) the Originators give at least sixty (60) days 
prior written notice of such designation and (ii) the long term senior secured 
indebtedness of such designee at the time of the giving of such notice has a rating or 
ratings of BBB - or higher issued by Standard & Poor’s Ratings Group or Baa3 or higher 
by Moody’s Investor Services, Inc., (A) such designee shall be deemed to be the 
Collection Agent as of the date specified in such notice, and (B) fiom and after such date, 
the entity designated as Collection Agent immediately prior to the giving of such notice 
shall not incur any further liabilities under this Agreement and no rights of Collection 
Agent under this Agreement shall accrue in favor of the entity designated as Collection 
Agent immediately prior to the giving of such notice. 

Section 3.2. Deemed Collections. If on any day the outstanding balance of a 
Receivable is reduced or cancelled as a result of any defective or rejected goods or 
services, any cash discount or adjustment (including any adjustment resulting from the 
application of any special refiind or other discounts or any reconciliation), any setoff or 
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credit (whether such claim or credit arises out of the same, a related, or an unrelated 
transaction) or other reason not attributable to or arising from the creditworthiness of 
the Obligor or the financial ability or inability of the Obligor to pay the undisputed 
indebtedness of such Receivable, (i) the applicable Originator shall be deemed to have 
received on such day a Collection on such Receivable in the amount of such reduction or 
cancellation and (ii) such Receivable shall thereupon be, or be deemed to be, reconveyed 
to such Originator. If on the date of purchase of a Receivable, any representation, 
warranty, covenant or other agreement of an Originator related to such Receivable set 
forth in Section 4.2(b) is not true or is not satisfied, (i) such Originator shall be deemed 
to have received on such day a Collection in the amount of the outstanding balance of 
such Receivable and (ii) such Receivable shall thereupon be, or be deemed to be, 
reconveyed to such Originator. Not later than the first Settlement Date after an 
Originator is deemed pursuant to this Section 3.2 to have received any Collections, such 
Originator shall transfer to the SPE, in immediately available funds, the amount of such 
deemed Collections; prouided, however, that if no such application is required under 
the Second Tier Agreement, such Originator may reduce the outstanding principal 
amount of the relevant Subordinated Note in lieu of all or part of such transfer. To the 
extent that the SPE subsequently receives Collections in respect of any such reconveyed 
“Receivable,” the SPE shall remit such Collections to the applicable Originator not later 
than the first Settlement Date after the SPE receives the Collections. 

Section 3.3. Application ofCollections, Any payment by an Obligor in respect of 
any indebtedness owed by it to the related Originator shall, except as otherwise specified 
by such Obligor (including by reference to a particular invoice), or required by the 
related contracts or law, be applied,first, as a Collection of any Receivable or 
Receivables then outstanding of such Obligor in the order of the age of such Receivables, 
starting with the oldest of such Receivables, and, second, to any other indebtedness of 
such Obligor to such Originator. 

Section 3.4. Responsibilities of Originator, Each Originator shall pay when due 
all taxes (other than taxes on gross receipts and earnings) payable in connection with the 
Receivables originated by it. Each Originator shall perform all of its obligations under 
agreements related to the Receivables originated by it. The Administrative Agent’s or 
the Lenders’ exercise of any rights under the Second Tier Agreement shall not relieve 
any Originator from such obligations. Neither the Administrative Agent nor the Lenders 
shall have any obligation to perform any obligation of any Originator in connection with 
the Receivables. 

Section 4. Representations and Warranties. 

Section 4.1. Mutual Representations and Warranties. Each of the Originators 
severally represents and warrants to the SPE and its assignee as follows: 

(a) It is a corporation duly incorporated, validly existing and in good 
standing under the laws of the jurisdiction of its incorporation and is duly 
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qualified in good standing as a foreign corporation in each jurisdiction where the 
failure to be so qualified could reasonably be expected to materially adversely 
affect its ability to perform its obligations hereunder. 

(b) The execution, delivery and performance by such Originator of the 
Sale Documents are within such Originator’s respective corporate powers, have 
been duly authorized by all necessary corporate action, do not contravene (i) such 
Originator’s charter or by-laws or (ii) any law or any contractual restriction 
binding on or affecting such Originator, and do not result in or require the 
creation of any lien (other than pursuant hereto) upon or with respect to any of 
its properties; and no transaction contemplated hereby requires compliance Baath 
any bulk sales act or similar law. 

(c) No authorization or approval or other action by, and no notice to or 
filing with, any governmental authority or regulatory body is required for the due 
execution, delivery and performance by such Originator of the Sale Documents. 

(d) The Sale Documents, when executed and delivered by such 
Originator, will be the legal, valid and binding obligation of such Originator 
enforceable against such Originator in accordance with their terms, except as 
such enforceability may be limited by applicable bankruptcy, reorganization, 
insolvency or similar laws affecting the enforcement of creditors’ rights generally. 

Section 4.2. Additional Representations by Each Origindrtor. Each Originator 
further severally represents and warrants to SPE as follows: 

(a) There is no pending or threatened action or proceeding affecting 
such Originator or any of its subsidiaries (other than those disclosed in such 
Originator’s most recent Form io-Q filed with the SEC) before any court, 
governmental agency or arbitrator which reasonably could be expected to 
materially adversely affect (i) its financial condition or operations or (ii) its ability 
to perform its obligations hereunder or under any of the Sale Documents, or 
which reasonably could be expected to affect the legality, validity or enforceability 
of any Sale Document or of the Ownership Interest. 

(b) Such Originator is the legal and beneficial owner of the Receivables 
originated by it free and clear of any lien, security interest, claim or encumbrance, 
except as created by this Agreement; upon each purchase, the SPE will acquire a 
valid and perfected ownership interest in the Receivables then existing and in the 
Collections with respect thereto, free and clear of any lien, security interest, claim 
or encumbrance, except as created by this Agreement. 

(c) The information provided by such Originator to the Collection 
Agent for use in each Receivables Activity Report prepared under Section 7.4 of 
the Second Tier Agreement and all information and Sale Documents furnished or 
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to be furnished at any time by such Originator to the Administrative Agent, the 
Servicing Agents or the Lenders in connection with this Agreement is or will be 
accurate in all material respects as of its date, and no such document will contain 
any untrue statement of a material fact or will omit to state a material fact. 

(d) Each Receivables Activity Report prepared by the Collection Agent 
under Section 7.4 of the Second Tier Agreement will be accurate in all material 
respects as of its date, and no such document will contain any untrue statement 
of a material fact or will omit to state a material fact. 

(e) The chief place of business and chief executive office of such 
Originator and the ofice where such Originator keeps its  records concerning the 
Receivables are located at the addresses specified in Exhibit A hereof. 

(f) The names and addresses of the Lock-Box Banks, together with the 
account numbers of the Lack-Box Accounts, are specified in Exhibit H to the 
Second Tier Agreement (or at such other Lock-Box Banks and/or with such other 
Lock-Box Accounts as have been disclosed to the Administrative Agent). 

( g )  Each Originator is treating the conveyance of the Sold Property 
under this Agreement as a sale for purposes of generally accepted accounting 
principles. 

(h) Each Plan is in compliance with all of the applicable material 
provisions of ERISA and each Plan intended to be qualified under Section 4os(a) 
of the Code is so qualified. No Plan has incurred an “accumulated funding 
deficiency” (within the meaning of Section 302 of ERISA or Section 412 of the 
Code) whether or not waived. No Originator nor any ERISA Affiliate: (i) has 
incurred or expects to incur any liability under Title IV of ERISA, with respect to 
any Plan, which could give rise to a lien in favor of the PRGC, other than liability 
for the payment of premiums, all of which have been timely paid when due in 
accordance with Section 4007 of ERISA, (ii) has incurred or expects to incur any 
withdrawal liability, within the meaning of Section 4201 of ERISA, (iii) is subject 
to any lien under Section 412(n) of the Code or Section 302(f) or 4068 of ERISA 
or arising out of any action brought under Section 4070 or 4301 of ERISA, or (iv) 
is required to provide security to a Plan under Section 401(a)(29) of the Code. 
The PBGC has not instituted proceedings to terminate any Plan or to appoint a 
trustee or administrator of any such Plan and no circumstances exist that 
constitute grounds under Section 4042 of ERISA to commence any such 
proceedings. 

10 
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Section 5. General Cavenants. 

Section 5 .1 .  AfJinnatiue Couenants of the Originators. Until the Collection 
Date, each of the Originators (with respect to itself) will, unless SPE has otherwise 
consented in writing: 

(a) Comply in all material respects with all applicable laws, rules, 
regulations and orders with respect to it, its business and properties and dl 
Receivables and Collections. 

(b) Maintain its corporate existence in the jurisdiction of its 
incorporation, and qualify and remain qualified in good standing as a foreign 
Corporation in each jurisdiction where the failure to be so qualified could 
reasonably be expected to materially adversely affect its ability to perform its 
obligations hereunder; prouided that an Originator may merge or mnsolidate 
with or into any person if, immediately after giving effect to such transaction, 
(i) none of the events described in Section 8.3.i(a) of the Second Tier Agreement 
(and no event or circumstance which, with the giving of notice or the passage of 
time, or both, would constitute such an event) has occurred and is continuing and 
(ii) the long-term senior secured debt of such Originator or the entity surviving 
such merger or consolidation, as applicable, is rated RBR- or higher by Standard 
& Poor’s Ratings Group and Baa3 or higher by Moody’s Investors Service, Inc. 

(c) At any reasonable time and upon reasonable prior notice, permit 
the Lenders, any Servicing Agents or their respective agents or representatives to 
visit and inspect any of its properties, to examine its books of account and other 
records and files relating to Receivables (including, without limitation, computer 
tapes and disks) and to discuss its affairs, business, finances and accoiints with its 
officers. 

(d) Maintain and implement administrative and operating procedures 
(including, without limitation, an ability to recreate remrds evidencing 
Receivables in the event of the destruction of the originals thereof), and keep and 
maintain all records and other information, reasonably necessary or advisable for 
the collection of Receivables (including, without limitation, records adequate to 
permit, on a daily basis, a reasonable estimate of Receivables and all Collections 
and adjustments to Receivables). 

(e) At its expense, timely and fully perform and comply with all 
material provisions and covenants required to be observed by such Originator 
under the contracts related to the Receivables. 

(f) Keep its place of business or chief executive office (if it has more 
than one place of business) and the office where it keeps the originals of its 
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records concerning the Receivables at the address of such Originator listed on the 
signature page hereto or, upon 30 days’ prior written notice to the Administrative 
Agent, at any other location in a jurisdiction where all IJCC financing staternens 
required by the Administrative Agent have been filed. 

(g) Comply in all material respects with such Originator’s credit and 
collection policy in regard to each Receivable and any contract related to such 
Receivable. 

(h) Instruct all Obligors to cause all Collections to be either 
(i) deposited directly into a Lock-Box Account or (ii) remitted to the applicable 
Originator in such other manner as is utilized in the applicable Originator’s 
normal course of business and has been approved by the Administrative Agent, 
provided that any such Collections shall be deposited to the appropriate Lock-Box 
Account within one (1) Business Day after receipt by any Originator. On or prior 
to the Agreement Date, each Originator shall deliver to the Collection Agent (on 
behalf of the SPE) a certificate from an authorized officer of the Originator to the 
effect that (i) the name of the renter of all post office boxes into which Collections 
may from time to time be mailed have been changed to add the name of the SPE 
(unless such post office boxes are in the name of the relevant Lock-Box Banks) 
and (ii) all relevant postmasters have been notified that the Collection Agent is 
authorized to collect mail delivered to such post office boxes (unless such post 
office boxes are in the name of the relevant Lock-Box Banks). 

(i) File and maintain in effect all filings, and take all such other actions, ~ 

as may be necessary to protect the validity and perfection of the SPES ownership 
interest in Receivables. 

(i) Each Originator shall bill all Unbilled Receivables in accmdance 
with its customary practices. 

(k) Each Originator shall place on the most recent, and shall take all 
steps reasonably necessary to ensure that there shall be placed on each subsequent, 
Receivables Activity Report, the following legend (or the substantive equivalent thereof): 
“THE FECEJYABLES DESCRIBED HEREIN HAVE BEEN SOLD PURSUANT TO AN 
AMENDED AND RESTATED PURCHASE AND SALE AGREEMENT, DATED AS OF 
MARCH 31,2002, AS MAY BE FURTHER AMENDED, BETWEEN THE CINCINNATI 
GAS & ELECTRIC COMPANY, PSI ENERGY, INC., AND THE UNION LIGHT, HEAT 
AND POWER COMPANY, AS ORIGINATORS, AND CINERGY RECEIVABLES 
COMPANY LLC, AS PURCH.A,SER; AND AN UNDMDED, FRACTIONAL SECURITY 
INTEREST IN THE RECEIVABLES DESCRIBED HEREIN HAS BEEN GRANTED TO 
JUPITER SECURITIZATION CORPORATION AND WINDMILL FUNDING 
CORPORATION PURSUANT TO A RECEIVABLES LOAN AGREEMENT, DATED AS 
OF FEBRUARY 14,2002, AS AMENDED, AMONG CINERGY RECEIVABLES 
COMPANY L,LC, AS BORROWER, JUPITER SECURITIZATION CORPORATION AND 

12 
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WINDMILL FUNDING CORPORATION, AS LENDERS, ABN AMRO BANK, N.V. AND 
BANK ONE, N.A., AS SERVICERS, AND ABN AJAR0 BANK, N.V. , AS 
ADMINISTATOR.” 

Section 5.2. Reporting Requirements of the Originators. Until the Collection 
Date, each Originator will, unless the SPE shall otherwise cmsent in writing, fiirnish to 
theservicing Agents (or, in the case of (f) below, assist the Collection Agent in 
furnishing to the Servicing Agents): 

(a) the Receivables Activity Report as required under Section ‘9.4 of the 
Second Tier Agreement; 

@) promptly and in any event within 5 Business Days after learning 
thereof, notice of any rate rebates which any Originator may be required by 
applicable regulatory authorities to provide ta its Obligors and any pending 
proceedings concerning any such rate rebates. 

(c) (i) promptly and in any event within 30 Business Days after any 
Originator or any ERISA Affiliate knows or has reason to know that a “reportable 
event” (as defined in Section 4043 of ERISA) has occurred with respect to any 
Plsn, a statement of the chief financial officer of such Originator setting forth 
details as to such reportable event and the action that such Originator or an 
ERISA Affiliate proposes to take with respect thereto, together with a copy of the 
notice of such reportable event, if any, given to the PRGC, the Internal Revenue 
Service or the Department of Labor; (ii) promptly and in any event within BQ 
Business Days after receipt thereof, a copy of any notice such Originator or any 
ERISA Affiliate may receive from the PBGC relating to the intention of the PBGC 
to terminate any Plan or to appoint a trustee to administer any such Plan; (iii) 
promptly and in any event within io Business Days after a filing with the PBGC 
pursuant to Section 412(n) of the Code of a notice of failure to make a required 
installment or other payment with respect to a Plan, a statement of the chief 
financial officer of such Originator setting forth details as to such failure and the 
action that such Originator or an ERISA Affiliate proposes to take with respect 
thereto, together with a copy of such notice given to the PBGC; and (iv) promptly 
and in any event within 30 Business Days after receipt thereof by such Originator 
or any ERISA Affiliate from the sponsor of a multiemployer plan (as defined in 
Section 3(37) of ERISA), a copy of each notice received by such Originator or any 
ERISA f i l i a t e  concerning the imposition of withdrawal liability or a 
determination that a multiemployer plan is, or is expected to be, terminated or 
reorganized; and 

(d) such other information, documents, records or reports respecting 
the Sold Property as  the SPE, the Administrative Agent, any Servicing Agents or 
the Lenders may from time to time reasonably request. 
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Section 5.3. Negative Covenants of the Originators. Until the Collection Date, 
none of the Originators will, unless the SPE has otherwise consented in writing: 

(a) Except as provided herein, sell, assign (by operation of law or 
otherwise) or otherwise dispose of, or create or suffer to exist any security 
interest, lien or encumbrance upon or with respect to Receivables, Collections or 
any Lock-Box Account or assign any right to receive income in respect thereof. 

@) Except pursuant to the applicable Originator’s budgetbalanced 
billing payment plan or deferred arrangement payment plan, amend or otherwise 
modify the terms of any Receivable, or amend, modi@ or waive any term or 
condition of any contract related thereto, in each case so as to extend the maturity 
thereof. 

(c) Make any change in the character of its business or its credit and 
collection policy which would, in either case, be reasonably likely to materially 
impair the collectibility of any Receivable unless such change is required by 
applicable regulatory authorities. Any such change will be promptly notified to 
the Lenders and the Administrative Agent. 

(d) Add or terminate any bank as a Lock-Box Bank from those listed on 
Exhibit H of the Second Tier Agreement, or make any change in its instructions to 
Obligors regarding payments to be made to such Originator or payments to be 
made to any Lock-Box Bank, unless the Administrative Agent shall have received 
hotice of such addition, termination or change and, with respect to the addition of 
any Lock-Box Bank, a Lack-Box Bank Agreement in the form of Exhibit E of the 
Second Tier Agreement executed by such Originator and such Lock-Box Bank 
shall have been delivered to the Administrative Agent. 

(e) Account for or treat (whether in financial statements or otherwise) 
the transactians contemplated hereby in any manner other than as sales of the 
Receivables and Related Rights by the Originators to the SPE. 

Section 5.4. Organizational Separateness. Each Originator hereby 
acknowledges that this Agreement is being entered into in reliance upon the SPE’s 
identity as a legal entity separate from the Originators and their Affiliates, including the 
Parent. Therefore, from and after the date hereof, the Originators shall take all 
reasonable steps necessary to make it apparent to third Persons that the SPE is an entity 
with assets and liabilities distinct from those of the Originators, the Parent and any 
other Person, and is not a division of any of the Originators, their Affiliates, the Parent, 
or any other Person. Without limiting the generality of the foregoing and in addition to 
and consistent with the other covenants set forth herein, the Originators and the Parent 
shall take such actions as shall be required in order that: 
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(a) 
day management of the SPE; 

the Originators and the Parent shall not be involved in the day to 

(b) the Originators and the Parent shall maintain separate corporate 
records and books of account from the SPE and otherwise will observe corporate 
formalities and have a separate area from the SPE for their businesses; 

(c) the financial statements and books and records of the Originators 
and the Parent shall be prepared after the date of creation of the SPE to reflect and shall 
reflect the separate existence of the SPE; provided, that the SPE’s assets and liabilities 
may be included in a consolidated financial statement issued by an Affiliate of the SPE; 
provided, however, all financial statements of the Originators or any Affiliate thereof, 
including the Parent, that are consolidated to include the SPE will contain detailed notes 
clearly stating that (i) a special purpose corporation exists as a subsidiary of the Parent, 
(ii) the Originators have sold receivables and other related assets to such special purpose 
subsidiary that, in turn, has granted an undivided security interest therein to certain 
financial institutions and other entities and (iii) that the special purpose subsidiary’s 
assets are not available to satisfy the obligations of any Originator or any f i l i a t e ,  
including the Parent; 

(d) except as permitted by the Second-Tier Agreement, (i) each 
Originator and the Parent shall maintain its assets separately from the assets of the SPE, 
and (ii) such Originator’s assets, and the assets of the Parent and records relating 
thereto, have not been, are not, and shall not be, commingled wit31 those of the SPE; 

(e) all of the SPE’s business correspondence and other commiinications 
shall be conducted in the SPE’s own name and on its own stationery; 

(f) neither any Originator nor the Parent shall act as an agent for the 
SPE, other than ministerial activities of Originators in collecting Receivables and 
activities of CG&E in its capacity as  the Collection Agent, and in connection therewith, 
CG&E shall present itself to the public as an agent for the SPE and a legal entity separate 
from the SPE; 

(g) neither any Originator nor the Parent shall conduct any of the 
business of the SPE in its own name; 

(h) neither any Originator nor the Parent shall pay any liabilities ofthe 
SPE out of its own funds or assets; 

(i) each Originator and the Parent shall maintain an arm’s-length 
relationship with the SPE; 
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(j) neither any Originator nor the Parent shall assume or guarantee or 
become obligated for the debts of the SPE or hold out its credit as being available to 
satisfy the obligations of the SPE; 

(k) neither any Originator nor the Parent shall acquire obligations of 
the SPE; 

(1) 
overhead or other expenses that are properly shared with the SPE, including, without 
limitation, shared office space; 

each Originator and the Parent shall allocate fairly and reasonably 

(m) each Originator and the Parent shall identify and hold itself out as a 
separate and distinct entity from the SPE; 

(n) each Originator and the Parent shall correct any known 
misunderstanding respecting its separate identity from the SPE; 

(0) neither any Originator nor the Parent shall enter into, or be a party 
to, any transaction with the SPE, except in the ordinary course of its business and on 
terms which are intrinsicdly fair and not less favorable to it than would be obtained in a 
comparable arm’s-length transaction with an unrelated third party; and 

- 

(p) neither any Originator nor the Parent shall pay the salaries of the 
SPE’s employees, if any. 

The provisions of this Sectian shall survive any termination of this Agreement for one 
year and one day after the Termination Date. 

Section 6. Termination of Purchases. 

Section 6.1. Votuntary Termination. The purchase and sale of Receivables 
pursuant to this Agreement may be terminated by any Originator on a date certain 
designated by that Originator in writing (the “Termination Date”) which shall not be 
less than five (5) Business Days’ after such written notice is provided to the other 
parties. 

Section 6.2. Automatic Termination. The purchase and sale of Receivables 
pursuant to this Agreement shall automatically terminate upon the occurrence of a 
Termination Event, and the Terrnination Date shall be deemed to have occurred upon 
the occurrence of such event. 

Section 7- IndemnificAtion. 

Section 7.2. Indernn$cation by Originators of SPE, Etc. Without limiting any 
other rights which the SPE and its officers, directors, employees, and agents, 
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(collectively, the “Indemnified Parties”) may have hereunder or under applicable law, 
each Originator, jointly and severally, hereby indemnifies such parties and holds ahem 
harmless from and against any and all damages, losses, claims, liabilities and related 
costs and expenses, including reasonable attorneys’ fees and disbursements (collectively, 
“CZaims”) incurred by any of them arising out of or resulting from the failure of such 
Originator to perform its obligations under this Agreement or arising out of the claims 
asserted against an Indemnified Party relating to the transactions contemplated herein 
or in the Second Tier Agreement or the use of proceeds thereof or therefrom, excluding, 
however, (i) Claims to the extent resulting from gross negligence or willful misconduct 
on the part of such Indemnified Party (“Excluded Losses”), (ii) recourse with respect to 
any Receivable to the extent that such Receivable is uncollectible on account of 
insolvency, bankruptcy or lack of creditworthiness of the related Obligor (except as 
otherwise specifically provided under this Agreement) and (iii) any tax based upon or 
measured by net income property, or gross receipts. Without limiting the foregoing, 
each Originator shall indemnify each Indemnified Party for Claims relating to or 
resulting from: I .  

(a) the reliance by an Indemnified Party on any representation or 
warranty made by any Originator (whether as a Originator, Collection Agent or 
otherwise) (or any of their officers) under or in connection with this Agreement 
or any Sale Document, which was incorrect in any material respect when made; 

(b) the failure by any Originator to comply with any covenant set forth 
in this Agreement or any other Sale Document, whether as Originator, Callection 
Agent or otherwise; 

(c) the failure to vest and maintain in the SPE, legal and equitable title 
to, and ownership of, the Receivables, free arid clear of any security interest, lien, 
claim or encumbrance; 

(d) the failure to timely file financing statements or other similar 
instruments or documents under the UCC of any applicable jurisdiction or other 
applicable laws with respect to any Receivables, whether at the time of a purchase 
hereunder or otherwise; 

(e) except as expressly provided herein, the return or transfer by the 
Collection Agent of any portion of Collections to any Originator or any other 
person for any reason whatsoever; 

(9 any dispute, claim, offset or defense of any Obligor to the payment 
of any Receivable attributable to the action or inaction of an Originator (including 
a defense based on such Recxivables or the related cxmtracts not being a legal, 
valid and binding obligation of such Obligor enforceable against it in accordance 
with its terms), or any other claim resulting from the sale, use, operation or 
ownership of or defects in or breaches of warranties with respect to, the 
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merchandise or services relating to such Receivable or the furnishing or failure to 
furnish such merchandise or services; 

(g) any Originator’s failure to pay when due any taxes (including sales, 
excise or personal property taxes) payable in connection with the Receivables; 

(h) the commingling of Collections with other funds of any Originator; 

(i) the failure by any Originator to comply in any material respect with 
any applicable law, rule or regulation with respect to any Receivable, or the 
nonconformity in any material respect of any Receivable with any such applicable 
law, nile or regulation; 

(j) the failure of any third party to which Collections are remitted to 
transfer such Collections to the applicable Originator; or 

e) for any reason, the invoices representing previously Unbilled 
Receivables are less than the amount of such Unbilled Receivables included as 
Eligible Receivables under the Second Tier Agreement. 

If and to the extent that the foregoing undertaking may be unenforceable for any reason, 
each Originator hereby agrees to make the maximum contribution to the payment of the 
amounts indemnified against in this Section which is permissible under applicable law. 

Section 8. MiscelIaneous. 

Section 8.2. Amendments, Waivers, Etc. No amendment of this Agreement or 
waiver of any provision hereof or consent to any departure by either party therefrom 
shall be effective without the written consent of the party that is sought to be bound. 
Any such waiver or consent shall be effective only in the specific instance given. No 
failure or delay on the part of either party to exercise, and no delay in exercising, any 
right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise 
of any right hereunder preclude any other or further exercise thereof or the exercise of 
any other right. The remedies herein provided are cumulative and not exclusive of any 
remedies provided by law. Each Originator agrees that the Lenders may rely upon the 
terms of this Agreement, and that the ternis of this Agreement may not be amended, nor 
any material waiver of those terms be granted, without the cmsent of the Administrative 
Agent; provided that such Originator and the SPE may agree to an adjustment of the 
Purchase Price for any Receivable originated by such Originator without the consent of 
the Administrative Agent provided that the Purchase Price paid for such Receivable shall 
be an amount not less than adequate consideration that represents fair value for such 
Receivable. 

Section 8.2. Assignment ofReceiuahles Purchase Agreement. Each Originator 
hereby acknowledges that on the date hereof the SPE has collaterally assigned for 
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security purposes all of its right, title and interest in, to and under this Agreement to the 
Administrative Agent for the benefit of the Lenders pursuant to the Second Tier 
Agreement and that the Administrative Agent and the Lenders are third party 
beneficiaries hereof. Each Originator hereby further acknowledges that after the 
occurrence and during the continuation of a Termination Event all provisions ofthis 
Agreement inuring to the benefit of the SPE shall inure to the benefit of the 
Administrative Agent and the Lenders, including the enforcement of any provision 
hereof to the extent set forth in the Second Tier Agreement, but that neither the 
Administrative Agent nor the Lenders shall have any obligations or duties under this 
Agreement. No purchases shall take place hereunder at any time that the Administrative 
Agent has exercised its right to enforce the SPE’s rights hereunder pursuant to Section 
3.4(b) of the Secand Tier Agreement. Each Originator hereby further acknowledges that 
the execution and performance of this Agreement are conditions precedent for the 
Administrative Agent and the Lenders to enter into the Second Tier Agreement ma% &at 
the agreement of the Administrative Agent and Lenders to enter into the Second Tier 
Agreement will directly or indirectly benefit such Originator and constitutes good and 
valuable consideration for the rights and remedies of the Administrative Agent and the 
Lenders with respect hereto. 

Section 8.3. Binding Eflect; Assignment. This Agreement shall be biadbg 
upon and inure to the benefit of the parties hereto and their respective S U C C ~ S O T S  and 
assigns and shall also, to the extent provided herein, inure to the benefit of the parties to 
the Second Tier Agreement. Each Originator acknowledges that SPE’s rights under this 
Agreement are being assigned to the Administrative Agent under the Second Tier 
Agreement and consents to such assignment and to the exercise of those rights directly 
by the Administrative Agent, to the extent permitted by the Second Tier Agreement. 

Section 8.4. Survival. The rights and remedies with respect to any breach. of any 
representation and warranty made by an Originator or SPE pursuant to Section 4 and 
the indemnification provisions of Section 7 shall survive any termination of this 
Agreement, 

Section 8.5. Costs, Expenses and Tuxes. In addition to the obligations of the 
Originators under Section 7, each party (the Originators being one party and the SPE the 
other party) hereto agrees to pay on demand all costs and expenses incurred by the other! 
party and its assigns (other than Excluded Losses) in connection with the enforcement 
of, or any actual or claimed breach of, this Agreement, including the reasonable fees and 
expenses of counsel to any of such Persons incurred in connection with any of the 
foregoing or in advising such Persons as to their respective rights and remedies under 
this Agreement in connection with any of the foregoing. Each Originator, jointly and 
severally, also agrees to pay on demand all stamp and other taxes and fees payable or 
determined to be payable in connection with the execution, delivery, filing, and 
recording of this Agreement. 
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Section 8.6. Execution in Counterparts; Integration. This Agreement may be 
executed in any number of counterparts and by the different parties in separate 
counterparts, each of which when so executed shall be deemed to be an original and all 
of which when taken together shall constitute one and the same Agreement. 

Section 8.7. Govering h w ;  Submission to Jurisdiction. THIS AGREEMENT 
SHALL BE GOVERNED BY, AND CONSTRIED IN ACCORDANCE WITH, THE 
INTERNAL LAWS (AND NOT THE LAW OF CONFLICTS) OF THE STATE OF OHIO. 
EACH ORIGINATOR HEREBY SUBMITS TO THE NONEXCLUSM JURISDICTION 
OF THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF 
OHIO AND OF ANY OHIO STATE COURT SITTING IN CINCINNATI, OHIO FOR 
PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF, OR RELATING TO, 
THE SALE DOCUMENTS ORTHE TRANSACTIONS CONTEMPLATED THEREBY. 
EACH ORIGINATOR HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT 
PERMI'ITED BY LAW, ANY OBJECTION IT MAY NOW OR HEEWAFIXR HAVE TO 
THE VENUE OF ANY SUCH PROCEEDING AND ANY CIAIM THAT ANY SUCH 
PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. NOTHING 
I N  THIS SECTION 8.7 SHALL AFFECT THE RIGHT OF THE ADMINISTRATIVE 
AGENT OR THE LENDERS TO BRING ANY ACTION OR PROCEEDING AGAINST AN 
ORIGINATOR OR ITS PROPERTY IN THE COURTS OF OTHER JURISDICTIONS. 

Section 8.8. No Proceedings. Each Originator agrees, for the benefit of the 
parties to the Second Tier Agreement, that it will not institute against the SPE, or join 
any other Person in instituting against the SPE, any proceeding of a type referred to in 
Sectian 3.r.l(a)(iv) of this Agreement untd one year and one day after no investment, 
loan or commitment is outstanding under the Second Tier Agreement. 

Section 8.9. [Intentionally Omitted]. 

Section 8.10. Notices. Unless otherwise specified, all notices and other 
communications hereunder shall be in writing (including by telecopier or other facsimile 
communication), given to the appropriate Person at its address or telecopy number set 
forth in the Second Tier Agreement or at such other address or telecnpy number as such 
Person may specify, and effective when received at the address specified by such Person. 

Section 8.11 .  Entire Agreement. This Agreement constitutes the entire 
understanding of the parties hereto concerning the subject matter hereof. Any previous 
or contemporaneous agreements, whether written or oral, concerning such matters are 
superseded hereby. 

20 
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IN WITNESS WHEREOF, the p a t i e s  have mused this Agreement to be executed 
by  their  respective officers thereunto duly authorized, as of t h e  date first above written. 

T H E  CINCINNATI GAS & ELECTRIC 
COMPANY, as Originator and  Collection Agent 

By: a& op. 
Name: Wendy Aumiller 
Title: Acting Treasurer 

PSI ENERGY, INC., 
as Originator 

By: QP- 
Name: Wendy L?Aumiller 
Title: Acting Treasurer 

THE UNION LIGHT, HEAT AND POWER 
COMPANY, as Originator 

By: cs”- -_, 
Name: Wendy LrAumiller 
Title: Acting Treasurer 

CINERGY EUXEIVABLES COMPANY LLC, 
as the SPE 

By: 

Title: President 

CINERGY COW.,  as  t h e  Parent, with respect to 
Section 5.4 of the  Agreement only 

By: d # l u A 4 d v . 4 / ) ,  

Name: Wendy LcAumiller 
Title: Acting Treasurer 
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Exhibit A 

Locations of Records and Chief Executive Offices 

A. The Cincinnati Gas & Electric Company 

1. Location of Chief Executive Office: 

139 East Fourth Street 
Cincinnati, Ohio 45202 

2. Location of Books and Records: 

139 East Fourth Street 
Cincinnati, Ohio 45202 

B. PSI Energy, Inc. 

1. Location of Chief Executive Office: 

1000 East Main Street 
Plainfield, Indiana 46168 

/ 

2. Location of Books and Records: 

1000 East Main Street 
Plainfield, Indiana 46168 

C. The Union Light, Heat and Power Company 

1. Imxtion of Chief Executive Office: 

139 East Fourth Street 
Cincinnati, Ohio 45202 

2. Location of Rooks and Records: 

139 h t  Fourth Street 
Cincinnati, Ohio 45202 
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107 Brent Spence Square 
Covington, Kentucky 41011 
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THIS AMEffDMENT(this “Amendttienf“), effective as of May 30, 2003, is entered into by and 
among The Cincinnati Gas & Eleckic Company, an Ohio corporation (“CG&E’?, PS[ Energy Lnc., an 
fndiana corporation (“PSI”) and The Union Light, Heat and Power Company, a Kentucky corporation 
(“ULH& P’3  (each an “Originator“ and collectively, the “Origitrafurs”), and Cinergy Receivables 
Company LLC, a Delaware limited liability company (the “SPE“), and pertains to that certain Amended 
and Restated Purchase and Sale Agreement, dated as of March 3 I ,  2002, by and among the parties hereto 
(the “Agreetnenf”). Capitalized terms used and not otherwise defined herein are used with the meanings 
attributed thereto in the Agreement 

W l T N E S S E T I f :  

WHEREAS, the SPE and the Originators wish to add certain definitions to 
the Agreement. 

NOfCY, TffEREFORE, in consideration of the premises and the other mutual covenants 
herein contained, and for other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto agree as follows 

1. Amendment. From and after the date hereof, the following definitions are hereby 
added to Section I. I 

“Aflliate ’‘ means, when used with respect to any Person, any other Person 
controlling or controlled by or under common control with such Person. As used in this 
definition, “control” (including its correlative meanings “controlled by” and “under 
common control with”) shall mean possession, directly or indirectly, ofpower to direct or 
cause the direction of the management or policies of a Person, whether through 
ownership of voting securities by contract or otherwise. 

“Aflliafed Obligor” means an Obligor that is an Affiliate of an Originator or the 
SPE or that is an entity that would be accounted for by an Originator, the SPE or any 
Affiliate of an Originator or the SPE under the equity method of accounting under U.S. 
generally accepted accounting principles. 

“Obligor “ means any corporation, partnership, person or any other party which is 
obligated to make payment on a Receivable.. 

“Person ” means any individual, partnership, corporation (including a business 
trust), joint stock company, trust, unincorporated organization or a government or any 
department or agency or instrumentality thereof. 

“Purchase Price ” means, with respect to each Purchase under the Agreement, the 
product obtained by multiplying (a) the Receivables originated during the calendar month 
by (b) one minus the Required Discaunt calculated as of the penultimate month-end 
preceding that calendar month. Notwithstanding the discussion in (b), for purposes of the 

108810 
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Required Discount calculation, the Prime Rate used shall be as of the month-end 
immediately preceding the calendar month 

“Prime Rate “ i s  defined in Section 5 3 of the Second Tier Agreement. 

“Receivable “ means the obligation of an Obligor (other than an Affiliated 
Obligor) to pay an Originator for merchandise sold or services rendered by an Originator 
in a retail transaction, and includes the rights of the applicable Originator to payment of 
any interest or finance charges, and in the contracts relating to such Receivable, all 
security interests, guaranties and property securing or supporting payment of such 
Receivable, all books and records relating to the Receivable and all proceeds of the 
foregoing, but “Receivable” shall not include any obligation of an Obligor to pay for 
merchandise sold or services rendered on a wholesale basis by an Originator. A “retail 
transaction” is one (i) (a) in which the merchandise sold or the services rendered are soKd 
or rendered to a residential, commercial, industrial, public street and highway lighting, or 
public authority customer or successor type of customer to the aforementioned customer, 
or in which Dayton Power and Light, or its successor or Columbus Southern Power, or 
(b) which resulted in a receivable of CG&E which arose from the joint ownership 
arrangements between andor  anlong CG&E, Dayton Power & Light Co. andor 
Columbus Southern Power Co. relating to certain jointly awned generating stations), and 
(ii) which does not result in the customer being obliged to pay for such merchandise or 
services under a Percentage of Increase Payment Plan. 

“Required Discount“ means, as measured each month end, an amount for each 
Originator which is equal to- 

1 minus (L-B+L-C) 
I +(DxT) 

where: R = 

L =  

the three year weighted average net charge-o ff percentage, which 
is calculated as 12 months of net charge-offs divided by 9 month 
lagging 12 months of billings. ‘Nef Charge-ofi’ is charge-offs 
less collections. For PSI, the most recent year is weighted SO%, 
the year prior is weighted 33.33%, and the oldest year is weighted 
16.67%. For CG&E and ULH&P, the most recent year is weighted 
33.34%, the year prior is weighted .33.33%, and the oldest year is 
weighted 33.33%. 

the three year weight4 average late charges percentage, which is 
calculated as 12 months of late charges received divided by 12 
months of billings. For PSI, the most recent year is weighted 50%, 
the year prior is weighted 33.33%, and the oldest year is weighted 
16.67%. For CG&E and IJLH&P, the most recent year is weighted 
33.34%, the year prior is weighted 33.33%, and the oldest year is 
weighted 33.33%. 

i 07403 2 
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C = collection fee is .25% 

i e .  

. I. 3 

I !  

i 

D = Prime Rate plus 25% 

T the three year weighted average turnover rate, which is calculated 
as (1) the month-end balance of Receivables divided (ii) by that 
month’s originated receivables times 12. That percentage i s  
calculated for the most recent 36 months and averaged over that 
period. For PSI, the most recent year is weighted 50%, the year 
prior weighted 33.3%, and the oldest year weighted 16.67%. For 
CG&.E and UL,H&P, the most recent year is weighted 33.34%, the 
year prior is weighted 33 33%, and the oldest year i s  weighted 
33.33% ” 

2. Effectiveness. This Amendment shall become effective as oE the date first above 
written upon delivery of counterparts hereof duly executed by each of the parties hereto. 

3 .  Continuinv Effect. Except as expressly amended above, the Agreement remains 
unaltered and in full force and effect and is hereby ratified and confirmed. 

4. Binding Effect. This Amendment shall become effective when it shall have been 
executed and delivered by each of the parties hereto and thereafter shall be binding upon and 
inure to the benefit of the parties and their respective successors and permitted assigns. 

5. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, 
AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS (AND NOT THE 
LAW OF CONFLICTS) OF THE STATE OF OHIO. 

6. Counterparts. This Amendment may be executed in any number of 
counterparts, each ofwhich when so executed shall be deemed to be an original and all of which 
when taken together shall constitute one and the same agreement. Delivery of an executed 
counterpart of a signature page to this Amendment by facsimile shall be effective as delivery of a 
manually executed counterpart of this Amendment. 

[signature pages begirt on tiex: page] 

! 

! 
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IN WITNESS WHEREOF, the parties have caused this Arnendrnenl to be duly executed 
and delivered as of the day and year first above written. 

THE CINCfNNATI GAS & ELECTRIC COMPANY, 
as Originator and Collection Agent 

By:-&, d4 
Wendy L,. Auniilier 
Treasurer 

PSI ENERGY, INC , as Originator 

By. ot" T&&, 
Wendy L. &miller 
Treasurer 

THE CNON L,IGIn, HEAT AND POWER 
COMPANY, as Originator 

By: (34 -, 
Wendy L. AGmiIIer 
Treasurer 

C W R G Y  RECEIVABLES COMPANY LLC, 
as theSPE J-, 

W Treasurer 

CINERGY CORP, as the Parent, with respect to 
Section 5.4 of the Agreement only 

107403 4 
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SECOND AMENDMENT TO PURCHASE AND S A L E  AGREEMENT 

I 

THIS SECOND AMENDMENT TO PURCIIASE A N D  SAL.E AGREEMENT (this 
“Anzendmecif”), effective as o f  January I .  2004. i s  entered into by and among The Cincinnati Gas hl 
Electric Company, an Ohio corporation (“CG& E”), PSI Energy Inc . an Indiana corporation (“PSI”) and 
The Union L.ight, Heal and Power Company, a Kentucky corporation (“Ui.H&P“) (each an “Originalor“ 
and collectively, the “Originarors ‘3. and Cinergy Receivables Company LLC. a Delaware limited 
liability company (the “SPE”)), and pertains to that ccrtain Amended and Restated Purchase and Sale 
Agreement, dated as of  March 3 I ,  2002. as  previously amended, by and among the parties hereto (the 
“Agreement’? Capitalized terms used and not otherwise defined herein are used with the meanings 
attributed thereto in the Agreement 

W I T N E S S E T H :  

WffEREAS, the SPE and the Originators wish to add and amend certain 
definitions to the Agreement 

NOW, THEREFOfW, in consideration of the premises and the other mutual covenants herein 
contained, and for other good and valuable consideration, the receipt and sufficiency of  which i s  hereby 
acknowledged, the parties hereto agree as  follows- 

I .  New and Amended Definitions From and after the effective date, the following 
definition of “L,IBOR” is hereby added to Section 1 .  I of the Agreemen( and the definition of “Required 
Discount” in Section I , I  of the Agreement is amended as  set forth below. 

‘%IBOR“ stands for “London Interbank Offered Rate” and i s  the rate of  interest at which 
banks borrow funds from other, banks, in marketable size, in the L.ondon interbank 
market For purposes of this Agreement “LIBOR” specifically means the interest rate per 
annum (rounded upwards, if necessary, to the next higher one hundred-thousandth of a 
percxntage point) for deposits in C1.S dollars for a period of one month as of the f i r s t  
business day of each calendar month, which is accessed and determined by means of a 
Bloomberg terminal (a subscription service of Bloomberg Financial Markets) by typing 
in and searching for “BBAM” using the search tool and then selecting the heading 
“Oficial BBA LCBOR Fixings” (or any successor page or successor service that displays 
the British Bankers’ Association Interest Settlement Rates for dollar deposits). 

’ 

“Required Discount“ means, as measured each month end, an amount for each 
Originator which is equal to. 

I minus (I-B+L-C) 
1 t-(DxT) 

where: B = the three year weighted average net charge-off percentage, which i s  
calculated as  I2  months of  net charge-offs divided by 9 month lagging 
I2 months of billings ‘Ne1 Charge-08s’ is charge-offs lcss collections. 
For PSI, the most recent year IS weighted SO%, the year prior is weighted 
33.33%, and the oldest year is weighted 16.67% For CG&E and 
IIL.H&P, the most recent year IS weighted 33 34%. the year prior is 
weighted 33 33%, and the oldest year is weighted 33 33% 
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L = the three year weighted aterage late charges percentage, which IS 

calculated as 12 months of late charges received divided by 12 months of 
billings For PSI, the most recent year is weighted SO%, the year prior IS 

weighted 33 33%. and the oldest year is weighted 16 67% For CG&E 
and CI[ H&P, the most recent year is weighted 33 34%. (he year pnor IS 

weighted 33 33%.  and the oldest year is weighted 3 3  33% 

C = collection fee is 2S% 

I3 = 1 -  month LIBOR f 2 39% 

I 

T = the three year weighted average turnover rate, which is calculated as (I) 

the month-end balance of Receivables divided (11) by that month's 
onginated receivables times I2 That percentage is calculated for the 
most recent 36 months and averaged over that penod For PSI, the most 
recent year is weighted 50%. the year pnor weighted 33 3%. and the 
oldest year weighted 16 67% For CG&E and CILH&P, the most recenl 
year IS weighted 33 34%, the year pnor IS weighted 33 33%, and the 
oldest year IS weighted 33 33% 

2. Effectiveness. This Amendment shall become effective as of the date first above written 
upon delivery of counterparts hereof duly executed by each of the parties hereto. 

3 ., Continuinv Effect Except as expressly amended above, the Agreement remains 
unaltered and in full force and effect and is hereby ratified and confirmed. 

4. Bindinp Effect. This Amendment shall become effective when i t  shall have been 
executed and delivered by each of the parties hereto and thereafter shall be binding upon and inure to the 
benefit of the parties and their respective successors and permitted assigns. 

5 .  GOVERNMG LAW THIS AGREEMENT SHAL.L BE GOVERNED BY, ANI) 
CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS ( A N D  NOT THE LAW OF 
CONFL.lCTS) OF T H E  STATE OF OHIO. 

6 .  Counterparts- T h i s  Amendment may be executed in any number of counterparts, each of which 
when so executed shall be deemed to be an original and all of which when taken together shall 
constitute one and the same agreement. Delivery of an executed counterpart of a signature pdge to 
this Amendment by facsimile shall be effective as delivery of a manually executed counterpart of this 
Amendment. 

I 2 I I46v2 2 
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IN CVITNESS WHEREOF, the parties have caused this Amendment to be duly exccutcd and 
delivered as of  the day and year first above written 

‘THE CINCINNATI GAS & EL.ECTR1C COMPANY, 
as Onginator and Colleclion Agent 

PSI ENERGY, FNC I as Originafor 

THE UNION LIGHT, H E A I  A N D  POWER 
COMPANY, as  Orrginator 

CINERGY RECENAELES COMPANY LLC. 
as the SPE 

By: 
L/ Trcasurer 

CWERCY CORP, as the Parent, consents to this 
Amendment in its role as a signatory to the Agreement 
with respect to Section 5.4 only 

Treasurer 

3 
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AMENDMENT 
Dated as of M a r c h  28,2008 

to 
AMENDED AND RESTATED PURCHASE AND S A L E  AGREEMENT 

Dated as of March  31,2002 

THIS A M E N D M E N r  (the “Amerrdrnenf”), dated as of March 28, 2008, is entered into 
among Cinergy Receivables Company L,L,C (the “SPE”), Duke Energy Ohio, lnc. (formerly 
known as The Cincinnati Gas & Electric Company), Duke Energy Indiana, lnc. (formerly known 
as  PSI Energy, Inc.) and Duke Energy Kentucky, Inc. (formerly known as The Union Light, Hear 
and Power Company) (each an “Originator” and collectively, the “Originators”). 

This  Amendment amends that certain Amended and Restated Purchase and Sale 
Agreement, dated as of March 31, 2002 (as amended, supplemented or otherwise modified 
through the date hereof, the “Purchase Agreement ‘ I ) ,  among the SPE and the Originators. 
Terms used herein and not otherwise defined herein which  are defined i i i  the Purchase 
Agreement shall have the same meaning herein as defined therein. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto hereby agree as follows. 

Section 1. Upon execution by the parties hereto in the space provided for that purpose 
below, the Purchase Agreement shall be, and i t  hereby is, amended as follows: 

(a) Any and all references to “The Cincinnati Gas & Electric Company” and 
“CG&E” shall now refer to “Duke Energy Ohio. Inc.” and “Duke Ohio, I t  respectively. 

(b) A n y  and all references to “PSI Energy, I m . “  and “PSI“ shall now refer to 
“Duke Energy Indiana, Inc. ” and “Duke Indiana, I‘ respectively. 

(c) Any and all references to “The Union Light, Heat and Power Company” 
and “(JLH&P” shall now refer to “Duke Energy Kentucky, Inc.” and “Duke Kentucky.“ 
respectively. 

(d) A new Section 2.7 is hereby added to the Purchase Agreement as follows: 

Section 2.7. Receivabler Dispositions. Collection Agent shall 
periodically generate and deliver to the SPE and each Originator a Bankruptcy 
Event Notice with respect to the Receivables owned by the SPE. If and so long as 
no Event of Termination has occurred and is then continuing or would result 
therefrom each Originator may enter into a Disposition Transaction with the SPE 
regarding any such Receivables sold by such Originator upon receipt by the SPE 
of (a) the Bankruptcy Event Notice from the Collection Agent; (b) a disposition 
offer from such Originator substantially in the form of Exhibit A attached hereto 
(a “Disposition Offer”) which references the Receivables to which such 
Bankruptcy Event Notice pertains and recites the Disposition Price (as defined 

2401 769 01 11 6 doc 
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below) therefor (a copy of the Disposition Offer shall be delivered to the 
Administrative Agent and each Servicing Agent) and (c) cash from such 
Originator i n  an amount equal to the fair market value of such Receivables as of 
the purchase date (the “Disposirion Price”), whereupon tlie SPE’s right, title and 
interest i n  and to such Receivables shall immediately and automatically be sold, 
assigned, transferred and conveyed by the SPE to the applicable Originator 
without any further action by the SPE or any other Person. All Disposition 
Transactions shall be consummated in the order in which  the Bankruptcy Event 
Notices are received by the Collection Agent, without preference or priority given 
to any Originator, and the SPE shall not enter into a Disposition Transaction if 
doing so would cause the total face amount of Receivables disposed of pursuant 
to this Section 2 7 to exceed an amount equal to one percent (1%) of the aggregate 
sales of the Originators during the most recently completed 12 month period. 

(e) The last sentence of Section 3. l (a)  is hereby amended in its entirety and as 
so amended shall read as follows. 

T h e  SPE acknowledges that Duke Ohio may delegate to either of Duke 
Indiana or Duke Kentucky its responsibilities as Collection Agent with respect to 
Receivables originated by either of Duke Indiana or Duke Kentucky. 

(0 A new Exhibit A is hereby added to the Purchase Agreement and shall 
read as set forth on Exhibit A attached hereto. 

Secrion 2. This Amendment shall become effective only once the Agent has received 
(i)  executed counterparts hereof from each of the parties hereto, ( i i )  the fully executed Ninth 
Amendment to Receivables L,oan Agreement and ( i i i )  the fully executed Twelfth Amendment to 
the Back-Stop Agreement 

Section .?. T h e  Purchase Agreement, as amended and supplemented hereby or as 
contemplated herein, and all rights and powers created thereby and thereunder or under the other 
Loan Documents and all other documents executed in connection therewith, are in  all respects 
ratified and confirmed. From and after the date hereof, the Purchase Agreement shall be 
amended and supplemented as herein provided, and, except as so amended and supplemented, 
the Purchase Agreement, each of the other Loan Documents and all other documents executed i n  
connection therewith shall remain in  full force and effect. 

Section 4. This Amendment may be executed in two or more counterparts, each of 
which shall be deemed an original and all of which together shall constitute one instrument. This 
Amendment shall be become effective when each party hereto shall have received counterparts 
hereof signed by the other parties hereto. Any counterpart may be executed and transmitted by 
facsimile or portable document format (.pdf) signature and such facsimile or .pdf signature, upon 
transmission, shall be deemed an original. 

Seciiort 5. This Amendment shall be governed and construed in accordance with the 
internal laws of the State of Ohio. 
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I N  W f m S S  WHEREOF, the parties have caused this Amendment to be executed and 
delivered by their duly authorized officers as of the date first above written. 

CfNERGY RECEIVABLES COMPANY LLC, the 
SPE 

' 4  ., . 
i 

By: - 
Name: Stephen G.  De May 
Title: President U 

D U K E  ENERGY OHIO, INC. (FORMERLY KNOWN 
AS THE CMCINNATI G A S  85 EL,ECmlic 
COMPANY) 

Name: Michael A. Carrick 
Title: Assistant Treasurer 

DUKE ENERGY INDIANA, INC. (FORMERLY 
KNOWN AS PSI ENERGY, INC.) 

! 

Name. Michael A. Canick 
Title: Assistant Treasurer 

DUKE ENERGY KENTUCKY, INC. (FORMERLY 
KNOWN AS THE UNION, LIGHT, HEAT AND 
POWER COMPANY) 

By: zu a. 
Name Michael A. Carrick 
Title: Assistant Treasurer 

-4- 
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EXHIBIT A 

DISPOSITION OFFER 

i 

i 

ABN AMRO Bank N.V., 

Chicago, Illinois 60661 
as Administrative Agent and a Servicing Agent 

.JPMorgan Chase Rank, N.A., 
as a Servicing Agent 

Chicago, Illinois 60670 

Cinergy Receivables Company LLC (“SPE”) 
Cincinnati. Ohio 45202 

Re : Amended and Restated Purchase and Sale Agreement dated as of March 
3 1,2002 (as amended, supplemented or otherwise modified from time to 
time, the “Purchase Agreernenr”) by and among Duke Energy Ohio, 
Inc. (formerly known as The Cincinnati Gas &, Electric Company), Duke 
Energy Indiana, Inc. (formerly known as PSI Energy, [ne.), Duke‘ 
Energy Kentucky, Inc. (formerly known as The Union Light, Heat and 
Power Company) and Cinergy Receivable Company LLC 

Ladies and Gentlemen: 

Pursuant to Section 2.7 of the Purchase Agreement, the undersigned Originator hereby 
offers to purchase from SPE on , 20- (the “Disposition Date”) the Receivables 
(the “Disposition Receivables“) listed on Schedule I attached hereto, each of the Obligors for 
which are the subject of Bankruptcy Event Notices received by the Collection Agent. The 
aggregate Disposition Price of the Disposition Receivables equals $ and the 
Originator represents and warrants to the addressees that the Disposition Price represents the fair 
market value of the Disposition Receivables as of the Disposition Date. The Originator shall pay 
or cause to be paid the Disposition Price to the SPE i n  immediately available funds on or before 
the Disposition Date 

Capitalized terms used herein without definition shall have the meanings set forth in the 
Purchase Agreement. 

[NAME OF ORIGINATOR] 

By: 
Name: 
Title: 
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DUKE ENERGY CORPORATION AND CONSENTING MEMBERS OF iTS 
CONSOLIDATED GROUP 

SECOND AMENDED AGREEMENT FOR FILING CONSOLIDATED 
INCOME TAX RETURNS AND FOR 

ALLOCATION OF CONSOLIDATED INCOME 
TAX LIABILITIES AND BENEFITS 

Duke Energy Corporation, a Delaware corporation (“Duke Energy”), and its 
Members hereby agree as of October 1, 2008 to join annually in the filing of a 
consolidated Federal income tax return and to allocate the consolidated Federal 
income tax liabilities and benefits among the Members of the Consolidated 
Group in accordance with the provisions of this Second Amended Agreement 
(“Agreement”). The purpose of this Second Amendment, which is effective as of 
November 1, 2008, is to clarify certain terms, reflect the parties’ name changes 
which occurred since the prior agreement, and revise the list of signatories. 

1. DEFl NITIONS 

“Affiliate” means a corporation, or a company that is treated as a 
corporation or a company wholly awned by an entity treated as a 
corporation that is disregarded for purposes of U.S. federal income 
taxation, other than the common parent which is a Member of the Affiliated 
Group. 

“Affiliated Group” means a group of corporations, or companies that are 
treated as corporations or disregarded for purposes of U.S .  federal income 
taxation, as defined in Internal Revenue Code (“IRC”) section 1504 and 
the regulations enacted thereunder, 

“Consolidated Group” means a group filing (or required to file) 
consolidated returns for the tax year.. 

“Consolidated tax” is the aggregate current Federal income tax liability for 
the Consolidated Group for a tax year shown on the consolidated Federal 
income tax return, including any adjustments thereto, or as described in 
section 5 hereof. 

“Corporate taxable income” is the positive taxable income of an Affiliate 
for a tax year, computed as though such company had filed a separate 
return on the same basis as used in the consolidated return, except that 
dividend income from Affiliates shall be disregarded, and other 
intercompany transactions, eliminated in consolidation, shall be given 
appropriate effect. 

“Corporate taxable loss’! is the taxable loss of an Affiliate for a tax year, 
computed as though such entity had filed a Separate return on the same 
basis as used in the consolidated return, except that dividend income from 

244033 
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Affiliates shall be disregarded, and other intercompany transactions, 
eliminated in consolidation, shall be given appropriate effect. 

“Corporate tax credit” is a negative separate regular tax of an Affiliate for a 
tax year, equal to the amount by which the consolidated regular tax is 
reduced by including the Corporate taxable loss of such Affiliate in the 
consolidated tax return. 

“Environmental Tax” The Superfund Amendments and Reauthorization 
Act of 1986 imposed a new Environmental Tax The tax was imposed 
only for the years beginning after December 31, 1986 and before January 
I, 1996. The environmental tax was equal to 0.12 percent ($12 of tax per 
$10,000 of alternative minimum taxable income (“AMTI”)) of the excess of 
AMTI over $2,000,000 and was imposed whether or not the taxpayer was 
subject to the alternative minimum tax. The Environmental Tax is included 
in this Agreement for the purposes of any refund on liability with respect to 
those years when it was in effect. 

“Group” means a group of Affiliates as defined in IRC section 1504. 

“Separate return” is the tax liability calculated an the taxable income or 
loss of an Affiliate as though such entity were not a Member of a 
Consolidated Group. 

“Member” is an Affiliate, including a Regulated Business as indicated in 
section 3 herein, which is part of the Affiliated Group as defined in IRC, 
section 1504 that files consolidated tax returns and agrees to be subject to 
this Agreement. 

These definitions shall apply, as appropriate, in the context of the regular income 
tax and the Alternative Minimum Tax (“AMT”) unless otherwise indicated in the 
Agreement. 

2. FILING OF RETURNS 

A IJ.S. consolidated federal income tax return shall be filed by Duke 
Energy as the common parent for the tax year ended December 31, 2008, 
and for each subsequent taxable period for which the Affiliated Group is 
required or permitted to do so. Each Member of the Affiliated Group 
consents to the filing by Duke Energy of consolidated federal income tax 
returns for all taxable periods in which it is eligible to be a member of the 
Affiliated Group. Duke Energy and each Member of the Affiliated Group 
agrees to execute and file such consents, elections and other documents, 
and to take such other action as may be necessary, required or 
appropriate for the proper filing of such returns. Duke Energy will timely 
pay the Affiliated Group’s federal income tax liability for each taxable year 

3. REGULATED BUSINESSES OPERATING IN LLC OR LP FORM 

241033 2 
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For purposes of allocating the consolidated federal and state tax liabilities 
and tax benefits under this Agreement, each business operating as a LLC, 
or LP that is subject to the rules and regulations of the Federal Energy 
Regulatory Commission or state utilities commissions (hereinafter, a 
“Regulated Business”) shall be considered a member of the Consolidated 
Group, and shall be responsible for its allocable share of taxable income (or 
shall be entitled to a credit for its allocable share of tax loss), as set forth in 
Sections 4 through 7 hereof. For purposes of this Agreement, the 
determination of a Regulated Business’s allocable share shall be made (i) 
as if such Regulated Business was a taxable or regarded entity for U.S. 
federal income tax purposes and (ii) utilizing the separate “taxable income” 
method. 

4. ALLOCATION PROCEDURES FOR CONSOLIDATED FEDERAL INCOME 
TAXES 

For all taxable periods, Duke Energy shall calculate the consolidated 
federal income tax liability (including, if applicable, alternative minimum tax 
liability) of the Affiliated Group for the period. The Mernbers agree that 
their respective shares of the Consolidated tax liability for each year shall 
be an amount equal to the amount determined under the income method 
in accordance with IRC 1552(a)(2)’, with the absorption of tax benefits 
determined under the percentage method in accordance with Treas. Reg. 
section 1 .I 502-33(d)(3)*, using 100% as the applicable percentage for 
allocation of any excess of a member’s Separate return liability over that 
determined under the income method. To the extent that the 
Consolidated Group federal income tax liability is reduced by a loss or tax 
credit available to it as a result of the inclusion of a Member in the 
consolidated federal income tax return, Duke Energy shall make a 
payment or an inter-company account adjustment for the amount of the 
benefit to the Member as determined in accordance with this section. 

To illustrate the above, the Consolidated tax liability shall be allocated 
among the Members of the Group utilizing the separate return “taxable 
income” allocation method attributable to each Member, in the following 
manner: 

a) Each Member, which has a Corporate taxable loss, will be entitled to 
a Corporate tax credit equal to the amount by which the consolidated 
regular income tax is reduced by including the corporate tax loss of 
such Member in the consolidated tax return. The Members having 

’ Under IRC 1551(a)(2), tax liability is allocated to the several members of the group on the basis of the 
percentage of the total tax which the tax of such member if computed on a separate return would bear to the 
total amount of the taxes for all members of the group so computed 

The percentage method under this regulation “allocates tax liability based on the absorption of tax 
attributes, without taking into account the ability of any member to subsequently absorb its awn tax 
attributes. The allocation under this method is in addition to the allocation under section 1552 ” 

24403 3 3 
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corporate taxable income will be allocated an amount of regclar 
income tax liability equal to the sum of the consolidated regular tax 
liability and the Corporate tax credits allocated to the Members 
having corporate tax losses based on the ratio that each such 
Member’s Corporate taxable income bears to the total corporate 
taxable income of all Members having Corporate taxable income. 

If the aggregate of the Members’ Corporate taxable losses are not 
entirely utilized on the current year’s consolidated return, the 
consolidated carryback or carryforward of such losses to the 
applicable taxable year(s) will be allocated to each Member having a 
Corporate taxable loss in the ratio that such Member’s separate 
Corporate tax loss bears to the total corporate tax losses of all 
Members having Corporate taxable losses. 

The consolidated Environmental Tax will be allocated among the 
Members of the Group by applying the procedures set forth in 
subsection a) above, except that the basis for allocation will be 
Alternative Minimum Taxable Income (“AMTI”) rather than regular 
corporate taxable income. 

The consolidated AMT will be allocated among the Members in 
accordance with the procedures and principles set forth in Proposed 
Treasury Regulation section 1 .I 502-55 in the form such Regulation 
existed on the date on which this Agreement was executed. 

Tax benefits such as general business credits, foreign tax benefits, or 
other tax credits shall be apportioned directly to those Members 
whose investments or contributions generated the credit or benefit. 

If the credit or benefit cannot be entirely utilized to offset current 
Consolidated tax, the consolidated credit carryback or carryforward 
shall be apportioned to those Members whose investments or 
contributions generated the credit or benefit in proportion to the 
relative amounts of credits or benefits generated by each Member. 

If the amount of Consolidated tax allocated to any Member under this 
Agreement, as determined above, exceeds the separate return tax of 
such Member, such excess shall be reallocated among those 
Members whose allocated tax liability is less than the amount of their 
respective separate return tax liabilities. The reallocation shall be 
proportionate ta the respective reductions in separate return tax 
liability of such Members. Any remaining unallocated tax liability 
shall be assigned to Duke Energy. The term “tax” and “tax liability” 
used in the siibsection shall include regular tax, Environmental Tax 
and AMT. 

5. 

244033 4 
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6. 

7. 

8.  

9. 

Duke Energy shall make any calculations on behalf of the Members 
necessary to comply with the estimated tax provisions of the Internal 
Revenue Code of 1986 as amended (the “Code”). Based on such 
calculations, Duke Energy shall charge or refund to the Members 
appropriate amounts at intervals consistent with the dates indicated by 
Code section 6655. Duke Energy shall be responsible for paying to the 
Internal Revenue Service the consolidated current Federal income tax 
liability. 

After filing the consolidated Federal income tax return and allocating the 
Consolidated tax liability among the Members, Duke Energy and the 
Members agree to settle between them the difference, if any, between the 
allocable federal income tax liability as determined under this Agreement 
and the sum of all payments or inter-company adjustments previously 
made relating to that tax year by means of actual payments, in the case of 
Regulated companies, or adjustments to their respective inter-company 
accounts . 

ALLOCATION OF STATE TAX LIABILITIES OR BENEFITS 

State and local income tax liabilities will be allocated, where appropriate, 
among Members in accordance with principles similar to those employed 
in the Agreement for the allocation of consolidated Federal income tax 
I ia b i li ty - 

TAX RETURN ADJUSTMENTS 

In the event the consolidated tax return is subsequently adjusted by the 
Internal Revenue Service, state tax authorities, amended returns, claims 
for refund, or otherwise, such adjustments shall be reflected in the same 
manner as though they had formed part of the original consolidated return. 
interest paid or received, and penalties imposed on account of any 
adjustment will be allocated to the responsible Member. 

-- NEW MEMBERS 

If, at any time, a corporation becomes a Member of the affiliated group, 
the parties hereto agree that such new Member shall become a party to 
this Agreement by executing a duplicate copy of this Agreement. Unless 
otherwise specified, such new Member shall have similar rights and 
obligations of all other Members under this Agreement, effective as of the 
day they become a member of the Affiliated Group that elects to file a 
consolidated return. 

MEMBERS LEAVING THE AFFILIATED GROUP 

In the event that any Member of the Affiliated Group at any time leaves the 

2440.33 5 
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Group and, under any applicable statutory provision or regulation, that 
Member is assigned and is deemed to take with it all or a portion of any of 
the tax attributes (including, but not limited to, net operating losses, credit 
carryforwards, and Minimum Tax Credit carryforwards) of the Affiliated 
Group, then, to the extent the amount of the attributes so assigned differs 
from the amount of such attributes previously allocated to such Member 
under this Agreement, the leaving Member shall appropriately settle with 
the Group Such settlement shall consist of payment on a dollar-for-dollar 
basis for all differences in credits and, in the case of net operating loss 
differences, in an amount computed by reference to the highest marginal 
corporate tax rate The settlement amounts shall be allocated among the 
remaining Members of the Group in proportion to the relative level of 
attributes possessed by each Member and the attributes of each Member 
shall be adjusted accordingly. 

SUCCESSORS, ASSIGNS 

The provisions and terms of the Agreement shall be binding on and inure 
to the benefit of any successor or assignee by reason of merger, 
acquisition of assets, or otherwise, of any of the Members hereto. 

AMENDMENTS AND TERMINATION 

This Agreement may be amended at any time by the written agreement of 
the parties hereto at the date of such amendment and may be terminated 
at any time by the written consent of all such parties. 

GOVERNING LAW 

This Agreement is made under the law of the State of Delaware, which 
law shall be controlling in all matters relating to the interpretation, 
construction, or enforcement hereof. 

EFFECTIVE DATE 

This Second Amended Agreement is effective for the allocation of the 
current Federal income tax liabilities of the Members for the consolidated 
tax year 2008 and all subsequent years until this Second Amended 
Agreement is revised in writing. 

The above procedure for apportioning the consolidated annual net current federal 
and state tax liabilities and tax benefits of Duke Energy and consenting Members 
of its Consolidated Group have been agreed to by each of the below listed 
Members of the Consolidated Group as evidenced by the signature of an officer 
of each entity. 

244033 6 
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IN WITNESS WHEREOF, each of the parties hereto has caused this 
Agreement to be executed on its behalf by an appropriate officer thereunto duly 
authorized ~ 

DUKE ENBGYAORPORATION 

By: 
Ric . Beach 
Assistant Corporate Secretary 

CINERGY CORP. 

By: 
Ri@iz(rQG/geach 
Assistant Secretary 

DUKE ENERGY BUSINESS SERVICES LLC 

By: 

DUKE ENERGY OHIO, INC. 

By: 
R i c & d w B e a c h  
Assistant Secretary 

DUKE ENERGY INDIANA, INC. 

BY:---- Ric . Beach 

Assistant Secretary 

SOUTH CONSTRUCPION COMPANY, INC. 

By: " 

Rich@ a a c h  

244033 

Assistant Secretary 

7 
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DUKE ENERGY KENTUCKY, INC. 

Askktant Secretary 

DUKE ENERGY CAROLINAS, LLC 

AGistant Secretary 

MIAMI POWER CORPORATION 
-c-\ -c--- 

BY 1.- - 
R ' & W  . Beach 
Agstan t  Secretary 

TRI-STATE IMPROVEMENT COMPANY 
.----,n 

AssTtant Secretary 

KO TRANSMISSION COMPANY 

Assistant Secretary 

CINERGY INVESTMENTS, INC. 

By: - 
George Dwight, I I  
Assistant Secretary 

244033 8 
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DUKE ENERGY KENTUCKY, INC. 

By: - 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY CAROLINAS, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

MIAMI POWER CORPORATION 

BY:-.-.- 
Richard G. Beach 
Assistant Secretary 

TRI-STATE IMPROVEMENT COMPANY 

BY :"- - 
Richard G. Beach 
Assistant Secretary 

KO TRANSMISSION COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

CINERQX I,NVESJ~~$NTS. INC. 

244033 

Assistant Secretary 

8 
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DUKE COMMUNICATIONS HOLDINGS, INC. 
(formerly Cinergy Telecommunications tfolding Compan,y, Inc.) 

___ 
R i w  G; Beach 
Assistant Secretary 

CINERGY TECHNOL.OGY, INC. 

By: 
Ripfjdrb-6 Beach 
Asiistant Secretary 

CINERGY UK, INC. 

By: wz* 
. Beach 

Agistant Secretary 

DUKE ENERGY ENGINEERING, INC. 
(formerly Cinergy Engineering, Inc.) 

BY:- --.- 
George Dwight, II 
Assistant Secretary 

DUKE ENERGY GENERATION SERVICES HOLDING COMPANY, INC. 
(former/y Cinergy Solutions Holding Company, Inc.) 

BY:-- 
George Dwight, II 
Assistant Secretary 

24403.3 

Ksistant Secretary 
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DUKE COMMUNICATIONS HOLDINGS, INC. 
(formerly Cinergy Telecommunications Holding Company, Inc.) 

BY:-*- - 
Richard G. Beach 
Assistant Secretary 

CINERGY TECHNOLOGY, INC. 

BY :___ 
Richard G. Beach 
Assistant Secretary 

CINERGY UK, INC. 

BY:- 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY TlON SERVICES HOLDING COMPANY, INC. 
pany, Inc.) 

DUKE-CADENCE, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

244033 9 
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CINEWY C A m &  TRADING, INC. 

By: 
\L Assistant SGcretary 

CINERGY GLOBAL POWER, INC. 

BY:-- 
Joseph E. Lentz, Jr. 
Vice President 

CINERGY GLOBAL RESOURCES, INC. 

By: 
Joseph E. Lentz, Jr. 
Vice President 

DUKE-RELIANT RESOURCES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY-CENTRUS COMMUNICATIONS, INC. 

---~- By: 
Richard G. Beach 
Assistant Secretary 

C I N ERGY -C ENTR U S , I NC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY GLOBAL HOLDINGS, INC. 

BY:--- 
James D. Duncan, Jr. 
Vice President 

244033 
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CINERGY CAPITAL & TRADING, INC. 

BY :---- 
George Dwight, 11 
Assistant Secretary 

we President ' 

DUKE-RELIANT RESOURCES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY-CENTRUS COMMUNICATIONS, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CI NERGY-CENTRUS, I NC. 

--.-- By: 
Richard G. Beach 
Assistant Secretary 

CINERGY GLOBAL HOLDINGS, INC. 

BY:-- -- 
James D. Duncan, Jr. 
Vice President 

244033 10 
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CINERGY CAPITAL & TRADING, INC. 

By: 
George Dwight, I I  
Assistant Secretary 

CINERGY GLOBAL POWER, INC. 

BY:- 
Joseph E. Lentz, Jr. 
Vice President 

CINERGY GLOBAL RESOURCES, INC. 

By: 
Jaseph E. Lentz, Jr. 
Vice President 

DUKE-RELIANT RESOURCES, INC. 
n n  

Assistant Secretary 

CINERGY-CENTRLJS COMMUNICATIONS, INC. 

Assistant Secretary 

CINERGY-CENTRUS, INC. 

By: 

Assistant Secretary 

CINERGY GLOBAL HOLDINGS, INC. 

244033 

BY :- 
James D. Duncan, Jr. 
Vice President 
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CINERGY CAPITAL 2% TRADING, INC. 

By: 
George Dwight, l l  
Assistant Secretary 

CINERGY GLOBAL POWER, INC. 

By: 
Joseph E. Lentz, Jr. 
Vice President 

CINERGY GLOBAL RESOURCES, INC. 

By: - 
Joseph E. Lentz, Jr. 
Vice President 

DUKE-RELIANT RESOURCES, INC. 

By: - 
Richard G. Beach 
Assistant Secretary 

CINERGY-CENTKUS COMMUNICATIONS, INC. 

By: - 
Richard G. Beach 
Assistant Secretary 

CINERGY-CENTRUS, INC. 

BY:- 
Richard G. Beach 
Assistant Secretary 

CINERGY GLOBAL HOLDINGS, INC. 

Vice President 

244033 10 
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CINERGY GLOBAL ELY, INC. 

Vice President 

DEGS OF TUSCOLA, INC 

By: 
George Dwight, iI 
Assistant Secretary 

DUKE ENERGY ONE, INC. 
(formerly Cinergy One, Inc.) 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY POWER INVESTMENTS, INC. 

By: 
Joseph E. Lentz, Jr. 
Vice President 

DUKE ENERGY GENEFWTION SERVICES, INC. 
(formerly Cinergy Solutions, Inc.) 

By: 
George Dwight, II 
Assistant Secretary 

DUKE TECE1NOLOGlES, INC. 
(formerly Cinergy Technologies, Inc.) 

BY:- 
Richard G. Beach 
Assistant Secretary 

244033 1 1  
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CINERGY GLOBAL ELY, INC. 

By: -__ 
James D.. Duncan, Jr. 
Vice President 

R 

Assistant Sekretary 

DUKE ENERGY ONE, INC. 
(formeriy Cinergy One, Inc.) 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY POWER INVESTMENTS, INC, 

By: 
Joseph E. Lentz, Jr. 
Vice President 

DUKE E N E W  GENERATION SERVICES, INC. 

Assistant SGretary 

DUKE TECHNOLOGIES, INC. 
(formerly Cinergy Technologies, Inc.) 

-- By: 
Richard G. Beach 
Assistant Secretary 

244033 11 
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CINERGY GLOBAL. ELY, INC. 

-__.I_ By: 
James D. Duncan, Jr. 
Vice President 

DEGS OF TUSCOLA, INC 

By: 
George Dwight, II 
Assistant Secretary 

DUKE ENERGY ONE, INC. 

Assistant Secretary 

CINERGY POWER INVESTMENTS, INC. 

By: 
Joseph E. Lentz, Jr. 
Vice President 

DUKE ENERGY GENERATION SERVICES, INC. 
(formerly Cinergy Solutions, Inc.) 

BY :- 
George Dwight, I1 
Assistant Secretary 

DUKE TECHNOLOGIES. INC. 

Assistant Secretary 

244033 1 1  
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CINERGY GLOBAL ELY, INC. 

I _ _ ~  

By: 
James D. Duncan, Jr. 
Vice President 

DEGS OF TUSCOLA, INC 

I- 
By: 

George Dwight, I1 
Assistant Secretary 

DUKE ENERGY ONE, INC. 
(formerly Cinergy One, Inc.) 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY POWER INYESTMENTS. INC. 

DUKE ENERGY GENERATION SERVICES, INC. 
(formerly Cinergy Solutions, Inc.) 

By: 
George Dwight, I1 
Assistant Secretary 

DUKE TECHNOLOGIES, INC. 
(formerly Cinergy Technologies, Inc,) 

By: 
Richard G. Beach 
Assistant Secretary 

244033 11 
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CINERGY TWO, INC. 

By: 
Ric&$d-&-&each 
Assistant Secretary 

CINERGY WHOLESALE ENERGY, INC. 

By: 
Joseph E. Lentz, Jr. 
Vice President 

DUKETEC, LLC 
(formerly CinTec LLC) 

BY:*.-- . Beach 

Assistant Secretary 

ClNERGY RETAIL POWER LIMITED, INC. n n  
By: 

M m  Beach 
Assistant Secretary 

CINERGY RETAIL POWER GENERAL, INC. 

BY:-. - 
Joseph E. Lentz, Jr. 
Vice President 

DEGS OF PHILADELPI-ilA, LLC 

By: 
George Dwight, II 
Assistant Secretary 

CINFUEL RESOURCES, INC. 

- - - - ~  By: 
George Dwight, I I  
Assistant Secretary 

244033 12 
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CINERGY TWO, INC. 

BY:--- 
Richard G. Beach 
Assistant Secretary 

CINERGY WHOLESALE ENERGY. INC. 

vice -President 

DUKETEC, LLC 
(formerly CinTec LLC) 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY RETAIL POWER LIMITED, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

R GENERAL, INC. 

Vice President - I 

DEGS OF PHILADELPHIA, LLC 

By: 
George Dwight, II 
Assistant Secretary 

CINFUEL RESOtJRCES, INC. 

-- By: 
George Dwight, I I  
Assistant Secretary 

244033 12 
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CINERGY TWO, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY WHOLESALE ENERGY, INC. 

By: 
Joseph E. Lentz, Jr. 
Vice President 

DUKETEC, LLC 
(formerly CinTec LLC) 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY RETAIL POWER LIMITED, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY RETAIL POWER GENERAL, INC. 

BY 1- -II 

Joseph E. Lentz, Jr. 
Vice President 

George Dwigt6) II - v  
Assistant Secretary 

Assistant Secretary 

2440.33 12 
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CI N ERGY CLIMATE CHANGE INVESTMENT'S, LLC 
-n 

By: 
Ri&drCte' . Beach 
Assistant Secretary 

DUKE ENERGY RETAIL SALES, LLC 

Assistant Secretary 

DEGS OF SAN DIEGO, INC. 
(formerly Cinergy Solutions of San Diego , Inc.) 

BY :- 
George Dwight, I I  
Assistant Secretary 

CINERGY SOLUTIONS UTILITY, INC. 

Assistant Secretary 

BISON INSURANCE COMPANY LIMITED 

BY 1. -____ 
Edwin Keith Bone 
Senior Vice President 

CALDWELL POWER COMPANY 

-I- 
By: 

RiflarTG. Beach 
Assistant Secretary 

244033 13 
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CINERGY CLIMATE CHANGE INVESTMENTS, LLC 

By: 
Richard K B e a c h  
Assistant Secretary 

DUKE ENERGY RETAIL SALES, LLC 
(formerly Cinergy Refail Sales, LLC) 

BY :-.-...- 
Richard G. Beach 
Assistant Secretary 

DEGS OF SAN DIEGO, INC. 
(formp@,Cine@jZQlufions of San Diego , inc.) 

By: , 
G o r g e  DwiM,  II -_ 
Assistant Secretary 

CINERGY SOLUTIONS UTILITY, INC. 

BY I-,.--.---- 
Richard G. Beach 
Assistant Secretary 

BISON INSURANCE COMPANY LIMITED 

By: 
Edwin Keith Bane 
Senior Vice President 

CALDWELL POWER COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

244033 13 
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CINERGY CLIMATE CHANGE INVESTMENTS, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY RETAIL SALES, LLC 
(formerly Cinergy Retail Sales, LLC) 

BY:- 
Richard G. Beach 
Assistant Secretary 

DEGS OF SAN DIEGO, INC. 
(formerly Cinergy Solutions of San Diego , Inc.) 

--- By: 
George Dwight, I I  
Assistant Secretary 

C I N ERGY SOLUTIONS UTILITY, I NC. 

By: - 
Richard G.' Beach 
Assistant Secretary 

BISON I&XJRANC&OMPANY LIMITED 

Presided and Chief Executive Officer 

CALDWELL POWER COMPANY 

BY :- 
Richard G. Beach 
Assistant Secretary 

244033 13 
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CATAWBA MANUFACTURING AND ELECTRIC POWER COMPANY 

By: 
R & M  . Beach 
AGistant Secretary 

CLAIBORNE ENERGY SERVICES, INC 
- ? R  

By: (&L 
Ri a G. Beach 
Assistant Secretary 

DE NUCLEAR ENGINEERING, INC. 

BY :-..-.-- 
Julia S. Janson 
Secretary 

DEPMI MANAGEMENT, INC. 

- Beach 
Assist ant Secretary 

DIXILYN-FIELD DRILLING COMPANY 
nn  

Assistant Secretary 

DUKE COMMUNICATION SERVICES, INC. 

- By: 
Julia S. Janson 
Assistant Secretary 

DlJKE ENERGY ALLOWANCE MANAGEMENT, LLC 

By: 
Shenvood L. Love 
Vice President 

244033 14 
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CATAWBA MANUFACTURING AND ELECTRIC POWER COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

CLAIBORNE ENERGY SERVICES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DE NiU CLEAR$.N,G I N EERl NG , f NC. 

DETMl MANAGEMENT, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DIXILYN-FIELD DRILLING COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

DUFE COMM/W\IICATION SERVICES, INC. 
I 

DUKE ENERGY ALLOWANCE MANAGEMENT, LLC 

244033 

By: 
Sherwood L. Love 
Vice President 

14 



Attachment E-6 
DE-Kentucky CAM 

Page 28 of 41 

CATAWBA MANUFACTURING AND ELECTRIC POWER COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

CWIBORNE ENERGY SERVICES, INC 

BY 1- 
Richard G. Beach 
Assistant Secretary 

DE NUCLEAR ENGINEERING, INC. 

BY 1- 
Julia S. Janson 
Secretary 

DETMl MANAGEMENT, INC. 

By: 
Richard G. Beach- 
Assistant Secretary 

DIXILYN-FIELD DRILLING COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE COMMUNICATION SERVICES, INC. 

BY :- 
Julia S. Janson 
Assistant Secretary 

DUKE ENERGY ALLOWANCE MANAGEMENT, LLC 

Shenvood L. Love 
Vice President 

244033 14 
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L-HYDRO CALIFORNIA, INC. 

Assistant Secretary 

DUKE ENERGY GLOBAL MARKETS, INC. - n  

Assistant Secretary 

DUKE ENERGY GROUP HOLDINGS, L.LC 

By: 
Javier Gonzalez 
Assistant Secretary 

DUKE ENERGY MARKETING AMERICA, LLC 

By: - 
Greer E. Mendelow 
Assistant Secretary 

DUKE ENERGY MARKETING CORP. 

G. Beach 
Assistant Secretary 

DUKE ENERGY REGISTRATION SERVICES, INC. 

By: 
Julia S. Janson 
Secretary 

Assistant Secretary 

244033 15 
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DUKE ENERGY FOSSIL-HYDRO CALIFORNIA, INC. 

BY:.-.-- 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY GLOBAL MARKETS, INC. 

BY 1. 
Richard G. Reach 
Assistant Secretary 

DUKE ENERGY GROUP HOLDINGS, LLC 

A s w a n t  Secretary 

DUKE ENERGY MARKETING AMERICA, LLC 

BY :-. 
Greet- E. Mendelow 
Assistant Secretary 

DUKE ENERGY MARKETING CORP. 

-- By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY REGISTRATION SERVICES, INC. 

By: 
Julia S. Janson 
Secretary 

DUKE ENERGY SERVICES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

24403.3 15 
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DUKE ENERGY FOSSIL-HYDRO CALIFORNIA, ING. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY GLOBAL MARKETS, INC. 

BY :- 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY GROUP HOLDINGS, LLC 

By: 
Javier Gonzalez 
Assistant Secretary 

DUKE ENERGY MARKETING AMERICA, LLC 

.. 
Greer E. Mendelow 
Assistant Secretary 

DUKE ENERGY MARKETING CORP 

BY:- ~~ 

Richard G. Beach 
Assistant Secretary 

DUKE ENERGY REGISTRATION SERVICES. INC. 

By: -- 
Julia S. Janson 
Secretary 

DUKE ENERGY SERVICES, INC. 

By: .--- 
Richard G. Beach 
Assistant Secretary 

244033 15 
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DUKE ENERGY FOSSIL-HYDRO CALIFORNIA, INC 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY GLOBAL MARKETS, INC. 

By: -. 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY GROUP HOLDINGS, LLC 

BY :.- 
Javier Gonzalez 
Assistant Secretary 

DUKE ENERGY MARKETING AMERICA, LLC 

BY:- 
Greer E. Mendelow 
Assistant Secretary 

DUKE ENERGY MARKETING CORP. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY REGISTRATION SERVICES. INC. 

DUKE ENERGY SERVICES, INC. 

BY:--- 
Richard G. Beach 
Assistant Secretary 

244033 1.5 
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DUKE ENGINEERING & SERVICES (EUROPE) INC. 
- / ?  

BY 

Assistant Secretary 

DUKE PROJECT SERVICES, INC. 

. Beach 
Assistant Secretary 

DUKE VENTURES, LLC 

By: Pxc$i&z? 
Righ63d-G . Beach 
Assistant Secretary 

EASTOVER LAND COMPANY 

Assistant Secretary 

EASTOVER MINING COMPANY 

Assistant Secretary 

ENERGY PIPELINES INTERNATIONAL COMPANY 
17- 

Assistant Secretary 

244033 16 
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GREENVALEAAS AND ELECTRIC LIGHT AND POWER COMPANY 

AsGtant Secretary 

MP SUPPLY, INC. 

By: _- 
Julia S. Janson 
Secretary 

NORTHSOUTH INSURANCE COMPANY LIMITED 

BY 1- 
Edwin Keith Bone 
Senior Vice President 

By: 

Assistant Secretary 

PANENERGY CORP 

. Beach 
Assistant Secretary 

SOUTHEASTERN ENERGY SERVICES, INC. 

L__I___ 
By: 

Steven I-. Sheek 
Secretary 

SOUTHERN POWER COMPANY 

By: 

244033 17 
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GREENVILLE GAS AND ELECTRIC LIGHT AND POWER COMPANY 

By: - 
Richard G. Beach 
Assistant Secretary 

MP S,UPPLY,JNC. 

NORTHSOUTH INSURANCE COMPANY LIMITED 

BY :-..-.--___- 
Edwin Keith Bone 
Senior Vice President 

PAN SERVICE COMPANY 

By: I 

Richard G. Beach 
Assistant Secretary 

PANENERGY CORP 

BY :- -~ 
Richard G. Beach 
Assistant Secretary 

SOUTHEASTERN ENERGY SERVICES, INC. 

By: - 
Steven L. Sheek 
Secretary 

SOUTHERN POWER COMPANY 

Richard G. Beach 
Assistant Secretary 

244033 17 
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GREENVILLE GAS AND ELECTRIC LIGHT AND POWER COMPANY 

Richard G. Beach 
Assistant Secretary 

MP SUPPLY, INC. 

BY:-- - 
Julia S. Janson 
Secretary 

NORTHS~UTH INSUMNCE COMPANY LIMITED 

President &d Chief Executive Officer 

PAN SERVICE COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

PANENERGY CORP 

BY :--". 
Richard G. Beack 
Assistant Secretary 

SOUTHEASTERN ENERGY SERVICES, INC. 

By: 
Steven L. Sheek 
Secretary 

SOUTHERN POWER COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 
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GREENVILLE GAS AND ELECTRIC LIGHT AND POWER COMPANY 

Richard G. Beach 
Assistant Secretary 

MP SUPPLY, INC. 

By: 
Julia S. Janson 
Secretary 

NORTHSOUTH INSURANCE COMPANY 1-IMITED 

By: 
Edwin Keith Bone 
Senior Vice President 

PAN SERVICE COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

PANENERGY CORP 

BY:-....----- 
Richard G. Beach 
Assistant Secretary 

SOUTHEASTERN ENERGY SERVICES, INC. 

By:* _. 

Steven E. Sheek 
Secretary 

SOUTHERN POWER COMPANY 

By: - 
Richard G. Beach 
Assistant Secretary 
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WESTERN CAROLINA POWER COMPANY 

By: 
R id f$s /  . Beach 
Assistant Secretary 

DUKE JAVA, INC. 

By: 
Javier Gonzalez 
Assistant Secretary 

DENA ASSET PARTNERS, L.P. 
(by DENA Partners Holding, LLC, its General Partner 

n- 

By: 

Gcretary 

DUKENET COMMUNICATIONS, LLC 

Assistant Secretary 

WA'TEREE POWER COMPANY 

By: && 
G. Beach 

ssistant Secretary 

DEGS BIOGAS, INC. 

By: 
George Dwight, II 
Assistant Secretary 

DUKE ENERGY TRANSMISSION HOLDING COMPANY. LLC 

. Beach 
Assstant Secretary 
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WESTERN CAROLINA POWER COMPANY 

By: 
Richard G. Reach 
Assistant Secretary 

DUKE JAVA, INC. 

Asutant  Secretary 

DENA ASSET PARTNERS, L.P. 
(by DENA Partners Holding, LLC, its General Partner 

BY :- 
Richard G. Beach 
Secretary 

DUKENET COMMUNICATIONS, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

WATEREE POWER COMPANY 

By: 
Richard-G. Beach 
Assistant Secretary 

DEGS BIOGAS, INC. 

BY:- __1 

George Dwight, I 1  
Assistant Secretary 

DUKE ENERGY TRANSMISSION HOLDING COMPANY, LLC 

Richard G. Beach 
Assistant Secretary 
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WESTERN CAROLINA POWER COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE JAVA, INC. 

BY :- 
Javier Gonzalez 
Assistant Secretary 

DENA ASSET PARTNERS, L.P. 
(by DENA Partners lidding, LLC, its General Partner 

BY :--..-.- 
Richard G. Beach 
Secretary 

DUKENET COMMUNICA7IONS, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

WATEREE POWER COMPANY 

BY:- 
Richard G. Beach 
Assistant Secretary 

Assistant Secretary 

DUKE ENERGY TRANSMISSION HOLDING COMPANY, LLC 

BY :-.--______.-- 
Richard G. Beach 
Assistant Secretary 
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Assistant Secretary 

Catamount Heartlands Corporation 

Date: v 4 L C h  5 3007 
. Beach 

Assistant Secretary 

Date: ~ A L c ~  5 .loo? 

Assistant Secretary 

Date: /77a~cl) 5/ ~ O O T  

Assistant Secretary 

CEC UKI Holdin Corporation 

By: *- Date: r ? a d  5/ 4*Op 
. Beach 

Assistant Secretary 

Assistant Secretary 

r Y 1 4 L C l ) \ 5  -3cop By: Date: I 

Rich&G%ach 
Assistant Secretary 
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INTERCOMPANY ASSET TRANSFER AGREEMENT 

This Intercompany Asset Transfer Agreement (this “Agreement”) is made and entered 
into as of December 22, 2008 (the “Effective Date”) by and among Duke Energy Carolinas, L,L,C, a 
North Carolina limited liability company (“DE Carolinas”), Duke Energy Ohio, Inc., an Ohio 
corporation (“DE Ohio”), Duke Energy Indiana, Inc., an Indiana corporation (“DE Indiana”), and 
Duke Energy Kentucky, Inc., a Kentucky corporation (“DE Kentucky”) (collectively the “Operating 
Companies” and, individually, an “Operating Company”). 

W I T  N E S S E T  H: 

WHEREAS, Duke Energy Corporation (“Duke Energy”) is a Delaware corporation; 

WHEREAS, each Operating Company is a subsidiary of Duke Energy and a public utility 
company; 

WHEREAS, in the ordinary course of their businesses, the Operating Companies maintain 
inventory and other assets for the operation and maintenance of their respective electric utility, and 
with respect to DE Ohio and DE Kentucky, gas utility, businesses; and 

WHEREAS, sub.ject to the terms and conditions herein set forth, and taking into 
consideration the Operating Companies’ utility responsibilities, each Operating Company is willing, 
upon request from time to time, to transfer Assets, as defined herein, to each other Operating 
Company, as each shall request from each other. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein 
contained, the parties agree as follows: 

ARTICLE 1. TRANSFER OF ASSETS 

Section 1.1 Transfer. IJpon request from one party (“Recipient”), the other party 
(“Transferor”) shall transfer to the Recipient those Assets requested by Recipient, provided that (i) 
Transferor believes, in its reasonable judgment, that such transfer will not jeopardize Transferor’s 
ability to render electric utility service to its customers consistent with Good LJtility Practice and, 
for DE Carolinas, such a transfer is consistent with the priority of service condition approved by the 
NCUC by Order dated October 30,2006, in Docket No. E-7, Sub 8 10; (ii) the Cost of any shipment 
of transmission- or generation-related item(s) does not exceed $ I0,000,000; (iii) DE Carolinas shall 
not transfer any Asset hereunder in contravention of S.C. Code Ann. 9 58-27-1300; (iii) DE 
Kentucky shall not transfer any Asset hereunder in contravention of KRS 278.218; (iv) DE 
Carolinas shall not transact with DE Ohio’s generation operation under this Agreement and shall 
not transact with DE Kentucky or DE Indiana for purposes of circumventing or avoiding this 
prohibition; and (v) DE Carolinas shall not transfer or take receipt of any transmission transformers 
or other equipment under this Agreement other than transmission-related equipment that may be 
used odwith transformers within a range of voltages or regardless of voltage. “Assets” means parts 
inventory, capital spares, equipment and other goods except for the following: coal; natural gas; fuel 
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oil used for electric power generation; emission allowances; electric power; and environmental 
control reagents. “Good I-Jtility Practice” means any of the practices, methods and acts engaged in 
or approved by a significant portion of the electric utility industry in the I-Jnited States during the 
relevant time period, or any of the practices, methods and acts which, in the exercise of reasonable 
judgment in light of the facts known at the time the decision was made, could have been expected to 
accomplish the desired result at a reasonable cost consistent with good business practices, 
reliability, safety and expedition. Good Utility Practice is not intended to be limited to the optimum 
practice, method, or act to the exclusion of all others, but rather includes all acceptable practices, 
method, or acts generally accepted in the region 

Section 1.2 Compensation. Except to the extent otherwise required by Section 
482 of the Internal Revenue Code or analogous state tax law, Recipient shall compensate Transferor 
for any Assets transferred hereunder at Cost; provided however that any transfers of electric 
generation-related Assets between DE Ohio, on the one hand, and DE Indiana, or DE Kentucky on  
the other hand, will be priced in accordance with Federal Energy Regulatory Cornmission’s 
(“FERC”) affiliate transaction pricing requirements. Accordingly, generation-related Assets 
transferred from DE Indiana or DE Kentucky to DE Ohio shall be priced at the greater of Cast or 
market, and generation-related Assets transferred from DE Ohio to DE Indiana or DE Kentucky 
shall be priced at no more than market. “Cost” means (i) for items of inventory accounted for in the 
FERC LJniform System of Accounts account 154 (“Inventory Items”), the average unit price of such 
Inventory Items as recorded on the books of the Transferor, plus stores, freight, handling, and other 
applicable costs, and (ii) for assets other than Inventory Items, net book value. 

Alternatively, to the extent that an Asset may be transferred under this Agreement, the 
Transferor and Recipient may agree that the Asset transferred to the Recipient be replaced in kind. 
In this event, Transferor and Recipient shall agree to the timing of such replacement, and other 
necessary terms and conditions, and such in-kind replacement shall be deemed a transferred Asset 
for all purposes hereunder. 

Section 1.3 Payment. Each Operating Company shall reasonably cooperate with 
each other Operating Company to record billings and payments required hereunder in their common 
accounting sys terns. 

Section 1.4 Delivery; Title and Risk of Loss. The parties shall cooperate in providing 
transportation equipment necessary to deliver the Assets to the Recipient. Assets will be delivered 
FOR transportation equipment at the Transferor’s location where such Assets reside (“Shipping 
Point”). All costs of transportation, including the cost of transporting in-kind replacement Assets to 
Transferor, shall be borne by the Recipient. Title to and risk of loss of the transferred Assets shall 
pass from the Transferor to the Recipient at the Shipping Point. 

ARTICLE 2. WARRANTIES 

Section 2.1 Warranties. Each Operating Company, as Transferor, warrants that it will 
have good and marketable title to the Assets transferred hereunder. Further, each Operating 
Company, as Transferor, warrants that it shall obtain release of any liens or other encumbrances on 
the transferred Assets within a reasonable time. ALL, ASSETS TRANSFERRED HEREUNDER 
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ARE BEING SOLD “AS IS, WHERE IS” AND WITHOLJT ANY WARRANTY AS TO ITS 
CONDITION, INCLUDING WITHOTJT ANY WARRANTY AS TO MERCHANTABILJTY OR 
FITNESS FOR A PARTICTJLAR PI-JRPOSE. 

Section 2.2 Disclaimer. WITH RESPECT TO ANY ASSETS TRANSFERRED 
HEREUNDER, EACH OPERATING COMPANY AS TRANSFEROR MAKES NO 
WARRANTY OR REPRESENTATION OTIHER THAN AS SET FORTH IN SECTION 2.1, AND 
THE PARTIES HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETHER 
STATUTORY, EXPRESS OR IMPLIED (INCLUDING BUT NOT LIMITED TO ALL, 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICLJL,AR PIJRPOSE 
AND WARRANTIES ARISING FROM COIJRSE OF DEALING OR TJSAGE OF TRADE), 
SHALL BE APPLICABLE TO SUCH ASSETS. THE PARTIES FIJRTHER AGREE THAT THE 
WMEDIES STATED HEREIN ARE EXCLIJSIVE AND SHALL CONSTITUTE THE SOLE 
AND EXCLIJSIVE REMEDY OF ANY PARTY HERETO FOR A FAILURE BY ANY OTHER 
PARTY HERETO TO COMPL,Y WITH ITS WARRANTY OBLIGATIONS. 

ARTICLE 3. INDEMNIFICATION 

Section 3.1 Indemnification; Limitation of Liability. 

(a) Subject to subparagraph (b) of this Section 3.1, each party (the “Indemnifying Party”) 
shall release, defend, indemnify and hold hamless the other party (the “Indemnified Party”), 
including any officer, director, employee or agent thereof, from and against, and shall pay the full 
amount of, any loss, liability, claim, damage, expense (including costs of investigation and defense 
and reasonable attorneys’ fees), whether or not involving a third-party claim, incurred or sustained 
by or against any such Indemnified Party arising, directly or indirectly, from or in connection with 
Indemnifying Party’s negligence or willful misconduct in the performance of its obligations 
hereunder. 

(b) Notwithstanding any other provision hereof, each party’s total liability hereunder with 
respect to any Assets shall be limited to the amount actually paid to Transferor for such Assets for 
which the liability arises, and under no circumstances shall Transferor be liable for consequential, 
incidental, punitive, exemplary or indirect damages, lost profits or other business interruption 
damages, by statute, in tort or contract, under any indemnity provision or otherwise (it being the 
intent of the parties that the indemnification obligations in this Agreement shall cover only actual 
damages and accordingly, without limitation of the foregoing, shall be net of any insurance proceeds 
actually received in respect of any such damages). 

Section 3.2 Procedure for Indemnification. Within 15 business days after receipt by an 
Indemnified Party of notice of any claim or the commencement of any action, suit, litigation or 
other proceeding against it (a “Proceeding”) with respect to which it is eligible for indemnification 
hereunder, the Iiidemriified Party shall notify the Indemnifying Party thereof in writing (it being 
understood that failure so to notify the Indemnifying Party shall not relieve the latter of its 
indemnification obligation, unless the Indemnifying Party establishes that defense thereof has been 
prejudiced by such failure). Thereafter, the Indemnifying Party shall be entitled to participate in 
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such Proceeding and, at its election upon notice to such Indemnified Party and at its expense, to 
assume the defense of such Proceeding. Without the prior written consent of such Indemnified 
Party, Indemnifying Party shall not enter into any settlement of any third-party claim that would lead 
to liability or create any financial or other obligation on the part of such Indemnified Party for which 
such Indemnified Party is not entitled to indemnification hereunder. If such Indemnified Party has 
given timely notice to Indemnifying Party of the conimencement of such Proceeding, but 
Indemnifying Party has not, within 1.5 business days after receipt of such notice, given notice to 
Indemnified Party of its election to assume the defense thereof, Indemnifying Party shall be bound 
by any determination made in such Proceeding or any compromise or settlement made by 
Indemnified Party. A claini for indemnification for any matter not involving a third-party claim 
may be asserted by notice from the applicable Indemnified Party to Indemnifying Party. 

ARTICLE 4. MISCEL,LANEOUS 

Section 4.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulation or other 
binding obligation requires that any such amendment be filed with any affected state public utility 
commission for its review or otherwise, each Operating Company shall comply in all respects with 
any such requirements. 

Section 4.2 Effective Date; Term. This Agreement shall become effective on the 
Effective Date and shall continue in full force and effect until terminated by either party upon not 
less than 30 days prior written riotice to the other party. This Agreement may be terminated and 
thereafter be of no further force and effect upon the mutual consent of the parties hereto. 

Section 4.3 Entire Agreement. This Agreement contains the entire agreement between 
the parties hereto with respect to the subject matter hereof and supersedes any prior or 
contemporaneous contracts, agreements, understandings or arrangements, whether written or oral, 
with respect thereto. Any oral or written statements, representations, promises, negotiations or 
agreements, whether prior hereto or concurrently herewith, are superseded by and merged into this 
Agreement. 

Section 4.4 Severability. If any provision of this Agreement or any application thereof 
shall be determined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. 

Section 4.5 Assignment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
party hereto without the prior written consent of the other party. Any attempted or purported 
assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Sub,ject to the preceding two sentences, this Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 4.6 Governing Law. This Agreement shall be construed and enforced under and 
in accordance with the laws of the State of New York, without regard to conflicts of laws principles. 
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Section4.7 Captions, etc. The captions and headings used in this Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, “hereof,” “hereunder,” “herein,” “hereto,” and words 
of like import refer to this Agreement as a whole and not to any particular section or other paragraph 
or subparagraph thereof. 

Section 4.8 Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

Section 4.9 DE Carolinas Conditions. In addition to the terms and conditions set forth 
herein, with respect to DE Carolinas, the provisions set out in Exhibit A are hereby incorporated 
herein by reference. In addition, except with respect to the pricing of Asset transfers as set forth 
herein, DE Carolinas’ participation in this Agreement is explicitly subject to the Regulatory 
Conditions and Code of Conduct approved by the NCIJC in its Order Approving Merger Subject to 
Regulatory Conditions and Code of Conduct issued March 24, 2006, in Docket No. E-7, Sub 795 
(“Merger Order”), as such Regulatory Conditions and Code of Conduct may be amended from time 
to time. In accordance with Regulatory Condition 9 as approved in the Merger Order, nothing in this 
Agreement shall be construed or interpreted so as to commit DE Carolinas, or to involve DE 
Carolinas in, joint planning, coordination, or operation of generation, transmission, or distribution 
facilities with one or more affiliates nor shall it be interpreted as otherwise altering DE Carolinas’ 
obligations with respect to the Regulatory Conditions approved in the Merger Order. In the event of 
a conflict between the provisions of this Agreement and the Regulatory Conditions and Code, the 
Regulatory Conditions and Code shall govern, except as altered by the Commission by Order for 
this Agreement. 

Section 4.10 _DE Indiana Conditions, DE Indiana agrees and acknowledges that in 
accordance with its Affiliate Standards, Section I1 0 (i) it will make Assets available to non- 
affiliated wholesale power marketers under the same terms, conditions and prices, and at the same 
time, as it makes Assets available to a DE Ohio’s wholesale power marketing function, and (ii) it 
will process all requests for Assets from DE Ohio’s wholesale power marketing function and non- 
affiliated wholesale power marketers on a non-discriminatory basis. 

Section 4.1 1 R e d a t o w  Approvals. This Agreement is expressly contingent on the receipt 
of all regulatory approvals or waivers deemed necessary by the parties. 
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IN WITNESS WHEW,OF, each of the parties hereto has caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

Duke Energy Carolinas, LLC. 

By: 
Richard G. Beach 
Assistant Secretary 

Duke Energy Indiana, Inc. 

By: 
- Richard G. Reach 

Assistant Secretary 

Duke Energy Ohio, Inc. 

By: 
Richard G. Beach 
Assistant Secretary 

Duke Energy Kentucky, Inc. 

By: 
Richard G. Beach 
Assistant Secretary 
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EXHIBIT A 

DE CAROLINAS CONDITIONS 

In connection with the North Carolina TJtilities Commission (“NCUC”) approval of the 
Merger in NCI-IC Docket No. E-7, Sub 795, the NCIJC imposed certain Regulatory Conditions 
(“Regulatory Conditions”) and adopted a revised Code of Conduct governing transactions between 
DE Carolinas and its affiliates (“Code of Conduct”). Pursuant to the Regulatory Conditions and 
Code of Conduct, the following provisions are applicable to DE Carolinas and considered to be 
incorporated into the Intercompany Asset Transfer Agreement filed in Docket No. E-7, Sub 844: 

(1) DE Carolinas’ participation in this Agreement is voluntary. DE Carolinas is not 
obligated to take or provide services or make any purchases or sales pursuant to this Agreement, and 
DE Carolinas may elect to discontinue its participation in this Agreement at its election after giving 
notice under Section 4.2 of the Agreement. 

(2) DE Carolinas may not make or incur a charge under this Agreement except in 
accordance with North Carolina law and the rules, regulations and orders of the NCIJC promulgated 
thereunder. 

( 3 )  DE Carolinas may not seek to reflect in rates any (i) costs incurred under this 
Agreement exceeding the amount allowed by the NCUC or (ii) revenue level earned under this 
Agreement less than the amount imputed by the NCIJC; and 

(4) DE Carolinas will not assert in any forum that the NCLJC’s authority to assign, 
allocate, make pro-forma adjustments to or disallow revenues and costs for retail ratemaking and 
regulatory accounting and reporting purposes is preempted and will bear the full risk of any 
preemptive effects of federal law with respect to this Agreement. 

(5) DE Carolinas’ authority to engage in transfers pursuant to this Agreement at cost- 
based pricing as an exception to its Code of Conduct is limited to single Asset transfers where the 
Cost of such Asset does not exceed $100,000. The annual aggregate limit on (i) transfers of Assets 
hereunder at cost-based pricing as an exception to DE Carolinas’ Code of Conduct; plus (ii) 
transactions/services rendered to and from DE Carolinas under Section III(D)(3)(d) of the Code of 
Conduct, shall be $8.5 million on a DE Carolinas total company basis. Any transfers of Assets 
above the single itedtransaction limit shall be priced according to Sections III(D)(3)(a) and 
III(D)(3)(b) of DE Carolinas’ Code of Conduct. Any proposed transfers over the aggregate annual 
limit are outside the scope of this Agreement and will be filed with the Commission pursuant to N.C. 
Gen. Stat. 4 62-153. 

(6) DE Carohas  shall retain appropriate documentation verifying compliance with the 
terms hereof for Public Staff and NCI.JC review. 

(7) DE Carolinas shall submit to the NCTJC for approval any changes in the terms and 
conditions of this Agreement having or likely to have a material effect on DE Carolinas. 
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(8) DE Carolinas shall file a separate detailed report in this docket with respect to all 
transfers engaged in by Duke pursuant to the Agreement. 

(9) DE Carolinas acknowledges and agrees that for ratemaking purposes, NCUC 
approval of DE Carolinas’ participation in this Agreement does not constitute approval of the 
amount of compensation paid with respect to transactions pursuant to the Agreement, and that the 
authority granted by the NCUC is without prejudice to the right of any party to take issue with any 
provision of the Agreement or with any transaction pursuant thereto in a future proceeding. 
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FACILITIES OPERATION AGREEMENT 

Between 

THE CINCIffNATI GAS & ELECTRIC COMPANY 

and 

THE UNION LIGHT, HEAT AND POWER COMPANY 

Daed September 27,2004 

lssucd By: John C Pmcano, Senior Vice Pruidcnt Effcctiw: January I ,  2006 
The Ckinnati Gar & Electric Company 

Issued On: Fcbruary 23.2006 
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SKADDEN, ARPS, SLATE, MEAGHER z i  FLOM LLP 

1440 NEW YORK AVENUE, N.W 

WASHINGTON, 0.C 20005-2111 

TEL: l.2021 371-7000 

FAX: (2021 393-5760 

hI1p:llwww skadden corn 

February 23,2006 

Magalie R. Salas 
Secretary 
Federal Energy Regulatory Commission 
888 First Street, NE 
Washington, DC 20426 

RE: The Cincinnati Gas & Electric Company, - 
Dear Secretary Salas: 

On January 25, 2006, The Cincinnati Gas & Electric Company ("CG&E') 
submitted for filing an amended Facilities Operation Agreement ("Agreement") between 
CG&E and The Union Light, Heat and Power Company ('ZTLH&P"). It has come to our 
attention that this Agreement was inadvertently submitted as Rate Schedule No. 58. This 
designation, however, was already given to the Joint Transmission System Planning and 
Operating Agreement between CG&E and PSI Energy, Inc.' Therefore, in order to correct 
this inadvertent error, CG&E is resubmitting the Agreement as Rate Schedule No. 60. 
Accordingly. a clean copy and a blacklined copy of the Agreement are attached. 

If you have any questions regarding this filing, please contact the 
undersigned. 

Re;ipectNly submitted, 

bH+ Denise M. Buffington 

Counsel for 27ie Cincinnati Gas & Electric Co. 
Enclosures 

' See Cinergy Serw , Inr, 98 FERC 7 61,306 (2002) 



UnofELcial FERC-Generated PDF O f  20060301-0381 Received by FERC OSEC 02/23/2006 in Docket#: ER06-548-001 

The Cincinnati Gas & Electric Company 
Ratc Schedule FERC No. 60 

Original Sheet No I 
-- _I 

_I 

*\ttachrnent E-8 
DE-Kentucky CAM 

Page 3 of 102 

FACILITIES OPERATION AGREEMENT 

Between 

THE CZNCINNATI GAS & ELECTRIC COMPANY 

and 

THE UNION LIGHT, HEAT AND POWER COMPANY 

Dated September 27.2004 

Ismd By: John C h a n o ,  Senior Vice Pnsident 
The Ciinnati h & Elccmc Company 

Ekct ivt :  Jnnwry I .  2006 

lssucd On: Fcbruary 23,2006 
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Between 

THE CINCINNATI CAS & ELECTRIC COMPANY 

and 

THE UNION LIGHT, HEAT AND POWER COMPANY 

Dated September 27,2004 

THIS FACIL,ITIE!i OPERATION AGREEMENT is dared this 27th day of Seprernber, 

2004 by and between The Cincinnati Gas & Elcchic Company, an Ohio cmporation with ofices 

at 139 East Fourth Street, Cincinnati, Ohio (“CG&E”) and The Union Light, Heat and Power 

Campany, a Kentucky corporation with offices at 139 East Foilrth Street, Cincinnati, Ohio 

(“UL.H&P) (each a “Party“ and collectively the “Parties”). 

WITNESSETH: 

WHEREAS, ULH&P desires to acquire CG&E’s ownership interest in the East Bend 

Generating Station located in Rabbit Hash, Kentucky, Miami Fort Unit 6 electric generating 

facility located in North Scnd, Ohio, and the WoodsdaIe Generating Station located in Butler 

County, Ohio (collcctively, Ule “PltuiW) frurri CGBLE; and 

WHEREAS, CG&E desires to transfer its ownership interest in the Plants to ULH&.P; 

and 

WHEREAS, C G m  owns generation stepup transformers connecting the Plants (as 

-- 
issucd By: John C. Procario. Senior Vice b i d c n t  

The Cinchxiti Gas & Elecaic Company 
Eflectivc: January I .  2006 

Issued On: February 23,2006 
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The Cincinnati Gas & Electric Company 
Rate Schedule FERC No. 60 

Original Sheet No. 3 
--____1 

defined in Article 2 of this Agreement and collectively refmed to hereinafter as the “CG&E 

Facilities’) to the Transmission System; and 

WHEREAS, ULH&P desires to utilize the CG&E Facilities to step up power h m  the 

Plants to the appropriate voltage level of the interconnected Transmission System; and 

WHEREAS, CG&E’s costs of owning, operating and maintaining the CG&E Facilities 

are not included in the rates assessed under the OAT“. 

NOW, THEREFORE, in consideration of the premises and mutual covenants herein .wt 

forth, CG&E and ULH&P agree as follows: 

ARTICLE I 

DEFINITIONS 

1.1 ‘‘Agreement” means this Facility Operations Agreement, including ail exhibits 

anached hereto and any amendments therct~. 

1.2 “CG&E“ has the meaning given in the recitals to this Agreement. and includes 

CG&E’s permiffed successors and assigns. 

1.3 “CG&E Facilities“ means those facilities described as such in Article 2 of this 

Agreement 

1.4 “E!ast Bend” shall mean the East Bend Generating Station located in Rabbit Hash, 

Kentucky. 

1.5 “ECAR” means the East Central Area Reliability Council, or any successor 

organization. 

1.6 “Effctive Date” means the date of closing of the Trnnsaction 

1.7 “Emergency“ has the rncaning cuetomarily attn‘buted to it in the electric utility 

I- 

lssucd By: John C. Procario, Senior Vice Prcsi&n( Effective: Iaaury I, 2006 
The Cmcinnad Cias & Electric Company 

Issued On: February 23.2006 
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industry in the United States, including, without limitation, any condition on any of the Plants, 

CG&E Facilities, the Transmission System or the transmission system of other utilities which is 

likely IO result in imminent significant disruption to service to consurners or i s  imminently likely 

to endanger life ar properly. 

I .8 “Environmental Laws” means all federal, slate, and local laws (including common 

laws), regulations, rules, ordinances, codes, decrees, judgments, binding directives. or judicial or 

administrative orders relating to the protection, preservation or restoration of human health, the 

environment, or natural resources, including, without limitation, laws relating to the Release, or 

threatened Release, of Hazardous Substances into any media (including, without limitation, 

ambient air, surface water, groundwater, land, surface and subsurface strata) or otherwise 

relating to the manufacture, processing, distribution, use treatment. storage, Release. transport, or 

handling of Hazardous Substances. 

1.9 

1.10 

“Event” has the meaning given in Article 26.3 of this Agreement. 

“FERC“ means thc Federal Energy Regulatory Commission or any succasor 

agency. 

1 11 

1.12 

“Force Majeure” has the meaning set forth in Article I I of this Agrment. 

“ C d  Utility Practice” means any of the practices, methods and acts engaged in 

or approved by a significant portion of the electric utility industry in the United States during the 

relevant time period, or any of the practices, methods and acts which, in the exercise of 

reasonable judgment in light of the facts known at the time the decision was made, could have 

been expected to accomplish the desired result at a reasonable cost consistent with good business 

practices. reliability, safety and expedition. C d  Utility Practice is not intended to bc limited to 

issued By. John C. -0, Scnior Vice Pnsidnu Effective: Janlllry 1.2006 
The Cincinnnti Is & Elechic Company 

Issued On: Fcbnuuy 23.2006 
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the optimum practice, methoci, or act to the exclusion of all others, but rather includes all 

acceptable practices, mcthod, or acts generally accepted in the region. Good Utility Practice 

shall include, but not be limited to, the Rules and procsdures. 

1. I3 “GSlJs” m a n s  generation step-up transformcrs used to increase the voltage from 

the Plants to the arnpatible voltage of the intmonnected Transmission System. 

1.14 “Hazardous Substances” means: 

(A) any petmchemical or petroleum products, oil, radioactive malerials, d o n  gas, 

asbestos in any form that is or could become firiablc, urea formaldehyde foam insulation and 

transformers or other equipment that contain dielectric fluid which may cmtain levels of 

polychlorinated biphenyls; 

(B) any chemicals, materials, or substances defined as or included in the definition of 

“hazardous substances,“ “hazardous wastes,” “hazardous malerials,” “restricted hazardous 

materials,” “extremely hazardous substances,” ‘toxic substances,” “contaminants,” or 

“pollutants,” or wo& of similar meaning and regulatory effect; or 

( C )  any other chemical, material, or substance, exposure to which is prohibited. 

limited or regulated by applicable Environmental Laws. 

1. I5 “Miami Fort 6“ means the Miami Fort Unit 6 eIectric generating facitity located 

in North Bend, Ohio. 

1.16 “MLSQ“ means the Midwest lndependent Transmission System Operator, Inc. or 

any successor organization. 

1.17 “Monthly Fee” mcans the monthly charge for service under this Agreement, as 

defined in Article 3.2 of this Agrctmcat. 

Issued By John C. Procario. Senior Vice President Effective: January I ,  2006 
Thc Cincinnati Gas & Elecnic Company 

Issued On: February 23,2006 
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1. I8 “NERC” means the North American Electric Reli,ability Council or any successor 

organization. 

1.19 “ O A T  means the applicable open access transmission tariff, as filed with the 

FERC and as it may be amended from time to time, including any successor tariCF, under which 

the applicable open access transmission Service over the Transmission System is provided. 

1.20 “Parties” means collectively. CG&E and ULH&P, and their permitted successors 

and assigns. 

1.21 “ P a y ”  means either CG&E or ULH&P, and their permitted successors and 

assigns. 

1.22 “Plants” has the meaning given in the recitals to this Agreement. 

1.23 “PSI Energy“ means PSI Energy, Inc. and its permitted successors and assigns. 

1.24 

approved by FERC. 

1.25 

“RTO” means the applicable regional transmission operator as certified and 

“Release” means release, spill, Icak, discharge, dispose of, pump, pour, emit, 

empty, inject, leach, dump, or allow to escape into or through the environment. 

1.26 “Rules and procedures” means the applicable rules and procedures thal CG&E or 

ULH&P must follow and abide by and which shall govern the operational conditions of the 

Transmission System, including but not limited to such applicable criteria, rules, procedures and 

standards of MISO, the RTO, NERC, XAR, and the National Electrical Safety Code, and any 

succcssor entity or organization, as they may be amended f h m  time to h e ,  including those of 

any entity or successor organization. 

1.27 “Transaction” means IXHtkP’s acquisition of CG&.E‘s ownership interest in the 

- 
Isrucd By: John C. M o ,  Senior V i a  President 

The Cicinwi Grs & Electric Company 
Effocoiw: January I .  2006 

Issued OK FcbruKy 23.2006 
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Plants. 

1.28 'Transmission System" means the transmission facilities owned, operated or 

controlled by PSI Energy, or CG&E. incluciing conductors, circuit breakers. switches, 

transformers and other associated equipment used to control the transfer of energy h m  one 

place to another. and shall include any modifications, additions, or upgrades made to those 

fa~ilitie~. 

1.29 "ULH&P" has the meaning given in the rccitals to this Agreement, and includes 

ULH&P's permitted succe~sofs and assigns. 

1.30 "Woodsdale" means the Wooasdale Generating Station located in Butler County, 

Ohio. 

ARTICLE 2 

FACILITIES OPERATION AND MAlNTENANCE 

2.1 CG&E shall own, aperate and mainbin in conformance with &od Utility 

Practice, and permit I.N.H&P to utilize for the purpose for which they were utilized by CG&E on 

the date preceding the Effective Date, at ULH&P's expense as set forth in Article 3 hereof, the 

followhg dacn'bcd CG&E Facilities (transformer ratings specified as of Effective Date); viz.: 

2.1.1 East B a d ;  the 700 M V A  step-up transfonncr bank (TB) 2 located in or near 

Rabbit Hash, Kentucky and identified as such in Exhibit 1 of this 

Agreement; 

M i m i  Fort 6: the 180 MVA step-up transformer bank (TB) 6 located in or 2.1.2 

-_____ 
Iwcd By: John C .  procuio. Senior Vice President Effective: Janllary 1.2006 

The Cincinnati G-rs & Elecnic Company 

Issued On: February 23.2006 
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near North Bend Ohio as identified as such in Exhibit 2 of this Agreement; 

Woodsdale: the h e  240 MVA step-up transformcr banks (TB) 39.40, and 

41 located in Butler County. Ohio, as identified in Exhibit 3 of this 

Agreemcnt. 

2.1.3 

2.2 Curtailment or Interruption of @ d o n  of CG&E Facilities and Disconnection 

of the Plants and CG&E Facilities. 

2.2.1 (A)CG&E may not curtail or interrupt ULH&P’s use of any of the CG&E 

Facilities, discnnnect any of the Plants fiom the CC&E Facilities, or 

disconnect any of the CG&E Facilities from the Transmission System except 

when such curtailment, intenupdon or disconnection is necessary under Good 

Utility Practice, is required undcr the OATT. or is otherwise required by 

MISO or the RTO. 

(€3) With respect to any CUnai lment ,  interruption or disconnection permitted 

under Article 2.2.1(A) of this Agreement: 

(1) CG&E agrees that: 

(a) thc curtailment, intmption or disconnection shall continue 

only for so long as reasonably necessary under Good tltility 

Practice, as required under the OATT, or is otherwise required by 

MISO or thc RTO; 

(b) any such curtaiiment. interruption or disconnection shall be 

made on a no1 unduly discriminatory basis With respect to other 

generators hterconnected to the Transmission System; 

Issued By: John C ProUrio, Senior Vice President 
The Cincinnati CU & Electric Company 

issued On: February 23,2006 

Effcctivc: Jarmary 1.2006 
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(c) when the curtailment, interruption or disconnection must bc 

made under circumstances which do not allow for advance notice, 

CG&E will notify ULM&P or its agent as  soon as practicable of 

the reasons for the curtailment. interruption or &sconnection and. 

if known, its expected duration consistent with FERC Order No. 

2004 and applicable standards of conduct thereafter; and 

(d) when the curtailmait, interruption or disconnection can be 

scheduled, CG&E will consult in advance with ULH&P regarding 

the timing of such scheduling, and notify UL.H&P in advance of 

the expected duration of the curtailment, interruption or 

disconnection consistent with FERC Order No. 2004 and any 

applicable standards of conduct t h d e r .  CG&E agrees to use 

commercially reasonable efforts to schedule the curtaitment, 

intermption or disconnection b coincide with the scheduled 

outages of the Plants. 

(2) The Partics agree to cooperate and c o o d i e  with each other to 

the extent necessary in order to restore the CG&E Facilities to their 

normal operating slate, consistent with system conditions and Goad Utility 

Practice. 

2.3 NotwithstaDding any other provision of this Agreement. this Agreement shall not 

be interpreted to or construed to, nor shall this Agreement, confer, h-ansfer, convey or otherwise 

provide IJLH&.P an ownership. leasehold or any other property interest in the CG&E Facilities. 

(ssucd By: John C.  Procluio, Senior Via  Prcsidcnt Effictivc: January 1,2006 
Thc Cinchmpti Gas & Electric C~npwny 

I s u c d  On: February 23.2006 
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2.4 Consistent with the Rules and Procedures and applicable standards of conduct, 

and prior to development thereof, CG&E shall consult with ULH&P to develop a non-binding 

maintenance schedule in accordance wilh which CG&E shall perform scheduled maintenance on 

the CG&E Facilities. CG&E shall use comrnmially reasonable efforts to coordinate the 

scheduled maintenance of the CG&E Facilities with the scheduled outages of the Plants. 

2.5 Unless otherwise agrecd to by h e  Parties, or otherwise required by law or 

regulation, or Cmd Utility Practice. CG&E shall not be required at any time to upgrade or 

otherwise modify the CG&E Facilities; provided however, nt IJLHgrP’s sole expense, CG&E 

agrees to make any additions, modification, or replacemcnts to the CG&E Facilities requestcd by 

UW&P so long as such additions, modifications, or replacements are consistent with C m d  

Utility Practice. 

2.6 Inspections 

2.6.1 __ Right to Inwect. Each P q ,  at its own cost and expense, has the right, but 

not the obligation. to inspect or observe the operation and maintenance 

activities, equipment tests, instaliation, construction, or other modifications 

to the other Party’s equipment. systems or facilities which might reasonably 

be expected to & i t  the observing Party’s operations. The Party desiring to 

inspect or observe must provide the other Party advance written notice of 

such inspection or observation. 

2.6.2 Deficienciw and Dcfects. If the observing Party observes MY deficiencies 

or defects which might reasonably be expected to adversely affect its 

operations, it may notify the other Party and said Prnty will be responsible 

I& By: John C. Prourio, &or Vicc Prcsidrnt 
Thc Cincinnati Gas 8: Electric Complny 

Issued OK February 23,2006 

Effcctivc. Janunry I ,  2006 
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for making m y  corrections necessitated by Good Utility Practice. 

Notwithstanding the foregoing, the observing Party shall have no liability 

whatsoever for failure to give such notice, it being agreed that the Party 

owning such equipment, systems or facilities will be fully responsible and 

liable for all such activities, tests, installation, construction or modification. 

2.7 Information and Recordkminn Oblipcations and Audit Rights 

2.7.1 Information Obiinations 

(A) Consistent with FERC Order No. 2004 and any applicable standards of 

randuct, either Party may request that the other Parly, and that other Party will 

promptly provide, at the requesting Party’s sole cost and expense, such 

information and data that the questing Party may reasonably require to: (1) 

verify costs relating to, in CG&E’s case, the Plants, and in UIMcPrS’s case, the 

CG&E Facilities, including, but not limited to, costs relating to the procurement, 

operation, maintenance, construction. and installation of any modifications 

thereto; (2) carry out its responsibilities and enforce its lights under this 

Agreement; and (3) satisfy any required reporting obligations it may have to any 

organization issuing criteria, rules, p r o c e d w  or standards included in the Rules 

and M u r c s ,  or any agency to which it is required to report. 

2.7.2 RccordkeeB inn Oblinations 

(A) Transaction Records. Each Party shall keep such records as may be 

needed to substantiate p e r f o t ~ t ~ ~ ~ e  of its obligations under this Agreement. 

Lssucd By: John C.  Procario, M o r  Vice President 
The Cincinnati Cas & Elocrric Company 

lsrued On: February 23.2006 

Effective: J l n u ~ y  1.2006 
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Neithef P a y  shall makc use of the records or summary of transactions of the 

other Party without thc cxpress wrincn consent of thc other Party, unless such use 

is permitted by this Ap;reement or required by law. 

(B) Record Retention. Each Party agrees to retain all records under Article 

2.7.2(A) normally kept in the course of business and consistent with Good Utility 

Practice for a minimum of three (3) yenrs from the date of such record 

2.7.3 -- Audit Ritzhts. Eithcr Party has the right to audit the other Party's accounts 

and records pertaining to this Agreement, within three (3) years following the calendar 

year in which such account entry or record is made, at that other Party's offices where 

such accounts and records are maintained, provided proper notice is given prior to any 

audit and such audit occurs during normal business hours, and provided hrther that the 

audit will be limited to those portions of such accounts and records that relate to 

services provided under this Agreement for that calendar year. All actual and 

reasonable non-labor related casts iacurred by either Party in connection with an audit 

shall be borne by the Party undertaking the audit 

2.8 Environmental Cornoliancc and Procedures. The Parties agree to comply with: 

(A) all applicable Environmental Laws which affect the ability of the Parties to meet their 

obligations under this Agreement; and (B) all local notification and response pmcodures required 

for all applicable environmental and safety rnannm which sect the ability the Parties to meet 

their obligations under this Agreement. 

ARTICLE 3. 

IXES, BILLING AND PAYMENT 

-- 
l g ~ u c d  By John C. M o ,  Senior Vicc President Effectin: January I. 2006 

Thc Cincinnati G a s  & Electric Compnny 

lsucd On: February 23,2006 
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3.1 Cooperation. Each Party agrees to cooperate with the other Party in attempting to 

minimize casts under this Agrement. The Parties may agree to other billinghvoicing 

arrangements, in recognition of the fact that the Parties are affiliates and share an accounting 

system, and such arrangcment shall not constitute an ameadment to this Agreement. 

3.2 MonthIv Fee. Dur@ the Term of this Agreement, IJLH&P shall pay lo CC&E a 

monthly fee of $161,148 (“Monthly F e e 7  for use of the CG&E Facilities, such Monthly Fce 

being intended to enablc CG&E to recover its full costs of owning, o p d n g  and maintaining the 

CG&E Facilities. 

3.3 Billinn Procedures. 

3.3.1 Monthly Invoices. With respect to any costs and expenses for whkh a 

Party is entitled to be reimbursed under this Apement ,  the Party (the “invoicing Party”) 

must submit an invoice lo the other Party at the start of each calendar month for the costs 

for which it i s  entitled to be reimbursed for the previous period under this Agreement. 

Each invoice must detail the work, equipment, or services for which the costs were 

incurred. The invoicing Party shall provide any supporting documentation requested 

during the course of an audit. 

3.3.2 Pavment. Payment of invoiced amounts will be due and payable within 

thirty (30) days of receipt of the invoicx or such othcr time 8s the Parties mutually a p e .  

If the payment falls on a Saturday, Sunday or federal or state legal holiday, payment shall 

be made on the next business day. All payments will be made in immediately available 

funds payablc to the invoicing Party or by wire transfer to a bank namcd by the invoicing 

Party. If any undisputed portion of my  invoice remains unpaid thirty (30) days after the 

- 
~ s s ~ e d  BY: J O ~  c procario: Scnior Vice k i i i m t  Effective: lmunry 1.2006 

Thc Cincinnati Gas & Elmtric Campany 

Lrsucd c)n: Fcbmary 23,2006 
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receipt of the invoice or such other time as the Parties mutually agree upon, the invoicing 

Party will apply to the unpaid balance, and the other Party will pay, a finance charge at 

the late of one and one half percent (1.5%) p n  month but in no event more than the 

maximum allowed by the law governing the Agreement 

3.3.3 m. If a Party disputes any portion of m invoice, that Party shall 

make payment of all amounts not in dispute and notify the invoicing Party in Writing of 

any such dispute and the reasons therefor. No invoice may be disputed after such time as 

a Party's audit rights set forth in Article 2.7.3 of this Agreement have expired. Any 

billing disputes must be rcsolved in accardance with Article 8 of this Agreement. In the 

event of a billing dispute. each Party agrees to continue to perform its duties and 

obligations under this Agreement as long as the other Party continues to make all 

payments not jn dispute and adheres to the dispute resolution procedures set forth in 

Article 8 of this Agreement, pending resolution of such dispute. If a Party fails to meet 

the requirements set forth in the prior sentence and fails to correct or cure such failure 

within thirty (30) days after receiving Written notice fiom the other Party, then the other 

Party may, a! its option, p d  in accordance with Article 6.5 ofthis Agreement. Upon 

the resolution of any billing dispute, any mounts that must be paid to a Party as a result 

shall be promptly paid, with a fiance charge assessed h m  the date the payment was due 

to the date payment is made at the rale of one and one haIf percent (1.5%) per month but 

in no evcnt more than the maximum allowed by the law govcrning this Agreement. 

3.3.4 Payment Not a waiver. Payment of invoices by a Party wit1 not relieve 

that Party firom any responsibilities or obligations it has under this Agreemen& nor will it 

-- - 
lssucd By: John C. Procsrio. Scnior V z P r a i d c n t  Effative: January I ,  2006 

The CincimUti Gu & Electric Campany 

lssucd On: Fcbnucry 23.2006 
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constirute a waiver of any claims that Party may havc under this Agreement. 

3.4 Limitations on UJ2H$P'a Cost Resrnnsibility Oblinations. To the extent that the 

CG&E Facilities' costs for which ULH$P is responsible for under this Agreement are now or at 

any time in the hhue to be recovered by CG&E pursuant to the OATT, any other applicable 

tariK or fiom a party other than ULH&P, ULH&P will not be rcsponsible for such costs under 

this Agreement. If ITIH&P has already paid CG&E for such costs, CG&E agrees to refund to 

ULH&P such amounts no later rhan thirty (30) days after CG&E rolls such cosls in under the 

OATT, or any other applicable CG&E tarifT, or is otherwise reimbursed for such costs by a party 
. ' .  

other than tJLH&P. CG&E agrees to provide to W & P  such documentation as ULH&P 

reasonably requires to determine the amounts of such refunds due to ULH&P. 

ARTICLE 4, 

CONFIDEMIALITY 

4.1 General. Unless compelled to disclose by judicial or administrative process or 

other provisions of law or as otherwise provided for in this Agreement, any information provided 

by either Party to the other pursuant to this Agrement and either labeled "CONFIDENTLAU' or 

otherwise designed in writing as confidcntial will be utilized by the receiving Party solely in 

connection with the purposes of this Agreement and will not be disclosod by the receiving Party 

to any third party (or, in the case of CG&E, to any person engaged in the marketing or trading of 

electric power) other than as expressly contanplated h&n and 86 necessary for the performance 

of such Party's obligations hereunder. Each Party will hold in confidence any and all such 

documents and information furnished by the other Party in connection with this Agreement. 

Notwithstanding the foregoing provisions of this Article 4.1, each Party may release or disclose 

Isaucd By: John C ProCario, Scnw Vice President EfTcctivc: January I ,  2006 
The Cincianati Gu & Electric Company 

Issued On: Fcbnury 23.2006 
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such information or documents if such disclosure is compelled by judicial or administrative 

process or other provisions of law, or to: (i) any organization issuing criteria, rules, procedures or 

standards included in the Rules and Procedures, to the extent consistent with Good Utility 

Practice; or (ii) the Party’s employees, contractors, aftiliatea and agents (other than any such 

employees, contractors, affiliates or agents engaged in the marketing or trading of electric 

energy, capacity or ancillary services) on a need to know basis so long as the Party first advises 

them of the existence and content of such provisions. 

4.2 Exemgt Information and Documents. The Parties’ confidentiality obligations set 

forth in Article 4.1 of this Agreement shall not apply to information or documents that arc (A) 

generally available to the public other than as a result of disclosure by a Party (the “disclosing 

Party”) IO the other Party; (€3) available to a Party on non-confidential basis prior to disclosure by 

the disclosing Party; or (C) available to a Party on a non-codidential basis h m  a source other 

than the disclosing Party, provided that the source is not known and, by reasonable effort, could 

not be known by the Party receiving such information or documents to be b u n d  by a 

confidentiality agreement with the disclosing Party or otherwise prohibited from transmitting the 

information to the Party receiving such information or documents by a contractual, legal or 

fiduciary obligation. 

4.3 Notification. Each Prnty will promptly notify the other Party if it receives notice 

or otherwise concludes that the production of any information or documentation furnished by the 

disclosing Party and subject to Article 4.1 of this Agreement is beiog sought under any provision 

of law, but the notifying Party shall have no obligation to oppose or object to any attempt to 

obtain such production. If the disclosing Party desires to object or oppose such production, it 

__- - 
Issued By: John C. Procario. Scnior Vim Resident Effective. January I ,  2 0 6  

Tbc Ciminnrti Gaa & Electric Coorppny 

Ilsucd On: Fehnunry 23,2006 
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must do so at its own expense. 

4.4 Use of Information or Documentation. Each Party may utilize information or 

documentation furnished by the disclosing Party and subject to Article 4.1 of this Agreement in 

any pmcceding under Article 8 of this Agreement or in an administrative agency or corn of 

competent jurisdiction addressing any dispute arising under this Agreement, subject to a 

confidentiality agreement with all participants (including, if applicable, any arbitrator) or a 

protective order. 

4.5 Remedies ReRardinr! Confidentiality. The Parties agree that monetary damages 

by themselves will be inadequate to compensate a Party for the other Party's breach of its 

obligations under this Article 4. Each Party accurdingly agrees that the other Party is entitled to 

equitable relief, by way of injunction or otherwise, if it breaches or threatens to breach its 

obligations under this Article 4. 

ARTICLE 5. 

DAMAGE TO EQUIPMENT, FACILITIES, AND PROPERTY 

5.1 ULH&P's Rmnsibil i ty.  Except to the extent caused by CG&E's negligence, 

intentional misconduct or failure to act in a manner consistent with Cmd Utility Practice, 

UZN&P will be mponsible for all physical damage to or destruction of pmperty, equipment, or 

facilities ownod by ULN&P or its affiliates other than CG&E regardless of who brings the claim 

and regardless of who caused the damage, and LJL,H&P will not seek recovery or reimbursement 

from CG&E for the damage. 

5.2 CGBiE's ResDonsibilik Except to the extent caused by uLz1&.'€"s negligence, 

intentional misconduct, or failme to act in a manner consistent with Good Utility Practice, 

-- 
lsrucd By: John C. Prvcario. Senior Vice Pruridcnt EKcctivc: January I ,  2006 

Tbe Cinchti  Gas & Electric Company 

Issued On: Fcbfiury 23,2006 
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CG&E will be responsible for ail physical damage to or destruction of pmperty, equipment, or 

facilities owned by CG&E or its afftliates other than l.JLH&P regardless of who brings the claim 

and regardless of who caused the damage, and CG&E will not seek remvery or reimbursement 

from ULH&P for the damage. 

5.3 -hurance. The obligations under this Article 5 are not limited in any way by any 

limitation on either Party's insurance, and each Party waivcs any subrogation which any of its 

insurers may have against the other Party. 

ARTICLE 6. 

TERM, TERMINATION, AND DEFAULT 

6.1 Term. This Agreement shall be effective on the date first wrjttcn above, subject 

to its approval or acceptance for filing by the FERC as provided for in Article 26 of this 

Agreement, and subject to the transfer of CG&E's interest in the Plants to ULH&P, and shall 

continue in effect for thirty (30) years, and, thereafter, for successive one year periods until eirher 

Party terminates the Agreement after providing to the othcr Party at least twelve months' 

advance wrinen notice of its intent to terminare this Agreement Notwithstanding the above, this 

Agreement may be lerminatcd earlier if (A) the Parties mutually agree; (B) Lhis Agreement is 

lenninakd earlier as provided for in thLs Agreement; or (C) ULH&P terminates thc Agreement 

after providing CG&E a! least sixty (60) days' advancc written notice of intent to terminate this 

Agreement. 

6.2 Effwt of h i r a t i o n  or T m  ' d o n  of A m w ~ p l  t gn Liabilities and Oblimtions. 

Expiration or termination of th is  Agreement shall not relieve U L H U  or CG&E of any of its 

liabilities and obligations arising hereunder prior to the datc expiration or termination becomes 

- _ _ _ . . _ I ~ _  
Issued By: John C Pmcario. Scnior Vice b i d c n t  Effcctive: luwry 1.2006 

Tbc C i n c h t i  Gu 6r ELccnic Company 

Issued On: Fcbruary 23,2006 
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effective. 

6.3 Effectiveness of Certain Provisions AAer Expiration or Termination of 

Agreement. The applicable provisions of this Agreement will continue in effect after expiration 

or early termination hereof to the extent necessary to provide for final billings, billing 

adjustments and the determination and enforcement of liability and indemnification obligations 

arising fiom acts or events that occurred while this Agreement was in effect. These pmvisions 

include, without limitation, Article 9 (“Insurance’?, Article 12 (“Indemnification”), and Article 

20 (“Limitation of Liability”) of this Agreement. 

6.4 Default. A Party will bc io default under this Agreement if, at any lime: 

(A) the Party fails to make any payment due the other Party in accordance with this 

Agreement, and does not make such payment to the other Party within thirty (30) days aRer 

receiving written notice from the other Party of such failure; 

(a) (l)(a) the Party fails in any material respect to comply with, observe or perform 

any tcrm or condition of this Agreement; @) any representation or warranty made herein by h e  

Party fails to be true and correct in all material respects; (e) the Party abandons its work or the 

facilities contemplated in this Agreement; or (d) the Par~y fails lo provide to the other Party 

reasonable written assurance of its ability to perform fully and completely any of its material 

duties and responsibilitics under this Agreement within thirty (30) days after receiving any 

reasonable request for such assurances fmrn the othcr Party; and 

(2)(a) the Party fails to correct or cure the situation within thkty (30) days after receiving 

written notice thereof h r n  the other Party; or (b) excluding those events set forth in Articles 

6,4(A) and 6.4(C), if the situation cannot be completely corrected or c u r d  within such thirty day 

Isrucd By: John C.  Procario. Solior Vice Pnsiidcnt EKective: January 1,2006 
Ttu: Cincinnati Gas & Elcct~ic Company 

luued On: February 23,2006 
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period, the Pariy fails to either (i) commence diligent efforts to correct or cure the situation 

within such thirty day period or (ii) completely correct or cure the situation within sixty (60) 

days after receiving written notice thereof from the other Party; or 

(C) (1) a rcceiver or liquidator or txustee of the Party or of any of its property is 

appointed by a court of competent jurisdiction, and such receiver, liquidator or trustee is nor 

discharged within sixty (60) days; 

(2) by decree of such court, the Party is adjudicated bankrupt or insolvent or any 

substantial part of its property is sequestered, and such decree continues undischarged and 

unstayed for a period of sixty (60) days aRer the enhy thereof; 

(3) a petition to declare bankruptcy or to reorganize the Party pursuant to any provision 

of any fdml or state bankruptcy taw now in eff'ect or as may hereafter be amended 

(cxAlectivcly, "Banknrptcy Laws") is filed against the Party and is  not dismissed within sixty (60) 

days after such filing; 

(4) the Party files a voluntary petition in bankruptcy under any provision of any 

Bankruptcy Law; 

( 5 )  the Party Consents to the filing of  any bankruptcy or reorganization petition against if 

under any Bankruptcy Law; 

(6) the Party makes an assignment for the benefit of its creditors; or 

(7) the Party consen& to the appointment of a re~eiver, trustee or liquidator of the Party 

or all or any part of its property. 

6.5 Remedies of Pmtks Upon Default. Subject to Amcle 8 of lkis AgreemenZ i f  a 

Party defaults under this Agreement in m r d a n c e  with Article 6.4 of this Agreement, the other 

issued By: John C M o ,  Senior Vicc President Effective: January 1. ZOO6 
The Cmciannti Gas & E W c  Chupany 

Issued On: February 23,2006 
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Party may, at its option, (A) act to terminate t h i s  Agreement by providing written notice of 

(emination to the defaulting Party, or (B) take whatever action at law or in equity as may appear 

necessary or desirable to enforce the perfomanrx or observance of any rights, remedies, 

obligations, agreements, or covenants under this A p m e n t  Any terminalion sought under this 

Article 6.5 shall not take effect until FERC either authorizes any request by either Party seeking 

termination of this Agreement or accepts any written notice of termination. 

6.6 Performance of Other Party’s Obligations. If either Party (the “defaulting Party”) 

fails to cany out its obligations undcr this Agrccmenc and such failure could reasonably be 

expected to havc a material adverse impact on the Transmission System, the CG&E Facilities, 

the ULH&P Facilities, the Plants, or the regional network, the ather Party, following at least ten 

(10) days’ advance written notice (except in cases of Emergencies. in which case only such 

notice as is reasonably practicable in the circumstanc~s is required), may, but will not be 

obligated to, perform the obligations of the defaulting Party (including, without limitation. 

maintenancc obligations), in which case the defaulting Party will, upon presentation of an 

invoice therefor, reimburse the other Party for all acrual and reasonable costs and expenses 

incurred by i1 in performing said obligations of the defaulting Party (including. without 

limitation, costs associated with its employtxs and the costs of appraisers, engineers, 

environmental consultants and other experts retained by said Party in connection with 

performance of the defaulting Party’s obligations), together with a finance charge on all such 

amounts of one and one half pcrccnt (1.5%) per month but in no event more than the rnax~rnum 

allowed by the law governing this Agrement. 

6.7 pane& ‘a Cumulative. Subjecr to Article 8 of this Agreement, no remedy 

I d  By: John C. hocuio, M o r  Vice haidcut 
Thc C m c i d  Cna & Electric Comppny 

Issued On: Febmuy 23,2006 

EAictivc: January I ,  2006 
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c o n f e d  by any of the provisions of this Agreement is intended to be exclusive of any other 

remedy and each and every remedy 6hdl be cumulative and shall be in addition to every other 

remedy given hereunder or now or h e r d e r  existing al law or in equity or by statute or 

otherwise. The election of any one or more remedies shall not constitute a waiver of h e  nghlt to 

pursue other available remedies. 

ARTICLE 7. 

REPRESENTATIONS 

Representations ofCG&E. CGBcE represents and warrants the following: 

CG&E is a corporation duly organized, validly existing and in good standing 

under the laws of the State of Ohio, and it has the requisite corporate power and authority to own 

its pmpertiw, and to cany on its business as now being conducted. 

7.1 

7.1.1 

7.1.2 CG&E has the requisite corporate power and authority to execute and deliver this 

Agreement and to carry out the actions required of it by this Agreement. The execution and 

delivery of this Agrcemcnt and the actions it contemplates have been duly and validly authorized 

by CG&E, and no other corporate pmceedings on the part of CG&E are necessary to authorize 

this Agreement or to mnsummate the transactions contemplated hereby. This Agreement has 

been duly and validly executed and delivered by CG&E and constitutes a legal, valid and binding 

agreement of CG&E enforceable against CG&E in accordance with its terms, subject to the 

acceptance of this Agreement by the FERC. 

7.1 "3 The CG&E Facilities arc owned by CG&E. and operated or controlled by CG&E. 

It is further aclcnowlcdgcd that CG&E has the authorization to grant ULH&P use of the CG&E 

Faciliries consistent with Good Utility Practice or will obtain, with the assistance of IJWBtP, 

Issucd By: John C. Prouuio, Senior Vicc Pnsidcnt 
The Cincinnati Gta & Electric C~mpany 

Issued On: Fcb~ary 23,2006 

Effcctivc: January 1,2006 
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_-______. ________^________ 

7.1 4 CG&E has obtained or will use its reasonable best efforts to timely obtain all 

approvals of, and has given or will use its reasonable best efforts to give dl notices to, my public 

authority that are required for CG&E to execute, deliver and perform its obligations under this 

Agreement. 

7.1.5 To CGBrE’s knowledge, i t  is not in violarion of  any applicable law, statute, order, 

rule or regulation promulgated by, or judgment, decree, writ, injunction, or award rendered by, 

any federal, stale, or local governmental cmut or agency which, individually or in the aggregate, 

would adversely affect such cn!ity’s entering into or performance of its obligations under this 

Agreement. Such entity’s entering into and performance of its obligations under this Agreement 

will not give rise to any default under any agreement to which either such entity is a party. 

7 1-6 CG&E will comply with all applicable laws. rules, regulations, d e s ,  and 

standards of all federal, state, and local govenuncntal agencies having jurisdiction over either 

such entity or the transactions under this Agreement and with respect to which failure to camply 

could reasonably be expected to have a material adverse effect on either Party‘s pdormance 

under this Agreement. 

7.1.7 CG&E shall do such other and fiuther acts and things, and shall execute and 

deliver such instruments and documents, ES UI,H&P moy reasonably requcst h r n  time to time 

in furtherance of the purposes of this A m e n t .  

7.2 

7.2.1 

Rs~esentEl  tions of ULHW. ULH&P represents and warrants the following: 

ULH&P is corporation duly organized, validly existing, and in good standing 

under the laws of the Commonwealth of Kentucky, and UlX&P hes the requisite corporate 

-l_l_l - ___I- 

I3sucsd By: lohn C.  Procario, Senior Vice h i d e n t  EXwtivc: January 1,2006 
The Cmcimiti Ga4 & Electric Chnpany 

lssucd On: Febnury 2J.2006 
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power and authority to own its properties, and to carry on its business as now being conducted. 

7.2.2 ULH&P has the requisite corporate power and authority to execute and deliver 

this Agreement and to carry out the actions required of it by this Agreement. The execution and 

delivery of this Agreement and the actions it contemplates have been duly and validly authorized 

by ULH&P, and no other corporate proceedings on the part of ULH&P are necessary to 

authorize this Agreement or to consummate the transactions contemplated hereby. T h i s  

Agreement has been duly and validly executed and d e l i v d  by ULH&P and constitutes a legal, 

valid and binding agreement of UI.,H&P enforceable against it in amordance with its terms, 

subject to the acceptance of this Agreement by the FERC. 

7.2.3 ULH&P has obtained or will obtain all approvals of, and has given or will give all 

notices to, any public authority that are required for ULHW to execute. deliver and perform its 

obligations under this Agreement. 

7.2.4 To Uw.I&P's knowledge, i t  is not in violation of any applicable law, statute, 

order, rule, or regulation promulgated by, or judgment, decree, writ, injunction, or award 

rendered by, any federal, state, or local governmental court or agency which, individually or in 

thc aggregate, would advasely aflect ULH&P's entering into or performance of its obligations 

under this Agrement ULHgtP's entering into and performance of its obligations under this 

Agreement Will not give rise to any default under any asreemeat to which it is a party. 

7.2.5 IILH&P will comply with all applicablc laws. rules, regulations, codes, and 

standards of all federal, state, and local governmental agencies having jurisdiction over WLH&P 

or the transactions under this Agreemeat and with respect to which failure to comply could 

reasonably be expected to have a material adverse effect on either Party's performance under this 

Issued By: John C. procprio, Scnjrx Vicc Rcsidcnr 
The Curcinmti Gas Bt Elccmc Company 

EKcctive: J~uuury I ,  2006 

Iuued On: February 23,2006 
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Agreemcnt. 

7.2.6 ULH&P shall do such other and further acts and things, and shall execute and 

deliver such instruments and documents, us CG&E may reasonably request from time to time in 

funhelance of the purposes of this Agmment. 

7.3 Representations of Both Parties. The representations in Articles 7.1 and 7.2 of 

Lhis Agreement shall continue in full force and effoct for the term ofthis Agreement. 

ARTICLE 8. 

DLSPIJTE RESOLUTION 

8. I 

8.1.1 

Actions Prior to Arbitration 

P d e s  to Address First. Any dispute, disagreement, or claim arising out of or 

concerning this Agreement must first be addressed by thc Parties. 

8.1 2 Noticc of Diwute. When a Party believes that there is such a dispute, 

disagreement or claim, that Party may initiate the dispute resolution procedures by giving the 

other Party written notice of the dispute, disagreement or claim. 

8.1.3 Faith Nenotiations; ,ApDbcability of Arbitration. Representatives of the 

Parties must attempt to negotiatc in good faith to resolve such dispute, disagreement or claim 

within ten (10) days after notice of the dispute, disagreement or claim has been given. If such 

representatives arc unable to satisfactorily resolvc such dispute, disagreement or claim, they must 

refer the matter to senior rcprtsentatives of each Party with the authotity to settle the dispute, 

disagreement or claim, which such senior representatives shall meet at a mutually acceptable 

time and place to a#cmpt to resolve thc dispute, disagrement or claim. If the senior 

representatives have not rcsolved such dispute, disagreement or claim within twcnty (20) days 

- 
Issued By: John C .  Roario, Scnior Vice Fruidnn Effk;tive: January I ,  2006 

The C i c h t i  Cnu & Electric Company 

I s w d  On: February 23,2006 
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after notice of the dispute, disagreement or claim has been given, then the Parties may, upon 

mutual agreement, submit such dispute, disagreement or claim (including the issue of whether 

such disputc, disagreement or claim is arbitrable) to binding arbitration. 

8.2 -&b itration Procedures. Any arbitration shall be conducted by a single neutral 

arbitrator appointed by the Parties unda the Commercial Arbitdon Rules of the Amefkan 

Arbitration Association ("Arbitration Rules") in effect at the time a natice of arbitration is made. 

The arbitrator shall be selected pursuant to the Arbitration Rules. The arbitrator must be 

knowledgeable in matters that arc the subject of the disputc. The arbitrator shall conduct the 

arbitration in accordance with the Ad3itration Rules in effect at the time arbitration is initiated 

under this Article 8; provided, however, that, in the event of a conflict between the Arbitration 

Rules and the terms and provisioas of this Article 8, the terms and provisions of this Article 8 

shall govern. 

8.3 Authority of Arbitrator 

8.3.1 No Authority to Modifv A m e n t .  The ahitrator shall have the authority only 

to interpret and apply the terms and conditions of this Agreement and shall have no power lo 

modify or change any such tcnns or conditions. 

8.3.2 Compliance with& The abitrator shall be required to follow any and all 

applicable federal, state, or local laws and regdations. 

8.3.3 Remcdis 

(A) The arbitrator may not award punitive damages, multiple damages, or any other 

damages which are not measured by the prevailing Party's actual damages. 

(B) Any award of damages must be determind, limited and controlled by the 

-. __ 
lssucd By. John C .  Rocario, Senior Vice Prcsihi  

Thr Cincinnati Gas & Electric Comppny 
Effective: January 1,2006 

lssutd (hr: Febnury 23,2006 
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limitation of damages provision of this Agnement. 

(C) The arbitrator may, in his or her discretion, award pre award and post award 

interest on any damages awarded; provided, however that the rate of interest may no! exceed a 

rate equal to the lowcr of one and one half percent (1.5%) per month or the maximum rate 

allowad by the law governing this Agreement. 

T m n n  and Nature of Decision 

Timing. Unless otherwise agreed upon by the Parties, the arbitrator must render a 

8.4 

8.4.1 

decision as quickly as practicable under the circumstances. 

8.4.2 Bindinp. on Parties: Challen~es. The decision must be in writing and contain the 

reasons for the decision. The decision and award of the arbitrator shall be final and binding upon 

the Parties, their succ~sso~s,  and assigns; provided, however, that such decision and award may 

be challenged solely on the gmunds that the conduct of the arbitrator, or the decision and award 

itself. violated the standards set forth in the Fdetal Arbitration Act. Judgment upon the award 

rendered by the arbittator may be entered in any court having jurisdiction. 

8.4.3 Filing With FERC. The decision must also be filed with FERC if it affects FERC 

jurisdictional rates, terms and conditions of senice or facilities. 

8.5 Location of Arbitration. Any arbitration conducted hereunder must be conducted 

in Indianapolis, Indiana, unless the Parties mutually agree upon another location. 

8.6 Costs. Each Party shall be responsible for its own costs and expenses, including 

attorneys' fees, i n c d  during the arbitration and for fitly percent (50%) of the cost of the 

arbitrator. 

8.7 Confideutirrlity. The existcnm. contents, or results of any arbitration proceeding 

Ef€iitivc: January 1.2006 I d  By: John C. Pmcm'o. Senior Vice Pnsidcnl 
The Cincinnati Gas & E l d c  Contpany 

Issued On: Fcbnruy 23.2006 
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conducted under this Article 8 may not be disclosed without the prior written consent of bath 

Parties; provided, however, that either Party may (A) make such disclosures as may be necessary 

to (1) satisfy regulatory obligations to any regulatory authority having jurisdiction or (2) seek or 

obtain from a court of compctent jurisdiction judgment on, confirmation or vacation of an 

arbitration award; (B) inform its tenders, afiliates. auditors, and insurers, as necessary, under 

pledge of confidentiality; and (C) consult with experts as required in connection with the 

arbitration procseding under pledge of confidentiality. If either Party seeks preliminary 

injunctive relief h r n  any court to preserve the status quo or avoid irreparable harm pending 

arbitration. the Parties agrec to use commercially reasonable efforts to keep the court 

proceedings confidential, to the maximum extent permitled by the law. 

8.8 

8.8.1 

FERC Jun'sdicfion Over Certain Disputes 

Nothing in this Agreement shall preclude. or be construed as precluding. either 

Party from filing a petition or complaint with the FERC with respect to any arbitrable claim over 

which the FERC has jurisdiction; provided, however, that neither Party may file a petition or 

claim a! FERC with respect to an issue which has been submitted to binding axbitration pursuant 

to Article 8.1.3 ofthis Agreement. 

8.8.2 Lfthe FERC determines that it has no jurisdiction or declines to resolve all or a 

portion of a claim, that portion of the claim may be resolvcd through arbitration as provided for 

in this Article 8. Any decision, finding of fact, or ordcr of the FERC shall be final and binding, 

subject to the judicial review provided for under the Federal Power Act. 

8.8.3 The arbitrator shall have no authority to modify, and shall be conclusively bound 

by, any decision, findmg of fact, or order of the FERC; provided, however, that, to thc extent that 

.I___ 
Issurd By: John C. Procario, Senior V i a  Pnsidcnt Effcctivc: January 1.2006 

The Ciximti Gus t Elcan'c Company 

lssucd OR. February 23.2006 
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a decision, finding of fact or order of the FERC does not provide a final or complete remedy to 

the Party seeking relief, such Party may proceed to arbitration under this Article 8, subject lo the 

FERC decision, finding of fact, or order. 

8.9 Preliminaw hiuctive Relief. Nothing in this Arsicle 8 precludes, or is IO be 

construed as precluding, either Party from resorting to a court of competent jurisdiction for &e 

purpose of securing a temporary or preliminary injunction to preserve the stslus quo or avoid 

irreparable harm pending the resolution of a dispute pursuant to this Article 8. 

ARTICLE 9. 

INSURANCE 

9.1 General. Each Party agtees to maintain, at its own cost and expense, in full force 

and efi'ect throughout the term of this Agreement, thc types of and minimum d o h  amounts of 

insurance or self insurance coverage as would be carried by similar companies in similar 

circumstances. 

9.2 Certificates of Insurance: Copies of Policies. Each Party agrees to provide the 

other Party with certificates of insurance evidencing Lhc insurance coverage or sclf insurance as 

aet forth in Article 9.1 of this Agrcemcnt. Eech Party agrees to provide the other copies of all 

palicies or evidence ofselfinsurance upon request. 

9.3 Waiver of Subrogation. Each Party waives any right Lo subrogation under its 

respective insurance policies for any liability each hacl agreed to assume unda  this Agreement. 

Evidence of this requimcnt shall be noted on all certificates of insurance. 

9.4 Failure to Comr>ly. Failure of either Party lo comply with the above insurance 

Issued By: Job C.  ProcPrio, Senior Viw. Prrsidcnt 
The Cincinnati Gas & Elecmc Compu~y 

h u e d  On: February 23.2006 

Effective: January 1,2006 
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terms and conditions, or the complete or partial failure of an insurance carrier to fully protect and 

indemnify the other Party or its affiliates. or the inadequacy of the insurance shall not in any way 

lessen or affect the obligations or liabilities of each Party to the other. 

ARTICLE 10. 

NOTICES 

10.1 General. Except for notices of occurrences requiring pmmpt attention, all notices 

required or permitted to be given under this Agreement must be in writing and delivered by (A) 

hand; (6) registered or certified first class mail, postage prepaid. return receipt quested; (C) 

facsimile transmission; or (D) a reputable overnight courier which provides evidence of delivery 

ar rekal .  All such notices shall be addread as follows: 

To CG&E: Vice President 
Electric System Operations 

139 East Fourth Stred 
Cincinnati, OH 45202 
Tel: 513 287 3455 
Fax: 513 287 3812 

cinergy services, hc. 

TO ULH&P: In the case of notices pertaining to curtailment, interruption or 

~ ~ S C O M ~ C ~ ~ O X L  notice will be provided to thc manager of the respective sffeted Plant, as follows: 

East Bend 
Plant Manager 
East Bend Eicctric Generating Station 
139 East Fourlh Street, E 3 7 3  
Cincinnati, OH 45202 
Tel: 513 467 4811 
Fax: 513 419 5676 

Miami Fort 6: 
Plant Manager 
Miami Fort E l h e  Generaling Station 

~- _I__-.- 
lssucd By: John C. Rocario, Senior Vicc Pmidcnr: EffKtivc: January I ,  2006 

The Cincinnati Gu 8 Electric Company 

lssucd On: Februuy 23.2006 
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139 East Fourth S m t ,  E36376 
Cincinnati, OH 45202 
Tcf: 5 13 467 4936 
Fax: 5 13 467 493 1 

Woodsdale: 
Mnnager, CT Fleet Portfolio 
Woodsdale Electric Generating Station 
139 Easi Fourth Street, EG379 
Cincinnati, OH 45202 
Tel: 513 467 5351 
Fax: 513 467 5399 

All other notices ~a ULH&P shall be pmvided to: 

Vice President 
Power Generation 
139 East Fourth Street, EM402 
Cincinnati, OH 45201 
Tci: 5 13 287 3485 
Fax: 513 287 2823 

10.2 Chanaes. Either Pariy may change its address for notices or the person($) to 

whom notices should be given by notice LO the other Party in the manner provided above. 

10.3 EmerEencies. Notwithstanding Article 10.1 of this Agreement, any notice 

concerning a system Emergency or other Occurrence requiring prompt attention may be made by 

tekphone or in person, provided that such notice is confirmed in writing promptly thereafter. 

10.4 Auth~ i tv  of Party Reprcsmtatives. The representatives noled in Article 10.1 of 

this Agreement. or their designces (including points of contact), shall be authorized to act on 

behalf of the Partics, and their instructions, requests, and decisions will be binding upon the 

Parties as to all matters pCrtaining to this Agreement and the performance of Ihe Parties 

hereunder. Only these representatives shall have the authority to commit h d s  or make binding 

hued By: John C.  Pnxario, SQlior Vice Pmidcni Effcctivc: January I ,  2006 
Tbc C i n c h t i  (irs & Elcchic Company 

lssued On: Fcbnury 23.1006 
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obligations on behalfof the Parties. The representatives shall be responsible for tracking work, 

costs, schedules and all other matters related to this Agreement, and for thc performance of any 

third parties. 

10.5 Points of Contact. Each Party representatke noted io Article 10.1 of this 

A g r m e n t  shall designate a p a w n  to act 89 a twenty four (24) hour point of contact, which such 

person shall have knowledge and control of that Party’s facilities. The point of contact shall be 

the day to day method of communicating any and all changes in operational status and 

operational issues and concerns relating to each Party’s facilities. 

ARTICLE 11. 

FORCE MAJEURE 

11.1 General. Neither Party shall be considered to be in default or breach of this 

Agreement or liable in damages or otherwise responsible to the other Party for any delay in or 

failure to cany out any of its obligations under this Agreement if, and only to the extent that, the 

Party is unable to perform or is preventcd From performing by an event of force majeure. 

Notwithstanding the foregoing sentence, neither Party may claim force majeure for any delay or 

failure to periom or cany out any provision of this Agreement to the extent that such Party has 

been negligent or engaged in intentional misconduct and such negligence or misconduct 

contributed to that Party’s delay or failure to perform or carry out its duties and obligations under 

this Agreement. A Party’s excmption h r n  liability will extend for the period of time 

necessitated by the event of force majeure. All performance obligations affccted by the event of 

force majeure will be extended for a period equal to the length of the resulting delay. 

1 ’  

- 
Iwed By: John C. Rourio. Senior Vice Prcridcof Effective: January 1.2006 

7hc Clnciaoari Gas & Elcnric Company 

Iuucd On: February 23.2006 
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11.2 Force Maieurc Defined. The term "force majeure" means those causes beyond 

the reasonable control of the Party claiming force majeure and which, through the exercise ~f 

Good Utility Practice and r m n a b l e  care, that Party could not have avoided, including, but not 

limited to, the following: flood; lightning strikes; earthquake; firc; epidemic; war; invasion; not; 

civil disturbance; sabotage; explosion; insurrection; military or usurped power, strikes affecting 

more than one locality; labor dispute; action of any court or governmental authority, or any civil 

or military authority de facto or de jure; change in law; act of God or the public enemy; or any 

other event or Cause of a similar nature beyond a Party's reasonable control. Mere economic 

hardship of either Party does not constitute Force Majeure. 

1 1.3 Procedures. A Party claiming force majeure must: 

(A) give written notice to the other Party of the occurrence of a force majeure event 

no later than three (3) business days after teaming of the occurrence of such an event; 

(B) use due diligence to resume performance or the provision of service hereunder as 

soon as practicablc; 

(C) take all commercially reasonable actions to correct or cure the force majeure 

event, provided, howcver, that settlement of mikes or other labor disputes are cornplete\y within 

the sole discretion of the Party afJcxted by such strike or labor djspute; 

(D) excrcise all reasonable efforts to mitigate or limit damages to the other Party; and 

(E) provide prompt written notice to the other Party of the cessation of the adverse 

effect of the force majeure went on its ability to perform under this Agrement. 

ARTICLE 12. 

INDEMNIFICATION 

Iwcd By. John C Procuio. Scnior Vice Prcpidcnt Effftctivc: 1,2006 
7hc Cinchti Cns & Electric Company 

Insued OIX Fcbbruary L3.2006 
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12.1 Indemnification. Subject to Articles 5.1, 5.2 and 20.1 of this Agreement, each 

Party agrees IO indemnify, release and hold the other Party and its affiliates, trustees, officers, 

directors, agents, and employees harmless from and against any and all damages, costs 

(including attorneys' fees). suits, cause of action, fines, pcaalties or liabilities, in tort, contract or 

otherwise, of any kind and nature whatsoever brought by or associated with claims involving a 

third party, and any other obligation to third parties (collectively. "Liabilities") resulting from, or 

claimed to have arisen as a result of MY act or omission of the indemnifying Party and/or its 

officers, directors, employees, agents and subcontractors arising out of or connected with the 

indemnifjbg Party's performance or breach of this Agreement or the indemnifj4ng Party's 

exercise of its rights hmunder, except to the extent that such Liabilities rcsufted h r n  the 

negligence, intentional wrongdoing, or willful misconduct of the Party seeking indemnification. 

Each Party hereby waives recourse against the other Party and its affiliates, trustees, oficets, 

directors. agenls, and employees for, and releases the other Party and a l i a t e s ,  trustees, officers. 

directors, agents, and employees from, any and all Liabilities for or arising from damage to ils 

property or from damage or injury 10 person(s) due to performance under this Agreement by 

such other Party, except to the extent such damagc or injury resulted from the other Party's 

negligence, intentional wrongdoing, or willful misconduct 

12.2 Conditions, Each Party's obligations with rcspect to claims and suits covered by 

this Article 12 are subject to the conditions that (A) the Party sceking indemnification must give 

the indemnifjring Party masonably prompt notice of any such claim or suit; (€3) the Party seeking 

indemnifidon must cooperate in the defense of any such claim or suit, the costs of which are to 

be borne by the indemnifying P w ,  and (C) the indemniFying Party has a le  control of the 

- 
lssucd By: loha C .  Procuio, Scnior Vice Praidcnt Effmtive: January 1.2006 

The Cmmnati Gas & Electric cornpray 

lmcd 00: February 23,2006 
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defense of such claim or suit to the extcnt of the indemnifjing Party's liability for any such claim 

or suir. 

12.3 Consent. Neither Party may settle, compromise, dwlina to appeal or otherwise 

dispose of any aclion, proceeding, or claim With respect to which indemnification is sought 

without the prior written consent of the other Party. In the event that any claim is satled, each 

Party agrees to not publicize the settlement and to make every cfirt to ensure that any settlement 

agreement contains a nondisclosure provision; provided, however. that, if required by law, 

either Party may disclose the existence or content of the settlement agreement. 

12.4 Survival. Each Party's indemnification obligation will survive expiration or early 

termination of this Agreement. 

ARTICLE 13. 

INTEGRATION 

13.1 Entire Amtxm ent. This Agreement sets forth the entire agreement and 

understanding of W H & P  and CGBE and supersedes all prior oral and Written understandings 

and agreements, ora1 or written, between ULH&P and CG&E with respect to the specific subject 

matter addressed h a i n .  

ARTICLE 14. 

RELATIONSBIP OF PARTIES 

14.1 Rclationship of Paaieq - Nothing in this Agrccmcnt i s  to be construed or deemed 

to cause, create, constitute, give effect to, or otherwise m g n i z e  CG&E and IJLH&P to be 

partners, joint veoturera, employer and employee, principal and agent, or any other business 

association, with respect to any matter. 

Issual By: John C. Procario, Scnior Vice pnsidcnt 
T?u Cinciatuti G.s C Elactric Company 

Isucd On: Fcbruary 23,2006 

Effictivc: January 1,2006 
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14.2 No AuthoritsAct for Other Party. Unless otherwise agreed to in writing signed 

by both Parties, neither Party shall have any authority to create or assume in the other Party's 

name or on its behalf any obligation, express or implied, or to act or purport to act as the other 

Party's agent or legally empowered representative for any purpose whatsoever. 

14.3 No Liability for Acts of other Party. Neithcr Party shall be liable to any third 

party in any way for any engagment, obligalion, contract, representation, or for any negligent 

act or omission of the other Party, except as expressly provided for herein. 

ART1CL.E 15. 

WAIVER 

15.1 Waiver Permittd. Except as otherwise provided for in this Agreement. the 

failure of either Party to comply with any obligation, covenant, agreement, or condition herein 

may be waived by the Party entitled to the benefits thereof only by a Written instnunent signed 

by the Party granting such waiver. 

15.2 Limited Nature of Waivers. Any waiver granted by a Party may not operate as a 

waiver of any other failure of the Pmy granted a waiver to comply with any obligation, 

covenant, agreement, or condition herein. 

ARTICLE 16. 

AMENDMENT 

16.1 CG&E Section 205 Ri&te. Notwithstanding any provision in this Agreement to 

the contrary, CG&E may unilaterally make application to the FERC under Section 205 of the 

Federal Power Act and pursuant to F E R 0  rules and regulations promulgated thereunder for a 

c h g e  in any rate, term, condition, charge, classification of service, rule or regulation under or 

Issutd By. John C. hocwio, Scnior Vice Prwidcnt Effmtivc: January I ,  2006 
The Cincinnati Gas Q EIcctric Company 

Issued On: FcbnraD, 23,2006 
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related to this Agreemcnl. 

16.2 YLH&P Section 206 Rillhe. Notwithstanding any provision in this Agreement to 

the contrary, ULH&P may excrcise its rights under Section 206 of the Federal Power Act and 

pursuant to FERC's rules and regulations promulgated thereunder with respect to any rate, term, 

condition, charge, c!assificalion of service, rule or regulation for any services provided under ais 
Agreement over which the FERC has jurisdiction. 

16.3 Amendments. Except as provided for in Articles 16.1 and 16.2 of this 

Agreement. this Agreement may only be modified, amended, changed, or supplemented in 

writing signed by UI.H&P and CG&E. 

ARTICLE 17. 

SUCCESSORS, ASSIGNS, 

AND THIRD PARTY BENEFlCLARIES 

17.1 Bindinn On Parties. Successors, and A s i a .  This Agreement shall be binding 

upon and inure to the bencfit of the Parties hcreto and their successors and assigns. No person or 

Party shall have any rights. benefits or interests, direct or indirect, arising from this Agreement 

except the Parties hereto. their successofi and authorized assigns. The Parties expressly disclaim 

any intent to create any rights in any person or party as a lhird party beneficiary to this 

Agreement. 

17.2 A s s i . e n 1 .  Neither Party shall voluntarily assign this Agreement, nor assign its 

rights nor delegate its duties under this Agreement, or any part of such rights or duties, without 

the written consent of the other Party, which conscnt dull not be unreasonably withheld. Any 

such assignment or delegation made without such written consent shall be null and void; 

-_I_.___ 
luucd By: John C. Procario. Senior Vice Praidcnt Effective: lanumy I,  2006 

The Cincinnati GM & Electric Company 

Issued Oix Fcbruary 23.2006 
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provided, however, that such written consent shall not be required: (i) in connection with the 

sale. merger, or transfer of all or a substantial portion of the properties of a Party (and, in the case 

of CG&E, its transmission system and the CG&E Facilities), so long as the assignee in such a 

sale, merger, or transfer assumes directly all of the assignor's rights, duties, obligations and 

liabilities arising under this Agreement; (ii) for CG&E to assign this Agreement to any whoily- 

owned direct or indirect subsidiary of Cinergy Corp., a Delaware corporation, so long as such 

subsidiary assumes directly all of the assignor's rights, duties, obligations and liabilities arising 

under this Agreement; (iii) for CG&E to assign this Agreement to any purchaser of all or a 

substantial portion of the Transmission System, so long as the purckaser assumes directly all of 

the assignor's rights, duties, obligations and liabilities arising under this Agrement; or (iv) for 

ULH&P to assign this Agrmen t  to any purchaser of all or a substantial portion of the Plants, so 

long as the purchaser assumes directly all of the assignor's rights, duties, obligations and 

liabilities arising under this Agreement. 

17.3 Financinn Parties. Notwithstanding the foregoing, ULH&P may assign this 

Agreement without CG&E's prior consent to any f h r e  owner of the Plants, as long as the future 

owner assumes directly all of ULH&P's rights. duties, obligations and liabilities under this 

Agreement In addition and notwithstanding the foregoing, ULH&P or its assignee may assign 

this Agreement to the pasons, entities or institutions providing financing or refinancing for the 

development, design, construction or operation of the Plants and, if UL,H&P provides notice 

thereof to CG&E, CG&E shall provide notice and reasonable opportunity for such lenders to 

cure any default under this Agnxment. CG&E shall, if requested by such leaders, execute i t s  

standard documents and certificates as may be raquestcd With respect to the assignment and 

issucd By: John C. procario. M o r  Vice Pruident Effective: Jnnuuy I ,  2006 
Thc Cincinnati Gas c Electric CAmPpnY 

lssucd On: Fcbrunry 23,2006 
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status of this Agreement, provided such documents do not change the rights of CG&E under this 

Agreement except with nspect to providing notice and a reasonable opportunity to cure defaults. 

In the event of MY foreclosure by such lenders, the purchasers at such foreclosure or my 

subsequent purchaser shall, upon request, be entitled to the rights and benefits of (and be bound 

by) this Agrmen! so long as it is an entity entitled to intamnnect With the Transmission 

System. 

17.4 Release of. AssinninR Party. Any assignmcnt authorized as provided in Article 

17.2 or Artkle 17.3 of this Agreement Will not operate to relieve the Party assigning this 

Agreement of any of its rights, interests. duties, obligations or liabilities hereunder or of the 

responsibility of full compliance with the requirements of this Agrement unless (A) the other 

Party consents, if such c o m t  is required under such sections, in which case such consent shall 

not be unreasonably withheld, and (B) the assign= agree8 in writing to be bound by all of rhe 

duties, obligations and liabilities of the assigning Party provided for in this Agreement. 

ARTICLE 18. 

suBcoNTRAcToR?i 

18.1 Use of Subcontractors =,ARCXI& Permitted. Nothing in this Agreement will 

prevent either Party from utilizing the m i c a  of subcontractors or agents as it deems 

appmpriatc; provided, howevcr, that all such subcontractors and agents comply with the terns 

and conditions of this Agreement. 

18.2 R e e n  Party to Remain Remow 'blc. The creation of  any subcontract or 

agency nlationship shall not relieve the retaining Party of my of its obligations under rhis 

Agreement. Each Party shall be fully responsible to the other Party for the acts or omissions of 

Issucd By. John C. procorio, Senior Vice Prcsi&nt 
The Cincinnati G u  & Elecaic Company 

Effective: January 1,9006 

'Id On: February 23,2006 
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any subcontractor or agent it hires as i f  no subcontract or agency relationship had been made. 

Any obligation imposed by this Agrccrncnt upon eitha Party, whcre applicable, shall be equally 

binding upon and constnied as having application to any subcontractor or agent. 

18.3 Liability for Subcontractors or Anents. Each Party will be liablc for. indemnify, 

and hold harmless the other Party, its afKliates, and their officers, directors, employees, agents, 

and assigns from and against any and all claims, demands, or actions from its subcontractors or 

agents; and will be responsible for all costs, expenses, and legal fees associated therewith and all 

judgments, decrees, and awards rendered therein. 

18.4 No Third Parlv Bcneficiw. No subcontractor or agent is intended to be or will 

be deemed a third parly beneficiary of this Agreement. 

18.5 No Limitation by Insurance. The obligations under this Article 18 arc no( timited 

in any way by any limitation on subconbactor's or agent's insurance. 

ARTICLE 19. 

LABOR DISPUTES 

19.1 Notice. Each Party agrees to promptly notify the other, orally and then in writing, 

of any labor dispute which may reasonably be expected to affect the operations of the other 

ARTICLE 20. 

LIMITATION OF LIABILWY 

20.1 No Conseouential Damanes. Neither Party shall be liable to the other Party or ita 

paren4 subsidiaries, affiliates, officem, directors, agents, employees, succtssor~, or assigns for 

incidcntal, punitive, spacial, indirect, multiplc, or consaqucntial damage (including attorneys' 

isucd By: John C. Procario, *or Vice %idcat 
m cinc-ti Gal & Electric comppay 

lssucd On: February 23,2006 

Elfcctivc: Jmuary 1,2006 
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fees, litigation costs, and claims for lost profits) c ~ ~ e ~ t e d  with or resulting from performance or 

non-performance of this Agrtement. 

20.2 A~glication: Survival. The limitation of liabiljty provided for in this Article 20 

will apply regardless of fault, and will survive expiration or early termination of this Agreement. 

ARTICLE 21. 

CAVERNINC, LAW AND INTERPRETATlON 

21.1 Apvlicable Law. This Agreement and all rights, obligations, and performances 

hereunder are subject IO all applicable federal and state laws and to all duly promulgated orders 

and other duly authorized action of any governmental authority with competent jurisdiction. 

21.2 GoveminR Law. This Agreement is  to be governed by federal law where 

applicable, and when not in conflict with or preempted by federal law, this Agreement shall be 

governed by and construed in accordance with the laws of the State of Ohio without regard to its 

conflict of laws principles. Except for those matters which are brought to the FERC or which are 

resolved through arbitration, any action arising out of or concerning this Agreement must be 

brought in the courts of the State of Ohio. 

21.3 No Presumption. This Agreement shall be construed without regard to any 

presumption or other nile requiring construction against the Patly causing this Agreement to be 

21.4 Con5icts W e e n  Main Body of Aprecment and Exhibits. In the event of a 

conflict between thc main body of this Agmment and any exhibit hcreto. the tcrms of the mah 

body of this Agreement shall govern. 

ARTICLE 22. 

- -. -- _- 
Issued By John C. Procario, Senior Vice Prwidcnt 

Thc Cincinnati Gas & EIatric Company 
Effective: January 1,2006 

Iuucd On: February 23.2006 
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HEADINGS AND CAPTIONS 

22.1 No Effect on Interpretation. The headings and captions contained in this 

Agreement are for convenience only and shall not affect the interpretation of this Agreement. 

ARTICLE 23. 

COUNTERPARTS 

23.1 Countemart Execution Pmnhkd. This Agreement may be executed in separate 

or multiple counterparts, all of which shall evidence a single agreement. 

ARTICLE 24. 

24.1 Severable Nature of Amxment. If any provision of this Agreement or the 

application thereof to any pemn or circumstances is, IO any extent, held to be invalid or 

unenforceable, the remainder of this Apement,  or the application of such provision to persons 

or circumstances other than those as to which it is held to be invalid or unenforceable, will not be 

affected thereby, and each provision of this Agreement shall be valid and enforceable to the 

fullest extent permitted by law. 

ARTICLE 25. 

OPERATING COMMllTEE 

25.1 R m m  tahvcs. The Parlies shall establish a committee of authorized 

representatives to be known as the Operaling Chnmittec. Each of the Parties shall designate. in 

writing delivered to the other Party, the person who is to act as its representative on said 

committee (and the person or persons who may m e  as alternate or  alternates whenever such 

__- - 
Effcctivc: January I .  2006 lssucd By; John C. P&o, Scnior Vim Miden! 

T k  Cincinnati c;ls Br EIcctric Comprny 

Isswd On: February 23.2006 
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persons familiar with the facilities of the Party he or she repments, and each shall be fully 

authorized to cooperale on bchalf of the Party they represent in performing the hctions 

delegated to the Operating Committee. 

25.2 DutiQ of C b e d  ng Committee. The Operating Committee shall perform the 

following: 

(A) All functions pertaining to the coordination of maintenance of the Plants, the 

CG&E Facilities, and the Transmission System. 

(B) All matters pertaining to the control of time, frequency, energy flow, lrilovar 

exchange, power factor, voltage and other similar matters bearing on the satisfactory 

synchronous operations of the Plants, the CG&E Facilities, and the Tmmission System. 

(C) Such other functions not specifically provided for herein upon which cooperation. 

coordination, and agreement as to quantity, time, method, t m s  and conditions are necessary in 

order that the operalion of the Plants, the CG&E Facilities, and the Transmission System may be 

coordinated to the fullest practicable extent as agreed upon by the Parlies. 

(D) Resolution of disputes and operating issues. 

25.3 RiatrttolnsfKc t. For the purpose of inspection, chccking of records, and all other 

pertinent matters, said rcprescntativcs and their alternates shall have the right to requcst any and 

all applicable documentation and shall have the right of entry to all property of the Parties used 

in connection with the performance of this Agrmcnt. 

CG&E shall have the right to enter and inspect the ULH&P facilities interconnected to 

Issued By: John C. k d o ,  Senior Vice Preaidcnt 
Thc Cincinnati Gls & EIcctric Coorppny 

I s s d  On: Fcbruuy 23.2006 

Effcctive: January 1 , 2 W  
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the CG&E Facilities at its discretion under non-Emergency operating conditions. UI-H&P shall 

have the right to enter and inspect the CG&E Facilities at its discretion under non-Emergency 

operating conditions. Access shall be provided when: the Party requesting access provides at 

least twenty-four (24) hours' advancc notice of i t s  desire to inspect and the facilities it desires to 

inspect. 

25.4 Limit of Authority. The Operating Committee shall not have authority to modify 

any of the te rms or conditions of this Agreement. 

25.5 Unrcsolvable Disputq. If the Operating Committee is unable to takc action on 

any matter to be acted upon by it under this Agrement because of a dispute between the 

representatives as to such matter, then dispute rcsnlution shall proceed in compliance with 

Article 8 of this Agreement. 

ARTICLE 26. 

OTHER CONDITIONS 

26.1 Filinn of Alveement with FERC. CG&E agrees to file this Agreement with the 

FERC for approval under Section 205 of the Federal Powcr Act and with any other appropriate 

regulatory agency as won as practicable after its execution by the Parties. IJI,H&P agrees to 

support such filing, to reasonably coopcrate with CG&E with rcspect to the filing, and to provide 

any informalion, including the filing of testimony, reasonably required by CG&E to comply with 

applicable filing requirements. 

26.2 Filinn of Amendments. Promptly upon exaxtion of any amendment to this 

Agreement by the Parties pursuant to Article 16.3 or Article 26.3 of this Agrcemenf CG&E 

l s r d  By: John C. Prourio. SEnior Vicc h i d e n t  Effcctive: January I ,  2006 
Thc CincinOati OPJ & Electric Campany 

fssucd February 23,2006 
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- 
shall, i f  necessary, tile such amendment with FERC and With any other appropriate regulatory 

agency. ULH&P agrees to support such filing, to reasonably coopaate with CG&E with respect 

to such filing, and to pmvide any information, including the filing of testimony, reasonably 

required by CG&E to comply with applicablc filing requirements. 

26.3 GQod Faith Negotiations Uwn O c c m c e  of Certain Events. If one of the 

following events (an “Event”) takes place, tbe Parties agree to negotiate in good faith an 

amendment or amendments to this Agreement or to take other appropriate action so as PO put 

each Party in as nearly the same position as the Parties would have been had the Event not 

occurred: 

(A) this Agmement is not approved or accepted for filing by FERC wittiour 

modification or condition; or 

(B) FERC, the United States Congress. any state or state regulatory commission, any 

or@zalion issuing ~ d e n s ,  d e s .  procsdures or standards hcludcd in the Rules and Procedures 

or CG&E (upon approval of the FERC) implements any change in any law, regulation, rule, 

procedure, standard, criteria or practice which materially affects or is reasonably expected to 

materially affect either Party’s ability to perform under this Agreement; or 

(C)  compliance with this Agreement causes CGCE or any other entity exercising 

control over the Transmission System, or ULH&P to be in non-compliance with any requirement 

of the m c .  

26.3.1 Amendments. Any amendment the Parties negotiate pursuant to this Article 26.3 

must be executed by the Partiw in writing in accOrdance with Article 16.3 of this Agreement 

and, if necessary, filed with the FERC or any otba appropriate regulatory agency in accordance 

-__--I__ 

hucd By: John C. f’rocario, Senior Vice President Effativc: January 1,2006 
The Cinciit i  GSJ & Electric Company 

Issued On: February 23,2006 
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with Article 26.2 of this Agreement. 

26.3.2 Failure to A m .  If, within sixty (60) days aRer thc accurrence of an Event, the 

Parties (A) are unable to reach agreement as to what, if  any, amendments are necessary, and (B) 

fail to take other appropriate action so as to put each Party in as nearly the same position as the 

Parlies would have been had the Event not occurred, the Parties may pmcesd under Article 8 of 

this Agreement to resolve MY disputes related themto. 

26.3.3 failure to Perform D w  to Event. If either CG&E or ULH&P is unable to fully 

perform its obligations under this Agreement due to the occuttence of an Event. the a f k r e d  

Party will not be deemed to be in default of its obligations under this Agreement to the extent 

that (A) the Parry is unable to perform as a result of the Event and (B) the a f f i e d  Party acts in 

accordance with its obligations under this Article 26.3. 

Imcd By: John C PrOclTio. Scnior Vice mideat  
The Cincinnati Gas & Eledric Comprny 

hued On Fcbrunry 23,2006 

EffecUve: Jmunry I, 2006 
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IN WlRVESS WHEREOF the Parties hereto have d this Agreement to be executed by their 

duly authorized officers and their respective corporate seals to be hereunto affixed as of Ihe date 

first above mentioned. 

THE CINCINNATI GAS &ELECTRIC COMPANY 

By: .- 
John C. Pnxario 
Senior Vice President 

THE IJNION LIGHT, HEAT AND POWER COMPANY 

By: 
Gregory C. Ficke 
President 
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FACILiTIES OPERATION AGREEMENT 

Betweeu 

THE CINCINNATI GAS & ELECTRIC COMPANY 

and 

THE UNION LIGHT, HEAT AND POWER COMPANY 

Dared September 27,2004 

Issued By. John C.  bcario,  Senior Vice Pmsidht Effective: 1.2006 rhteef 
The Cincinnati GM & Electric Company 

I IssucdOo: Jmtuq45-w 21,2006 
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FACILITIES OPERATION AGREEMENT 

Between 

THE CINClNNATl GAS & ELECTRIC COMPANY 

and 

THE UNION LIGHT, HEAT AND POWER COMPANY 

Dated Septembcr 27,2004 

THIS FACLITIES OPERATION AGREEMENT is dated this 27th day of September, 

2004 by and between The Cincinnati Gas & Electric Company, an Ohio corporation with ofices 

at 139 East Fourth Street, Cincinnati, Ohio (“CG&E”) and 7 k  Union Light, Heaf and Power 

Company, a Kentucky corporation with oftices at 139 East Fourth Street, Cincinnati, Ohio 

(“ULH&P) (each a “Party” and collectively the “Parties”). 

WITNESSETEI: 

WHEREAS, UIN&P desires to acquiw CG&E’s ownership interest in thc East Bend 

Generating Station localed in Rabbit Hash, Kentucky, Miami Fort llnit 6 electric generating 

facility located in North Bend, Ohio, and the Woodsdale Generating Stalion located in Butler 

County, Ohio (wllecdvdy, thc “Plants”) fi-om CG&E; and 

WHEREAS, CGBcE desires to transfa its ownership interest in the Plants to UL,H&P; 

and 

WNEREAG, CG&E owns generation step-up transformers connecting the Plants (as 

--- I issued B y  J O G  Procario, Scnior Vice Pnsidcnt Effective: & m a n  I .  2006 Dei04 
The Cincinnati Gas & Electric Complny 

I LssucdOn: J a w i y - S ~ n l a ~  23.2006 
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defined in Article 2 of thjs Agreemen! and collectively referred to hereinafter as thc “CG&E 

Facilities”) to the Transmission System; and 

WHEREAS, lJLH&P desires to utilize the CG&E Facilities to step up power from the 

Plants to the appropriate voltage level of the interconnected Transmission System; and 

WHEREAS. CG&E’s costs of owning. operating and maintaining the CG&E Facilities 

are not included in the rates assessed under the OAm. 

NOW, THEREFORE, in consideration of the premises and mutual covenants herein ser 

forth, CG&E and CJLH&P agtee as follows: 

ARTICLE 1 

DEFINITIONS 

1.1 “Agrtffnent” means this Facility Operations Agreement, including all exhibits 

attached hereto and any amendments thereto. 

1.2 “CG&E“ has the meaning given in the recitals to this Agreement, and includes 

CG&E’s permitted successors and assigns. 

1.3 “CG&E Facilities” means those facilities described as such in Article 2 of this 

Agreement. 

1.4 “East Bend” shall mean the E% Bend Generating Station located in Rabbit Hash, 

Kentucky. 

1.5 “ECAR” means the East Central Ana Reliability Council, or MY successor 

organization. 

1.6 “Effective Date” means the date of closing of the Transaction. 

1.7 “Emergency” has thc meaning customarily attributed to it in the electric utility 
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industry in the United Stales, including, without limitation, any condition on any of rhe Plants, 

CG&E Facilities, the Transmission System or the transmission sptem of other utilities which is 

likely to result in imminent significant disruption to scrvice to cOnsumerS or is imminently likely 

to endanger life or property. 

1.8 "Environmental Laws" means all federal, state, and local laws (including common 

laws), regulations, rules, ordinances, codes, decrees, judgments, binding directives, or judicial or 

administrative orders rclahg to the protection, preservation or restoration of human health, the 

environment, or natural resources, including, without limitation, laws relating to the Release, or 

threatened Release, of Hazardous Substances into any media (including, without limitation, 

ambient air, surface water, groundwater, land, surface and subsurface stma) or orherwise 

relating lo the manufacture, processing, distribution, use treatment, storage, Release, transport. or 

handling of Hazardous Substances. 

I .9 "Event" has the meaning given in Adcle 26.3 of this Agreement 

1.10 "I%RC" means the Federal Energy Regulatory Commission or any successoi 

agency. 

1.1 I 

1.12 

"Force Majeure" has the meaning set forth in Article 1 1 of this Agreement. 

" C d  Utility Practice" mcans any of the practices, methods and acts engaged in 

or approved by a significant pottion of the electric utility industry in the United States during the 

rclevanr time period, or any of the practices, methods and acts which, in the exercise of 

reawnable judgment in light of the facts known at the time the decision was made, could have 

been expcctod to accomplish the desired result at a reasonable cost consistent with good business 

pracfices, reliability, d e t y  and expedition C ~ o d  Utility Practice is not intended to bc limited to 
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the optimum practice, method, or act to the exclusion o l  all others, but rather includcs all 

acceptable prnlices, method, or acts generally accepted in the region. Good {Jtility Practice 

shall include, but not be limited to, the Rules and Procedures. 

1 ~ 13 “GSUs” means generation step-up transformers used to increase the voltage fiom 

the Plants to the compatible voltage of the interconnected Transmission System. 

1.14 “Hazardous Substances” means: 

(A) any petmchemical or peholeum prociucts, oil, radioactive materials, radon gas, 

asbestos in any form that is or could become friable, urea formaldehyde foam insulation and 

transformers or other equipment that contain dielectric fluid which may contain levels of 

polychlorinated biphenyls; 

(B) any chemicals, malerials, or substances defined as or included in the definition of 

“hazardous substances,” ‘ % d o u s  wastes,” “hazardous materials.” ‘testricted hazardous 

materials.“ “ c x m e l y  hazanfaus substances,” ”toxic substances,” “contaminants.“ or 

“pollutants,” or words of similar meaning and regulatory effect; or 

(C) any other chemical, material, or substanw, exposure to which is prohibited, 

limited or regulated by applicable Environmental Laws. 

1.15 “Miami Fort 6“ means the Miami Fort Uait 6 elecrric generating facility located 

in North Bend, Ohio. 

1.16 “MISO means the Midwest Indcpendent Transmission System Operator, he. or 

any successor organizalion. 

1.17 “Monthly Fee“ means the monthly charge for service under this Agreement, as 

defined in Article 32 of this Agreement. 

-____ I Issucd By John C. M o .  Senior V z k u i d c a t  

1 bsuedon: Iuwpf je2 jF~~2006see iawBetLa7T-a(x )4  

Effativc: @gam 1.2006 Deh?4 
Thc Ciiruuti Gu & Electric Company 
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1.18 ‘WERC’ means the North American Electric Reliability Council or any successor 

organization. 

1.19 “ O A 7 T  means the applicable open access transmission tariff, as filed with the 

FERC and as it may be amcnded h m  time to time, including any successor tariff, under which 

the applicable open access transmission service o v a  the Transmission System is provided. 

1.20 “Parties” means collectively, CG&E and ULH&P, and their permitted successors 

and assigns. 

1-21 ‘‘Party*‘ means either CG&E or UZ,H&P, and their permitted succeswrs and 

assigns. 

1.22 “Plants“ has the meaning given in the recitals to this Agreement. 

1.23 “PSI Energy” means PSI Energy, Inc. and its permitted successors and assigns. 

1.24 “RTO” means the applicable regional transmission operator as certified and 

approved by FERC. 

1.25 “Release” means release, spill, leak, discharge, dispose of, pump, pour, emit, 

empty, inject, leach, dump, or allow to -e into or through the environment. 

1.26 “Rules and Rocedures” means the applicable rules and pmcedures that CG&E or 

ULH&P must foliow and abide by and which shall govern the operational conditions of the 

Trm~mission System, including but not Limited to such applicable Criteria, rules, proce4urc-s and 

standards of MISO, the RTO, NERC, ECAR, and the National Electrical Safety Code, and any 

successor entity or organization, as they may be amended firom time to time, including those of 

any entity or successor organization. 

1-27 Transaction” means 1JLHU’s acquisition of CG&E’s ownership interest in the 

I Issued By: John C. Procario, Senior Vice Pruidcnt Eficctivc: JMUW L 2006 BcHe-ec 
T k  Cincinnati Gas 8 Electric Company - 

I IWcdOn: J M F e b n r a r r 2 )  .2~6sg(swBef237-aeo4 
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Plants. 

1.28 ‘Transmission System“ means the transmission facilities owned, operated or 

controlled by PSt Encrgy, or C G E ,  including conductors, circuit breakers, switches, 

transformers and other associated equipmcnt used to control the bansfcr of energy from one 

place to another, and shall include any modifications. additions, or upgrades made to those 

facilities. 

1.29 “IJL,H&P” has the meaning given in the fecitals to this Agreement, and includes 

ULMkP’s petmitted suc~es601s and assigns. 

1.30 “Woodsdale” means the Woodsdale Generating Station located in Butler County, 

Ohio 

ARTICLE 2 

FACILITIES OPERATION AND MAINTENANCE 

2.1 CG&E shall own, operate and maintain in conformance with Good Utility 

Practice, and permit UL,N&P to utilize for &e purpose far which they were utilized by CG&E on 

the date preceding the Effective Date, a! ULH&P’s expense as sei forth in Article 3 hereof, the 

following described CG&E Facilities (transformcr ratings specified as of Effkctivc Dale); viz.: 

2.1.1 East Bend: the 700 M V A  step-up transformer bank grS) 2 localed in or near 

Rabbit Hash, Kentucky and identified as such in Exhibit 1 of  this 

Ap;reemmt; 

2.1.2 Miami Fort 6; the I80 MVA step-up h-ansfonner bank (733) 6 localed in or 

--- -- I lssucd By: John C .  Procario. !hior Vice k i d c u t  Effcctivc: l a o w  I .  W d  
The CincrmUti Cm & Electric Company 

I tssucd On: J w i t w y % F =  2006 
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near North Bend Ohio as identified as such in Exhibit 2 of this Agreement; 

2. I .3 Woodsdale: the three 240 MVA stepup transformer banks (TB) 39.40, and 

41 located in Butler County, Ohio, as identified in Exhibit 3 of this 

2.2 Curtailment or Interruption of O p e d o n  of CG&E Facilities and Disconnection 

of the Plants and CG&E Facilities. 

2.2.1 (A)CG&E may not curtail or intermpt ULH&P's use of any of the CG&E 

Facilities, disconnect MY of thc Plants fiom the CG&E Facilities, or 

disconnect any of the CG&E Facilities h r n  the Transmission System except 

when such curtailment, interruption or disconnection is necessary under Good 

UtiIity Practice, is fequired under the OATT, or is otherwise required by 

MISO or the RTO. 

(8) With respect to any curtailment. intenuption or disconnection permitted 

under Article 2.2.1 (A) of this Agreemenl: 

(1) CG&E agrees that: 

(a) the curtailment, interruption or disconnection shall continue 

only for so long as reasonably necessary under Good Utility 

Practice, as required under the OATT, or is otherwise required by 

MIS0 or the RTO; 

@) any such curtaihent, interruption or disconnection shall be 

made on a not unduly discriminatory basis with respect to other 

generators intcrconnectcd to the Transmission System; 
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(c) when the curtailment, interruption or disconnection must be 

made under circumstances which do not allow for advance notice, 

CG&E will notiFy ULH&P or its agent as soon as practicable of 

the masom for the curtailment, interruption or disconnection and, 

if known, its expected duration consistent with FERC Order No. 

2004 and applicable standards of conduct thereafter, and 

(d) when the curtailment, interruption or disconnection can be 

scheduled, CG&E Will consult in advance with ULH&P regarding 

the timing of such scheduling, and notify U L H U  in advance of 

the expected duration of the curtailment, interruption or 

disconnection consistent with FERC Order No. 2004 and any 

applicable standads of conduct thereafter. CG&E agrees to use 

commercially reasonable efforts to schedule the curtailment, 

infcrmption or disconnection to coincide wilh the scheduled 

outages of the Plants" 

(2) The Parties agree to cooperate and coordinate with each other to 

the extent necessary in order to restore the CG&E Facilities to their 

normal operating state, consistent with system conditions and Good Utility 

Practice. 

2.3 Notwithstanding any other provision of this Agreement, this Agreement shall not 

be interpreted to or construed to, nor shall this Agreement, confer, bnnsfer, convey or otherwise 

provide n H & P  an ownership, leasehold or any other property interest in the CG&E Facilities. 
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2.4 Chsistent with the Rules and Procedures and applicable standards of conduct, 

and prior to development t h m f ,  CG&E shall consult with UZ,H&P to dcveiop a non-binding 

maintenance schedule in accordance with which CG&E shall pcrfwm scheduled maintenance on 

the CG&E Facilities. CG&E shall use commercially reasonable efforts to wordinale the 

scheduled maintenance of the CG&E Facilities with the scheduled outages of the Plants. 

2.5 Unless otherwise a g r d  to by the Parties, or otherwise required by law or 

regulation, or Good {Jtility Practice, CG&E shall not be q u i d  at any time to upgrade or 

otherwise modify the CG&E Facilities; provided however, at IJLH&P's sole expense. CG&E 

agrees to make any additions, modification, or replacements to the CG&E Facilities requested by 

IILW&P so long as such additions, modifications, or replacements are consistent with Good 

Utility Practice. 

2.6 InswAions 

2.6.1 Kkht to Inspect. Each Party. at its own cost and expense, has the right. but 

not the obligation, to inspect or observe the operation and maintenance 

activities, equipment tests, installation, construction, or other modifications 

to thc other Party's equipment, syelems or facilities which might reasonably 

be expected to af&t the observing Party's operations. The Party desiring to 

inspect or obscrve must provide the other Party advance written notice of 

such inspection or observation. 

Deficiencies and Defcctg. If the observing Party observes any deficiencies 

or defects which might reasonably be expected to adversely affect its 

operations, it may notify the other Party and said Party will bc responsible 

2.6.2 
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Notwithstanding the foregoing, the observing Party shall have no liability 

whatsoever for failure to give such notice, it being agreed that the Party 

owning such equipment, systems or facilities will be fully responsible and 

liable for all such activities, tests, installation, construction or modificatian. 

* 2.7 information and Reconikeepina Oblinations and Audit Riets 

2.7.1 Information Obligations 

(A) Consistent with FERC Order NO. 2004 and any applicable standards of 

conduct, either Party may request that the other Party, and that other Party will 

promptly provide, at the requesting Party’s sole mast and expense, such 

information and dala that the requesting Party may reasonably require TO: (1) 

verify costs relating to, in CG&E‘s case, the Plants, and in ULH&P’s case, the 

CG&E Facilities, including. but not limited to, costs relating to the procurement, 

operation, maintenance, construction, and installation of any modifications 

thereto; (2 )  cany out its responsibilities and enforce its rights under t h i s  

Agreement; and (3) satisfy MY required reporting obligations it may have to any 

organization issuing critm-a, rules, p d w a  or standards included in the Rules 

and Procedures, or any agency to which it is required to report. 

2.7.2 RecordkeeDing Ob linatiom 

(A) Tramaction Records. Each Party shall keep such ncords as may be 

n d e d  to substantiate pdormance of its obIigations under this Agreanent. 
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Neither Party shall make use of the records or summary of transactions of the 

other Party without the express written cansent of the other Party, unless such use 

is permitted by this Agreement or required by law. 

(B) Record Retention. Each Party agrces to retain all rccords under Article 

2.7.2(A) normally kept in the course of business and consistent with Good Utility 

Practice for a minimum of three (3) years h m  the date of such record. 

2.7.3 Audit Riuhts. Either Party has the right to audit the other Party’s accounts 

and records pertaining to this Agreement, within three (3) years following the calendar 

year in which such account entry or recok is made, at that other Party’s offices where 

such accounts and nCord.9 arc maintained, provided proper notice is given prior to any 

audit and such audit occurs during normal business hours. and provided f h e r  that the 

audit will be limited to those portions of such accounts and recards that relate to 

services provided under this Agreement for that calendar year. All actual and 

reasonable non-labor related costs incurred by either Party in connection with an audit 

shall be borne by the Party undertaking the audit. 

2.8 &-&-omental Comliance and Proced\ares . The Parties agree to comply with: 

(A) all applicable Environmental Laws which affect the ability of the Parties to meet their 

obli@ions under this Agreement; and (B) all local notification and response procedures required 

for all applicable cnvirunrncntal and safety manncrs which a f k t  the ability the Parties to meet 

their obligations unda lhis Agreement. 

ARTICLE 3. 

FEES, BILLING AND PAYMENT 
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3.1 Coomation. Each Party agrecs to cooperale with the other Party in attempting to 

minimize costs under this Agreement. The Parties may agree to other billinglinvoicing 

arrangements, in recognition of the fact that the Parties are affiliates and share an accounting 

system, and such arrangcmcnt shall not constitute an amendment to this Agreement. 

3.2 Monthl~ Fee. During the Term of this Agrcemenl, LJLH&P shall pay to CG&E a 

monthly fee of $161,148 (“Monthly Fee”) for use of the CG&E Facilities, such Monthly Fee 

being intended to enable CG&E to mover its full costs of owning, operating and maintaining the 

CG&E Facilities. 

3.3 Billing Proccdurcs. 

3.3.1 Monthly Xnvoicw. With respect to any costs and expenses for which a 

Party is entitled to be reimbursed under this Agreement, the Party (the “invoicing Party”) 

must submit an invoice to the other Party at the start of each calendar month for the costs 

for which it is entitled to be reimbursed for the prwious period under this Agreement. 

Each invoice must detail the work, equipment, or services for which the costs were 

incurred. The invoicing Party shall provide any supporting documentation requested 

during the COUIFC of an audit. 

3.3.2 Pament. Payment of invoiced arnounts will be due and payabk within 

thirty (30) days of receipt of the invoice or such other time as the Partics mutually a p e .  

I f  the payment falls on a Saturday, Sunday or faderst or state Icgd holiday, payment shall 

be. made on the next business day. All payments will be made in immediately available 

funds payable to the invoicing Party or by wire transfer to a bank named by the invoicing 

Parly. If any undisputed portion of any invoice mains  unpaid thirty (30) days after the 
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receipt of the invoice or such other time as the Parties mutually agree upon. the invoicing 

Party will apply to the unpaid balance, and the other Party will pay, a finance charge at 

thc rate of one and one half percent (1.5%) per month but in no event more than the 

maximum allowcd by the law governing the Agreement. 

3.3.3 Disputes. If a Party disputes any portion of an invoice, that Party shall 

make payment of all amounts not in dispute and notify the invoicing Party in writing of 

any such dispute and the reasons therefor. No invoice may be disputed after such time as 

a Party’s audit rights set forth in Article 2.7.3 of this Agreement have expired. Any 

billing disputes must be resolved in accordance with Article 8 of this Agreement. In the 

event of a billing dispute, each Party agrees to continue to perform its duties and 

obligaions under this Agxement as long as the other Party continues to make all 

payments not in dispute and adheres to the dispute resolution procedures set forth in 

Article 8 of this Agreement, pending resolution of such dispute. If a Party fails to meet 

the requirements set forth in the prior sentence and fails to correct or cure such failure 

within thirty (30) days aRer receiving written notice h r n  the other Party, then the other 

Party may, at its option, pmceed in accordance with Article 6.5 of this Agreement. Upon 

the resolution of any billing dispute, any amounts that must be paid to a Party as a result 

shall be promptly paid, with a finance charge assessed h m  the date the payment was due 

to the date payment is made a! the rate of one and one half percent (1.5%) per month but 

in no event more than the maximum allowed by the law governing this Agreement. 

3.3.4 Pavment ma Waiver. Payment of invoices by a Party will not relieve 

that Party from any reqmnsibilitics or obligations it has under this Agreement, nor will it 

--- I Issued By John C: ProUrio. Scnior Vim Rcsidcnt 
Tht Cincimnri Gar & Electric Company 

Effective: 1.2006 EWs-4 

I lssutdon: J w b M y a # ~ , 2 0 0 6 ~  
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constitute a waiver of any claim that Party may have under this Agreement. 

3.4 )3nitations on IJLHgCP's Cost Remonsibilitv Oblidons.  To !he extent that !he 

CG&E Facilities' costs for which ULHW is responsible for under this Agreement are now or at 

any time in the future to be recovered by CG&E pursuant to the OATT, any other applicable 

tariff, or from a party other than ULHdkP, ULH&P will not be responsiblc for such costs under 

this Agreement. If ULHW has already paid CG&E for such costs, CG&E agrees to refund to 

ULH&P such amounts no later than thirty (30) days after CG&E rolls such casts in under the 

OATT, or any other applicable CG&E tariff, or is otherwise reimbursed for such costs by a party 

other than ULH&P. CG&E agrees to provide LO ULJI&P such documentation as U L H U  

reasonably requires to determine the amounts of such refunds due to ULH&P. 

ARTICLE 4. 

CONFlDENTIALrrY 

4.1 General. Unless compelled to disclose by judicial or administrative procws or 

other provisions of law or as otherwise provided for in this Agrement, any information provided 

by either Party to the other pursuant to this Agreement and either labeled "CONFLDENTIAL" or 

otherwise designed in writing as confidential will be utilized by the receiving Party solely in 

connection With the purposes of this Agreement and will not be disclosed by the receiving Party 

lo any third party (or, in the c ~ s e  of CGCeE. to any pason engaged in !he marketing or trading of 

electric power) other than as expressly contemplated herein and as nerRssary for thc performance 

of such Party's obligations hereunder. Each Party will hald in confidence any and all such 

documents and information fumishsd by the other Party in connection With this Agreement. 

Notwithstanding the foregoing provisions of this Article 4.1, each Party may telewe or disclose 
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such information or documents if such disclosure is compellad by judicial ar administrative 

process or other provisions of law, or to: (i) any organization issuing criteria, rules, procsdures or 

standards included in the Rules and Procedurcs, to the extent consistent with Good Utility 

Practice; or (ii) the Pafty’s empIoyees, contractors, affiliates and agents (other than any such 

employees, contractors, affiliates or agents engaged in the marketing or trading of electric 

energy. capacity or ancillary services) on a need to know basis so long as the Party first advises 

them of the existence and content of such provisions. 

4.2 Exempt Information and Documents. The P d e s ’  confidentiality obligations set 

forth in Article 4.1 of this Agreement shall not apply to information or documents that are (A) 

generally available to the public other than as a result of disclosure by a Party (the “disclosing 

Party”) to the other Party; (B) available to a Party an nonconfidential basis prior to disclosure by 

the disclosing Party; or (C) available to a Party on a non-confidential basis from a s o w  other 

than the disclosing Party, provided that the s o w e  is not known and, by rcasonable effort, could 

not be known by the Patty receiving such information or documents to be bound by a 

canfidentiaiity agreement with the disclosing Party or otherwise prohibited h m  transmitting the 

infomalion to the Party receiving such information or documents by a contractual, legal or 

fiduciary obligation. 

4.3 Notification. Each Party will promptly notify the other Party if it meives notice 

or otherwise concludes that the production of any information or documentation furnished by the 

disclosing Party and subject to Article 4.1 of this Agreement is being sought under any provision 

of law, but the notifying Party shall have no obligation to oppose or object to any attempt to 

obtain such production. If the disclosing Party desires to objcct or oppose such production, it 



A ttach ni en t E-8 
DE-Kentucky CAkr 

Page 66 o f  102 
Unofficial FERC-Generated PDF of 20060301-0381 Recelved by FERC OSEC 02/23/2006 in Docket#: ER06-548-001 

The Cincinnati Gas & Electric Company Original Sheet No. 17 
1 Rate Schedule FERC No. W- 

must do so at its own expense. 

4.4 Use of Information or Dgcumentation. Each Party may utilize information or 

documentation furnished by thc disclosing Party and subject to Amcfe 4.1 of this Agreement in 

any proceeding under Article 8 of this Agreement or in an administrative agency or court of 

competent jurisdiction addressing any dispute arising under this Agrzxment, subject to a 

confidentiality agreement with all participants (including, if applicable, any arbitrator) or a 

protective order. 

4.5 m e d i e s  Renardinn Confidentiali&. The Parties agree that monetary damages 

by themselves will be inadequate to compensate a Party for the other Party’s b w h  of its 

obligations under this Article 4. Each Party accordingly agrees that the other Party is entitled to 

equitable relief, by way of injunction or otherwise, if it breaches or threatens to breach its 

obligations under this Article 4. 

AIRT1CI.E 5. 

DAMAGE TO EQUIPMENT, FACILITIES, AND PROPERTY 

5.1 ULH&P’s Responsibility. Except lo the extent caused by CG&E’s negligence. 

intentional misconduct or failure to act in a manner consistent with C d  Utility Practice. 

IJLH&P will be responsible for all physical damage to or destruction of property, equipment, or 

facilities owned by ULHCltP or its atfrliates other than CG&E regardless of who brings the claim 

and regardless of who caused the damage, and ULHBrP will not seek recovery or reimbursement 

from CG&E for the damage. 

5.2 CG&E’s R c s ~ o n s  ibilitu. Except to the cxtent caused by ULH&P’s negligence, 

intentional misconduct, or fa i lm to act in a manner consistent with Good Utility Practice, 
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CG&E will be responsible for all physical damage to or destruction of property. equipment, or 

facilities owned by CG&E or its affiliates other than ULH&P ngardless of who brings the claim 

and regardless of who c a d  the damage, and CG&E will not seek recovery or reimbursement 

from IJLH&P for the damage. 

5.3 Insurance. The obligations under this Article 5 are not limited in any way by any 

limitation on either Party's insurance, and each Party waives any subrogation which MY of its 

insurers may have against the other Party. 

ARTICLE 6. 

TERM, TERMINATION, AND DEFAULT 

6.1 Term. This A~preement shall be effwtive on the date first written above, subject 

lo its approval or acceptance for filing by the FERC as provided for in Article 26 of this 

Agreement, and subject to the transfer of CGBtE's interest in the Plants to UL.H&P, and shall 

continue in effect for thirty (30) years, and, thereafter, for successive one year periods until either 

Party terminates the Agrment after providing to the other Party at least twelve months' 

advance Written notice of its intent to terminate this Agrment.  Notwithstanding the above, this 

Agreement may be terminated earlier if (A) the Parties mutually agree; (B) this Agreement is  

terminated earlier as provided for in this Agreement; or (C) ULW&P terminates the Agreement 

after providing CG&E at least sixty (60) days' advance written notice of intent to terminate this 

6.2 Effect of Expimti on or Termination of Amement on Liabilities and Oblinations. 

Expiration or t e rmidon  of this Agreement shall not relieve ULHW or CG&E of any of its 

liabilities and obligations arising hcnnrnder prior to the date expiration or termhation becomes 
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effective. 

6.3 Fffitiveness of Cerlain Provisions AAcr E x p i d o n  or Termhalion of 

Amwrnent. The applicable provisions of this Agretment will continue in effkct after expiration 

or carly termination hercof to the extent necessary to provide for final billings, billing 

adjustments and the determination and enforcement of liability and indemnification obligations 

arising from acts or events that occurred while this Agreement was in effat. These provisions 

include, without limitation, Article 9 (“Insurance”), Article 12 (“Indemnification”), and Amcle 

20 (“Limitation of Liability”’) of this Agreement. 

6.4 Default. A Party will be in default under this Agreement if, at any time: 

(A) the Party fails ta make any payment due the other Party in accordance with this 

Agreemen4 and does not make such payment to the other Patty within t h i i  (30) days d e r  

receiving written notice Fnom the other Party of such failure; 

(Et) (I)(a) the Party fails in any material respect to comply with, observe or @om 

any term or condition of this Agrment; @) any representation or warranty made herein by the 

Party fails to be true and correct in dl material respects; (c) the Party abandons its work or the 

facilities contemplated in this Agreement; or (d) the Party fails to provide to the other Party 

reasonable Written assurance of its ability to perfom fully and completely any of its material 

duties and responsibilities under this Agreement within thiiy (30) days aftcr receiving any 

reasonable rcquesl for such assurances h m  the other P q ,  and 

(2)(a) the Party fails to correct or cure the situation within thirty (30) days after receiving 

written notice thereof h r n  the other Party; or (b) excluding thosc events set forth in Articles 

6.4(A) and 6.4(C), if the situation cannot be completcly corrected or curd within such Ihhty day 
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period, the Party fails to either (i) commence diligent efforts to wmct or cure the situation 

within such thirty day period or (ii) completely correct or cure the situation within sixty (60) 

days after receiving written notice thereof fiom the other Party, or 

(C)  ( I )  a receiver or liquidator or trustez of the Party or of any of its property is 

appointed by a court of competent jurisdiction, and such receiver, liquidator or trustee is not 

discharged within sixty (60) days; 

(2 )  by decree of such court, the Party is adjudicated bankrupt or insolvent or any 

substantial part of its property is sequestered, and such decree continues undischarged and 

unstayed for a period of sixty (60) days after the entry thcreof; 

(3) a petition to declare banlauptcy or to reorganize the Party pursuant to any provision 

of any federal or state banknrptcy law now in effect or as may hereafter be amended 

(collectively, “Bankn~ptcy Laws”) is filed against the Party and is not dismissed within sixty (60) 

days after such filing; 

(4) the Party files a voluntary petition in bankruptcy under any provision of any 

Bankntptcy Law; 

(5) the Party consents to the filing of any bankruptcy or reorganization petition against it 

(6) the Party makes an assignment for the benefit of its creditors; or 

(7) the Party consents to the appointment of a receiver, trustee or liquidator of the Party 

or all or any part of its pmperty. 

6.5 Rqnedia  of PSrtis  Uw n Dcfdt .  Subjta to Article 8 of this Agreement, if a 

Party defaults under this AgrcQnent in accordance With Article 6.4 of this Agreement, the other 

-.---.-. I Issued By: John C.  Procuio, Senior Vicc President Effcctivc: January I.  2006 e€ 
The Cincinnati Gas & Electric Company 

I IulledOn: Jatw+%f.‘cbrvnry 23,2006 
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Party may, at its option, (A) act to terminate this Agreement by providing written notice of 

termination to the dcfaulting Party, or (B) take whatever action at Jaw or in equity as may appear 

necessary or desirable to enforce the performance or observance of any rights, remedies, 

obligations, agreements, or covenants under this Agreement. Any termination sought under this 

Article 6.5 shall not take cffect until FERC either authorizes any q u e s t  by either Party seeking 

termination of this Agreement or accepts any written notice of termination. 

6.6 Performance of Other P w ' s  Oblinations. If either P a y  (the "defaulting Party") 

fails to carry out its obligations under this Agrement and such failure could reasonably be 

expected to have a material adverse impact on the Transmission System, the CG&E Facilities, 

the ULH&P Facilities, the Plants, or the regional network, the othcr Party, following at least ten 

(IO) days' advance written notice (exccpt in cases of Emergencies, in which case only such 

notice as is reasonably practicable in the circumtrtances is required), may, but will not be 

obligated to, perform the obligations of the defaulting Party (including, without limitation, 

maintenance obligations). in which case the defaulting Party will, upon presentation of an 

invoice therefor, reimburse the other Party for all acrual and rear;onabic costs and expenses 

incurred by it in performing mid obligations of the defaulting Party (including, without 

limitation, costs asswiatod with its mployees and the costs of apptaiscrs, engineers, 

environmental consultants and other expertr, retained by said Party in connection with 

performance of the defaulting Party's obligations), together with a finance charge on all such 

amounts of one and onc half percent (1 5%) per month but in no event more than the maximum 

allowed by the law governing this AgToement. 

6.7 pemdes Cumulative. Subject to Article 8 of this Agreement, no remedy 
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conferred by any of the provisions of this Agreement is intended to be exclusive of any other 

remedy and each and every remedy shall be cumulative and shall be in addition to every other 

remedy given hereunder or now or hercafler existing at law or in equity or by statute or 

otherwise. The election of any one or more remedies shall not constitute a waiver of the right to 

pursue other available remedies. 

ARTICLE 7. 

REPRESENTATIONS 

7.1 Rmresmtations of CG$E. CG&E represents and warrants the following: 

7.1. I CG&E is a corporation duly organized, validly existing and in good standing 

under the laws of the State of Ohio, and it has the requisite corporate power and authority to own 

its properties, and to carry on its business as now being conducted. 

7.1.2 CG&E has the requisite corporate power and authority to execute and deliver this 

Agreement and to carry out the actions required of it by this Agreement. The execution and 

delivery of this Agreement and tbe actions it contemplates have been duly and validly authorized 

by CG&E, and no other corporate proceedings on the part of CG&E are necessary to authorize 

this Agreement or to consummate the transactions contemplated hereby. This Agrement has 

been duly and validly executed and delivered by CG&E and constitutes a legal, valid and binding 

agreement of CG&E enforceable against CG&E in accordance with its terms, subject to the 

acceptance of ais Agreement by the FERC. 

7.1.3 The CG&E Facilities are owned by CGBtE. and operated or controlled by CG&E. 

It is m e r  acknowledged that CG62E has the authorization to grant U L H U  use of the CG&E 

Facilities consistent with Good Utility Practice or will obtain, with the assistance of ULH&P, 
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such authorization as necessary prior to the transfer of the Plants to ULH&P. 

7.1.4 CG&E has obtained or will use its reasonable best efforts to timely obtain all 

approvals of, and has given or will use its reasonable best efforts to give all notices to, MY public 

authority that are requircd for CG&E to execute, deliver and perform its obligations under his 

Agreement. 

7.1.5 To CG&E's knowledge, it is not in violation of any applicable law, statute. order, 

rule or replation promulgated by, or judgment, decree, writ, injunction, or award rendered by, 

any federal. state, or local governmental court or agency which, individually or in the aggregate, 

would adversely affkct such entity's entering into or pcrforrnance of its obligations under this 

Agreement Such entity's entering into and performance of its obligations under this Agreement 

will not give rise to any default under any agreement to which either such entity is a party. 

7.1.6 CG&E will comply with all applicablc laws, rules, regulations, codes, and 

standards of all federal, state, and local governmental agencies having jurisdiction over either 

such entity or the transactions under this Agreement and with respect to which failure to comply 

cmld reasonably be expected to have a material adverse effect on either Party's performance 

under this Agreement. 

7.1.7 CG&E shall do such othcr and further acts and things, and shall executc and 

deliver such instruments and documents, as ULH&P may reasonably request h m  time to time 

in furtherance of the purposts of this. Agreement. 

7.2 

7.2.1 

Rcpresenb~ons of UL,W&P. ULHM represents and warrants the following: 

UZ.H&P is corporation duly organized, validly existing, and in good standing 

under the laws of the Commonwealth of Kentucky, and ULH&P has the requisite corporate 
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power and authority to own its properties, and to carry on its business as now being conducted. 

7.2.2 ULHiPiP has the requisite corporate power and authority 10 exccute and deliver 

th is  Agreement and to cany out the actions required of it by this Agreement. The execution and 

delivery of this Agreement and the actions it contemplates have been duly and validly authorized 

by ULH&P, and no other corporate proceedings on the part of ULH&P are necessary to 

authorize this Agreement or to consummate the transactions contemplated hereby. This 

Agreement has been duly and validly executed and d e l i v d  by IILHW and constitutcs a legal, 

vafid and binding agreement of ULH&P enforceable against it in accordance with its temas, 

subject to the acceptance of this Agrement by the FERC. 

7.2.3 IJLH&P has obtained or will obtain all approvals of. and has given or will give ai! 

notices to, any public authority that are required for ULH&P to execute, delivcr and pcrform its 

obligations under this Agreement. 

7.2.4 To ULH&P's knowledge, it is not in violation of any applicable law, statute, 

order, rule, or regulation promulgated by, or judgment, decree, writ, injunction. or award 

rendered by, any federal, state, or local governmental court or agency which, individually or in 

the aggregate, would adversely affect IJLH&P's entering into or performance of its obligations 

under this Agreement. ULHW's entering into and performance of its obligations under this 

Agreement will not give rise to any default under any agreement to which it is a party. 

7.2.5 IJLH&P will comply with all applicable laws, rules. regulations, coda. and 

standards of all federal. state, and local governmental agencies having jurisdiction over IILH&P 

or the transactions under lhis Agrement and with respect to which failure to comply could 

reasonably be expectcd to have a matcrial adverse effcct 011 either Party's performance under this 
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7.2.6 ULHW shall do such other and M e r  acts and things. and shall execute and 

deliver such instruments and documents, as CG&E may teasonably q u e s t  hrn time to time in 

furtherance of the purposes of this Agreement. 

7.3 R a m  tations of Both Pwies. The nrprcsentations in Articles 7.1 and 7.2 of 

this Agreement shall continue in full force and effect for the term of this Agreement. 

ARTICLE 8. 

DISPUTE RESOLNTION 

8.1 Actions Prior to Arbitration 

8.1.1 Parties to Address First. Any dispute, disagreement, or claim arising out of or 

concerning this Agreement must first be addressed by the Parties. 

8.1.2 Notice of Dispute. When a Party believes that there is such a dispute, 

disagreement or claim, that Party m y  initiate the dispute resolution procedures by giving the 

other Party written notice of the dispute, disagreement or claim. 

8.1.3 Good Faith NeRotidoqs; Apulicability of Arbitration. Representatives of the 

Parties must attempt to negotiae in good faith to resolve such dispute, disagreement or claim 

within ten (10) days after notic& of the dispute, disagreement or claim has been given. If such 

representatives are unable to satisfactorily resolve such dispute, disagreemat or claim, they must 

refix the matter 10 &or rcprcaentatjves of cach Party with the cuithority to s d e  the dispute, 

d i m e n t  or clsim, which wlch senior representatives shall meet at a mutually acceptable 

time and place to attempt to m l v e  tbe dispute, disagrccmeot or claim. If the senior 

representatives have not resolved such dispute, disagreement or claim within twenty (20) days 

Issued By: Jobn C. Prouuio. Senior Vice Pnsidcnt 
Thc Cincinnati h &Electric C o p y  

issucd Onr k e u w y - S F e W .  2006 & p w & d W W  



Attachment E-8 
DE-Kentucky CAM 

Pag;e 75 of 102 
U n o f f L C l a l  FERC-Generated PDF of 20060301-0381 ReceLved by FERC OSEC 02/23/2006 i n  Docket#: ER06-548-001 

The Cincinnati Gas & Electric Company Original Sheet No. 26 
I Rate Schedule FERC No. 5WJ _____- -- 

aRer notice of the dispute, disagreement or claim has been given, then the Parties may, upon 

mutual agxcemcnf submit mch dispute, disagreement or claim (including h e  issue of whether 

such dispute, disagreement or claim is arbitrable) to binding arbitration. 

8.2 Arbitration Procedures. Any arbitration shall be conducted by a single neutral 

arbitrator appointed by the Parties under the Commercial Arbitration Rules of &e A m ~ c a n  

Ahitration Asmiation (“Arbitration Rules”) in efleet at the time a notice of arbitration is made. 

The arbitrator shall be selccted pursuant to the Arbitration Rules. The arbirralor musl be 

knowlcdgeable in matters that are the subject of the hspute. The arbitrator shall conduct the 

arbitration in accordance with the Arbitration Rules in eff‘ect at the time arbitration is initiated 

under this Article 8; provided, however, that, in the event of a conflict betwecn the Arbitration 

Rules and the terms and provisions of this Article 8, the terms and provisions of this Article 8 

shall govern., 

8.3 Authority of Arbitrator 

8.3.1 No Authority to Modify A m e n t .  The arbitrator shall have the authority only 

to interpret and apply the terms and conditions of this Agreement and shall have no power to 

modify or change any such terms or conditions. 

8.3.2 Comp!iance with Law. Thc arbitrator shall be required to follow any and all 

applicable federal, state, or local laws and regulations. 

(A) The arbitrator may not award punitive damages, multiple damages, or any other 

damages which are not measured by the prevailing Party’s actual damages. 

(a) Any award of damages must be determind, limited and controlicd by the 
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limitation of damages provision ofthis Agreement. 

(C) The arbitrator may, in his or her discretion, award pre award and post a w d  

interest on any damages awarded; provided, however that the rate of interest may not e x d  a 

rate equal to the lower of one and one half pacent (1.5%) per month or the maximum d e  

allowed by the law governing this Agreement. 

8.4 

8.4.1 

TiminR and Nature of Decision 

Timing. Unless othenvise agreed upon by the Parties, the arbitrator must render a 

decision as quickly as practicable under the circumstances. 

8.4.2 Bindinr! on Pdes :  Challennes. The decision must be in wrjting and contain 

reasons for the decision. The decision and award of the arbitrator shall be final and binding repon 

the Parties, their successom, and assigns; prodded, however, that such decision and award may 

be challenged solely on the grounds that the conduct of the arbitrator, or the decision and award 

itself, violated the standards set forth in the Federal Arbitration Act. Judgment upon the award 

rendered by the arbitrator may bc entered in any court having jurisdiction. 

8.4.3 Filing With FER€. The decision must also be filed with FERC if it afikcts FERC 

jurisdictional rates, terms and conditions of savice or facilities. 

8.5 Locati~n of Ahitration. Any arbidon conducted hereunder must be conducted 

in Indianapolis, Indiana, unless the Parties mutually agree upon another location. 

8.6 Each Party shall be rcsponsible for its own costs and expenses, including 

attorneys' fees. incumd during the arbitration and for fifty pacent (50%) of the cost of the 

arbitrator. 

8~7 Confidentiality. The existence, contents, or resulr~ of any arbitration proceeding 
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conducted under this Article 8 may not be disclosed wilhout h e  prior written consent of both 

Parties; provided. however, that either Party may (A) make such disclosures as may be necessary 

to ( I )  saiisfy regulatory obligations to any regulatory authority having jurisdiction or (2) seek or 

obtain fiorn a court of competent jurisdiction judgment on, confirmation or vacation of an 

arbitration award; (B) inform its lenders, affiliates, auditors, and insurers, as n w x a y ,  under 

pledge of confidentiality; and (C) consult with experts as required in connection with the 

arbitration proceeding under pledge of confidentiality. If either Party seeks preliminary 

injunctive relief from any court to preserve the status quo or avoid irreparable harm pending 

arbitration. rhe Parties agree to use commercially reasonable efforts to keep the corn 

proceedings confidential, to the maximum extent permitted by the law. 

8.8 

8.8.1 

FERC Junkdiction Qver Ccrtain Disputes 

Nothing in this Agreement shall preclude, or be construed as precluding, either 

Party from filing a petition or complaint with the FERC with respect to any arbitrable claim over 

which the FERC has jurisdiction; provided, however, ha1 nchher Party may file a petition or 

claim at FERC with respect to an issue which has b m  submitted to binding arbitration pursuant 

to Articlc 8.1.3 of this Agreement. 

8.8.2 If the FERC determines that it has no jurisdiction or declines to resolve all or a 

portion of a claim, lhat portion of the claim may be nsolvsd through arbitration as provided for 

in this Article 8. Any decision, finding of fact, or order of the FERC shall be final and binding, 

subjecr to &he judicial review provided for under the Federal Power Act. 

8.8.3 The arbitrator shall have no authority to rnodifjr, and shall be cnnclusively bound 

by, any decision, finding of fact, or order of tbc FERC; provided, however. tha to the extent that 
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a decision, finding of fact or order of the FERC docs not provide a final or complete remedy to 

the Party seeking relief, such Party may proceed to arbitration under this Article 8, subject to the 

FERC decision, finding of fact, or order. 

8.9 Preliminm lniunctive Relief- Nothing in this Article 8 precludes, or is to be 

construed as precluding, either Party from resorting to a court of competent jurisdiction for the 

purpose of securing a temporary or preliminary injunction to preserve the status quo or avoid 

irreparable harm p d i n g  the resolution of a dispute pursuant to this Article 8. 

ARTICLE 9. 

INSURANCE 

9.1 General. Each Party agrces to maintain, at its own cost and expense, in full force 

and effect throughout the term of this Agreement, the types of and minimum dollar amounts of 

insurance or self insurance coverage as would be carried by similar companies in similar 

circumstances. 

9.2 Certificates of Insurance; Copies of Policies. Each Party agrees to pmvide the 

other Party With certificates of insurance evidencing the insurance coverage or self insurance as 

sct forth in Article 9.1 of this Agreement. Each Party agrees to provide the other copies of all 

policies or evidence of self insurance upon request. 

9.3 Waiver of S u b r o ~ a t i ~  Each Party waives any right to subrogation under its 

respective insUrance policies for any liability each has agreed to assume under this Agreement 

Evidence of this requirement shall be noted on all r d i  ficates of msurance. * 

9.4 Failurc to Co mulv. Failure of citha Party to comply with the above insurance 

I fssuai BY: C. procario. Senior vice p r t s i h  Effkchvc: 1.2006 
k Cincinnati Gas L Eltcmc Campany 

I lasucd On: &mefy&5Febnurv 23,2006 
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terms and conditions, or thc complete or partial failure of an insurance carrier to fully protect and 

indemnify the other Party or its flliates, or the inadequacy of the insurance shall not in any way 

lessen or af€ict the obligations or liabilities of each Party to the other. 

ARTICLE 10. 

NOTICES 

10.1 General. Except for notices of occurrences requiring prompt atlention, all notices 

required or permitted to be given under this Agreement must be in writing and delivered by (A) 

hand; (B) registered or certified first class mail, postage prepaid, return receipt requested; (C) 

facsimile transmission; or (D) a reputable overnight courier which provides evidence of delivery 

or refusal. All such notices shall be addressed as foIlows: 

To CG&E: Vice President 
Electric System Operations 
Cinergy Services, Inc. 
139 East Fourth Stnct 
Cincinnari, OH 45202 
Tel: 513 287 3455 
Fax: 513 287 3812 

To ULH&P: In the case of notices pertaining to curtailment, interruption or 

disconnection, notice will be provided to the manager of the respective &ectal Plant. as follows: 

East Bend: 
Plant Manager 
East Bend Elcctric Generating Station 
139 East Fourth Street, EG373 
Cincinnati, OH 45202 
Tel: 513 467 481 1 
Fax: 513 419 5676 

Miami Fort 6: 
Plant Managcr 
Miami Fort Electric Cmerating Station 

-_______-_____ I__L__ 

[ issued BF john C. pro~ario, Senior Vice prt~ideot Effective: J i n w  1.2006 -4- 
phc CinCinnrti Cnu & Electric Company 

1 lssucd On: #rmtw&%Fcbnt%rv 2 3> 2006 
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139 East Fourth Street, EG376 
Cincinnati, OH 45202 
Tel: S 13 467 4936 
Fax: 513 4674931 

Woodsdale: 
Manager, CT Flea Portfolio 
Woodsdale Electric Genemting Station 
139 East Fourth Street, EG379 
Cincinnati, OH 45202 
Tel: SI3 467 5351 
Fax: 5 13 467 5399 

All other noticcs to UL,H&P shall be provided to: 

Vice Prcsidcnt 
Power Generation 
139 East Fourth Street, EM402 
Cincinnati, OH 45201 
rei: 5 13 287 3485 
F=: si3 287 2823 

10.2 Changes. Ejther Party may change its address for notices or the person(s) lo 

whom notices should be given by notice IO the other Party in the manner provided above. 

10.3 Emeruencies. Nowithstanding Article 10.1 of this Agrment,  any notice 

concerning a system Emergency or other occurrence requiring prompt attention may be made by 

telephone or in person, provided that such notice is confirmed in Writing promptly thereaftex. 

10.4 Authority of  Party Rep resentativp. The reprcsen~atives noted in Article 10.1 of 

this Agreement, or their designees (including points of contact), shall bc authorized to act on 

beMf of the Parties, and their insbructions, q u e & ,  and decisions wiil be binding upon the 

Parties as to all matters pertaining to this Agreement and the performance of the Parties 

hereunder. Only these representatives shall have thc authority to commit finds or make binding 

1 Issucd By: John C prourio, Senior Vicc President 
The Cincinnaa GpI( & Electric Company 
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obligations on behalf of the Parties. The representatives shall be responsible for tracking work, 

costs, schedules and all other matters related to this Agreement, and for the performance of any 

third parties. 

10.5 Points of Contact. Each Party representative noted in Article 10.1 of this 

Agreement shall designate a person to act as a twenty four (24) hour point of contact, which such 

person shall have knowledge and control of that Party's facilities. The point of contact shall be 

the day lo day method of communicating any and all changes in operational status and 

operational issues and concern relating to each Party's facilities. 

ARTICLE 11. 

FORCE MMEURE 

11.1 General. Neither Party shall be considered to be in default or breach of this 

Agreement or liable in damages or otherwise responsible to the other Party for any delay in or 

failure IO carry out any of its obligations under this Agreement if. and only to the extent that, the 

Party is unable lo p d o m  or is prevented horn performing by an event of force majeuie. 

Notwithstanding thc foregoing sentence. neither Party may claim force majeure for any delay or 

failure to pedorm or carry out MY provision of this Agrement to the extent &at such Party %las 

becn negligent or engaged h i n t d o ~ l  misconduct and such negligence or misconduct 

contributed to that Party's delay or failure to perform or carry out its duties and obligations under 

this Agrccmcnt. A Party's exemption from liability will extend for the perid of h e  

necessitated by the event of force rnajcure. AI1 perfommce obligations aff i ted by the event of 

force majeure will be extended for a period equal to the length of the resulting delay. 

_1- 

lsmted By: John C. Prourio, Scnior Vice President Effective: J l n w  I .  ZOO6 & M e 4  
The C m u i ~ t i  Gas & Electric Company w- 

1 [ssued On: kattepy2-5Fcbrunrv 2L 2006 
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11.2 Force M a i w  Defied. Thc term "force majeure'* means those causes beyond 

the reasonable control of the Party claiming force majeure and which, through the exercise of 

God Utility Practice and reasonable carc, that Party could not have avoided, including, but not 

limited to, the following: flood; lightning strikes; earthquake; fire; epidemic; war; invasion; riot; 

civil distwbance; sabotage; explosion; insurrection; military or usurped power; strikes affecting 

more than one locality; labor dispute; action of any mwt or governmental authority, or any civil 

or military authority de facto or de jure; change in law; act of God or the public enemy; or any 

other event or cause of a similar nature beyond a Party's reasonable control. Mere economic 

hardship of either Party does not cmnstitute Force Majeure. 

11.3 

(A) 

Procedurea. A Party claiming force majeure must: 

give written notice to the other P a y  of lhe occurrence of a force majeure event 

no Iater than three (3)  business days after learning of the O C C U ~ C C  of such 8n event; 

(€3) use due diligence to tesume performance or the provision of service hereunder as 

soon as practicable; 

(C) take all commercially rearonable actions to correct or cure the force majeure 

event, provided, however, that settlement of strikes or other labor disputes are completely within 

the sole discretion of the Party affected by such strike or labor dispute; 

@) 

(E) 

exercise all rcasonabie efforts to mitigate or limit damages to thc other Party, and 

provide prompt written notice to the othcr Party of the cessation of the adverse 

effect of the force majeure event on its ability to perform under this Agreement. 

ARTICLE 12. 

MDEMMFlCATION 
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12.1 Indemnification. Subject to Articles 5.1, 5.2 and 20.1 of this A ~ W T I C R ~ ,  each 

Party agrees to indemnify, release and hold the other Party and its affiliates, trustees, officers, 

directors, agents, and employees harmless from and against any and all damages. costs 

(including attorneys' fees), sUits, cause of action, ~ ~ R C S ,  penalties or liabilities, in tort, contract or 

otherwise, of any kind and naturc whatsoever brought by or associafcd with claims involving a 

third parly. and any other obligation to third parties (collectively, "Liabilities") resulting from, or 

claimed to have arisen as a result of any act or omission of the indemnifying Party and/or its 

officers, directors, employees, agents and subcontractors arising out of or connected with the 

i n d e d f j i n g  Party's performance or breach of this Agreemcnt or the indemnifying Party's 

exercise of its rights henunder, except to the extent that such Liabilities resulted from the 

negligence, intentional wrongdoing, or willfhl misconduct of the Party seeking indemnification. 

Each Party hereby waives recourse against the other Party and its affiliates, trustees, oficehs, 

directors, agents, and employees for, and releases the other Party and aff3iates. trustees, officers, 

directors, agents, and employoes fi-om, any and all L,iabilitiw for or arising h-am damage to its 

pt-opaty or h m  damage or injury to pcrson(s) due to performance under this Agreement by 

such othcr Party, except to the extent such damage or injury resulted from the other Party's 

negligence. intentional wrongdoing, or willful misconduct 

12.2 Conditions, Each Party's obligations with rwpect to claims and suits covered by 

t h i s  Article 12 are subject to the conditions thal (A) h e  Party seeking indemnification must give 

the indemnifjing Party reasonably prompt notice of any such claim or suit; (Et) the Party seeking 

indemnification must cooperate in the defcnsc of any such claim or suit, the msts of which are to 

be borne by the indemnifying Party ~d (C) thc indemnifying Party has sole control of the 
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defense of such claim or suit to Ihe extent of the indemnifying Party's liability for any such claim 

or suit. 

12.3 Consent. Neither Party may settle, compromise. dcciine to appeal or otherwise 

dispose of my action, pmcceding, or claim with respect to which indemnification is sought 

without the prior written consmt of the other Party. In the event that any claim is settled, each 

Party agrees to not publicize the settlement and to make every effort to ensure that any settlement 

agreement contains a non-dklosure provision; provided, however, that, if required by law, 

either Party may disclose the existence or content ofthe settlement agreement. 

12.4 Survival. Esch Party's i nddf i ca t ion  obligation will survive e x p i d o n  or early 

termination of this Agreement. 

ARTICLE 13. 

INTEGRATION 

13.1 Entire Amement, This Agreement sets forth the entire agreement and 

understanding of IJL€I&P and CG&E and supersedes all prior oral and written understandings 

and agreements, oral or written, between 'CJLH&P and CG&E with respect to the specific subject 

matter addressed herein. 

ARTICLE 14. 

RELATIONSHIP OF PARTIES 

14.1 Relationship of Parties. Nothing in this Agrtement is to be construed or deemed 

to cause, crcate, constitute, give effect to, or otherwise rmgnize CG&E and ULHgtP to be 

partners, joint venturers, employer and cmployee, principal and agent, or any other business 

association, with respcct to any matter. 
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14.2 No AuthoriN to Act for Other Party. Unless otherwise agreed to in writing signed 

by both Parties, neither Party shall have any authority to create or assume in the other Party's 

name or on its behalf any obligation, express or implied, or to act or purport to act as the other 

Party's agent or legally empowered representative for any purpose whatsoever. 

14.3 No Liability for Acts of Other Party. Neither Party shall be liable to any third 

party in any way for any engagernen4 obligation. contract, representation, or for any negligent 

act or omission of the other Party, except as expressly provided for herein. 

ARTICLE 15. 

WAIVER 

15.1 Waiver Permitted. Except as otherwise provided for in this Apemen& the 

failure of either Party to comply with any obligation, covenant, agreement, or condition herein 

may be waived by the Party entitled to the benefits thereof only by a written instrument signed 

by the Party granting such waiver. 

15.2 Limited Nature of Waivers. Any waiver granted by a Party may not operate as a 

waiver of any other failure of the Party granted a waiver to comply with any obligation. 

covenant. agreement, or condition herein. 

ARTICLE 16. 

AMENDMENT 

16.1 CG&E Section 205 Riphe. Notwithstanding any provision in this Agreement to 

the contrary, CG&E may unilaterally make application to the FERC under Section 205 of the 

Federal Power Act and pursuant to EERC's rules and regulations promulgated thereunder for a 

change in any fate, term, condition, chargc, classification of Servjce, rule or regulation under or 
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rclatcd to this AgDeemcnt. 

16.2 ULH&P Section 206 Rinhls. Notwilhsmding any provision in this Agreement to 

the con-, ULH&P may exercise its rights under Section 206 of the Federa2 Power Act and 

pursuant to FERC's r u l a  and regulations promulgated thereunder with respect to any rate, lema, 

condition, charge, classification of service, rule or regulation for any services provided undcr this 

Agreement over which the FERC has jurisdiction. 

16.3 Amendments. Except as provided for in Amcles 16.1 and 16.2 of this 

Agreement, this Agreement may only be modified, amended, changed, or supplemented in 

writing signed by ULHf3.P and CG&E. 

ARTICLE 17. 

SIICCESSORS, ASSIGNS, 

AND THIRD PARTY BENEFICIARIES 

17.1 Bindinn On Parties. Successors. and Assims. This Agreement shall be binding 

upon and inure to the benefit of the Parties hereto and their succe~~~cs and assigns. No person or 

Party shall have any rights. benefits or interests, d k t  or indirect, arising from this Agreement 

except thc Parties hereto, their ~ucccssor~ and authorized aseigns. The Parties expressly disclaim 

any intent to crcale any rights in any pason or party as a third party beneficiary to lhis 

17.2 Assignment. Neither Party shall voluntarily assign this Agreement, nor assign its 

rights nor delegate its duties under this Agreement, or any part of such rights or duties, without 

the written wnsent of the other Party, which consent shall not be unreasonably Withheld. Any 

such assignment or delegation madc without such written consent shall be nul1 and void; 
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provided, however, that such written consent shall not be rquird: (i) in connection with the 

sale, merger, or transfer of all or a substantial portion of the properties of a Party (and, in the case 

of CG&E, its transmission system and the CG&E Facilities), so long as the assignee in such a 

sale, merger, or transfer assumes directly all of the assignor's rights, duties, obligations and 

liabilities arising under this Agreement; (ii) for CG&E to assign this Agreement to any wholly- 

owned direct or indirect subsidiary of Cinergy Cop., a Delaware carporation, so long as such 

subsidiary assumes directly all of the assignor's rights, duties, obligations and liabilities arising 

under this Agreement; (iii) for CG&E to assign this Agreement to any purchaser of all or a 

substantial portion of thc Transmission System, 60 long as the purchaser assumes directly all of 

the assignor's rights, duties, obligations and liabilities arising under this Agreement; or (iv) for 

ULHW to assign this Agreement to any purchaser of all or a substantial portion of the Plants, so 

long as the purchaser assumes directly all of the assignor's rights, duties, obligations and 

liabilities arising under this Agreement. 

17.3 Fin.qncing Parties. Notwithstanding the foregoing, ULH&P may assign ahis 

Agreement without CG&E's prior consent to any Future owner of the Plants. as long as the future 

owner assumes directly all of ULH&P's rights, duties, obligations and liabilities under this 

Agreement. In addition and notwithstanding the foregoing, lJLH&P or its assignee may assign 

this Agreement to the persons, entitics or institutions providing financing or refinancing for the 

development, design, construction or operation of the Plants and, if UtHBiP provides notice 

thereof to CG&E, CG&E shall provide noticc and reasonable opportunity for such lenders to 

cure any default under this Agreement. CG&E shall, if requested by such iendcrs, execute its 

standard documents and certificates BS may be requested with respect to the assignment and 
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status of this Agreement, provided such documents do not change the rights of CG&E under this 

Agreement except with respect to providing notice and a reasonable opportunity to cure defaults. 

In the event of any foreclosure by such lenders, the purchasers at such foreclosure or any 

subsequent purchaser shall, upon request, be entitled to the rights and benefits of (and bc bound 

by) t h i s  Agreement so long as i t  is an entity entitled to interconnect with the Transmission 

System. 

17.4 Release of Assimk Pariy. Any assignment authorized BS provided in Article 

17.2 or hrticlc 17.3 of this Agreement will not operate to relieve the Party assigning this 

Agreement of any of its tights, interests, duties, obligations or liabilities hereunder or of the 

responsibility of full compliance with the requirements of this Agreement unless (A) the other 

Party consents, if such consent is required under such sections, in which case such consent shall 

not be unreasonably withheld, md (B) the assignee agrees in writing to be bound by all of the 

duties, obligations and liabilities of the assigning Party provided for in this Agreement. 

ARTICLE 18. 

SUBCONTRACTORS 

18.1 Use of Su@ntrac@rs,pr Anqts  Permittad. Nothing in this Agreement will 

prevent either Party from utilizing the services of subcontractors or agents as it deems 

appropriate; provided, howcver, that all such subco~trac to~~ and agents comply with the t m  

and conditions of this Alpe~nent. 

18.2 Re@iqing Party to Remain Rcmonsiile. The crcation of any subcontract or 

agency relationship shall not relieve the retaining Party of any of its obligations under this 

Agreement. Eacb Party shall bc fully responsible to the other Party for the acts or omissions of 
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my subconator or agent it hires as if no subcontract or agency relationship had been made. 

Any obligation imposed by this Agreement upon either Party. where applicable. shall be equally 

binding upon and construed as having application to any subcontractor or agent. 

18.3 Liability for Subcootractors or Agents. Each Party Will be liable for, indemnify, 

and hald harmless the other Party, ils affiliates, and their officers, directors, employees, agenes, 

and assigns from and against any and all claims, demands, or actions from its subcontractors or 

agents; and will be responsible for all casts, expenses, and legal fees associated therewith and df 

judgments, decrees, and awards rendered therein. 

18.4 No Third Party Beneficim. No subcontractor or agent is intended to be or will 

be deemed a third party beneficiary of this Agreement. 

18.5 No Limitation by Insurance. The obligations under this Article 18 are no1 limited 

in any way by any limitation on subcontractor's or agent's insurance. 

LABOR DISPUTES 

19.1 Notice. Each Party agrees to promptly notify the other, orally and then in writing, 

of any labor dispute which may reasonably be expected to affect the operabons of the other 

Party. 

ARTICLE 20. 

LIMITATION OF LIABJLITY 

20.1 No Conse4uatial Dgmaltes. Neither Party shall be liable lo the other Party or its 

parent, subsidiaries, f i l i a te s ,  officers, directors, agents, employce8, successom, or assigns far 

incidental. punitive, special, indirect, multiple, or consequential damages (including attorneys' 
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fees, litigation costs, and claims for lost profits) ~ o ~ e ~ t e d  with or resulting h r n  performance or 

non-performancc of lhis Agmment. 

20.2 Application; Survival. The limitation of liability provided for in this Article 20 

will apply r e g d l e s s  of fault, and will survive expiration or early termination of this Agreement 

ARTICLE 21. 

WVERNING LAW AND INTERPRETATION 

2 1 ~ 1 Applicable Law, T h i s  Agreement and all rights, obligations, and performances 

hereunder are subject to all applicable federal and state laws and lo all duly promulgated orders 

and other duly authorized action of any govemrnental authority with competent jurisdiction. 

21.2 Governinz Law. This Agreement is to be governed by federal law where 

applicable, and when not in conflict with or preempted by federal law, this Agreement shall be 

governed by and construed in accordance with the laws of the State of Ohio without regard to its 

conflict of laws principlcs. Except for those matters which are brought to the FERC or which are 

resolved through arbitration, any action arising out of or concerning this Agreement must be 

brought in Ihe courts of the State of Ohio. 

21.3 No P r c s u r n m h  This Agreement shall be construed without regard to any 

presumption or other rule requiring construction against the Party causing this Agreement to be 

drafted. 

21.4 Codicts  Between Main Body of Amxment and Exhibits. In the event of a 

conflict between the main body of this Agreement and any exhibit hereto. the terms of the main 

body of this Agreement shall govern 

ARTICLE 22. 
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HEADINGS AND CAPTIONS 

22.1 No Effect on Intcmretation. The headings and captions contained in ehis 

Agreement are for convenience only and shall not affect lhe interpretation of this Agreement. 

ARTICLE 23. 

COUNTERPARTS 

23.1 Countwart Execution Permitted. This Agreement may be executed in separate 

or multiple counterparts, all of which shall evidence a single agreement. 

ARTICLE 24. 

SEVERABILITY 

24 1 Severable Nature of Ameexnent. If any provision of this Agreement oc &hc 

applica!ion thereof to any person or circumstances is, to any extent, held to be invalid or 

unenforceable. the remainder of this Agreement, or the application of such provision to persons 

or circumstances other than those as to which it is held to be invalid or unenforceable, will not be 

dkcted thereby, and each provision of this Agreement shall be valid and enforceable to the 

fullest extent permitted by law. 

ARTICLE 25. 

OPERATING COMMIXTEE 

25.1 Rmresen Wives. The Parties shall establish a committee of authorized 

representatives to be known as the Operatng Committee. Each of the Parties shall designateg in 

writing delivered to the other Party, the person who is to act as its representative on said 

committee (and the person or persons who may m e  as alternate or alternates whenevcr such 

I Issued By: John C Procario, !&mior Vice Pruidcat 

I IsucdOn J4aWqa5- 2 . 2 m ~ d & a w  

Eft'tive: J a w  1. 2006 D&Z- 
The Cincinoah Gas dc Electric Company 
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representative is unable to act). Such representatives and alternate or alternates shall each be 

persons familiar with the facilities of the Party he or she represents, and each shall be fully 

authorized to cooperate an behalf of the Party they represent in performing the functions 

delegated to the Operating Committee. 

25.2 Duties of OperatinP Committee. The Operating Committee shall perform the 

fallowing: 

(A) All fimctions pertaining to the coordination of maintenance of the Plants, the 

CG&E Facilities, and the Transmission System. 

(B) AI1 matters pertaining to the conbol of the ,  fnxluency, energy flow, kdovar 

exchange, power factor, voltage and other similar matters bearing on the satisfactory 

synchronous opedons of the Plants. the CG&E Facilities, and the Transmission System. 

( C )  Such other tinctions not specificdiy provided for herein upon which cooperation, 

cmrdination, and agreement as to quantity, time, method, terms and conditions are necessary in 

order that the opetation of the Plants, the CG&E Facilities, and the Transmission System may be 

caordinated to the fullest practicable extent as agreed upon by the Parties. 

Resolution of disputes and operating issues. (D) 

25.3 Riaht to hmect. For the purpoae of inspection, checking of rsconis, and all other 

pertinent matters. said reprcsentauvca and their altanatts shall have the right to request any and 

all applicablc documentation and shall have the right of entry to all property of the P d e 6  used 

in connection with thc performance of this Agreement. 

CG&E shall have the right to enter and inspact the ULH&P facilities interconnected to 
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Agreancnt by the Partics purrmant to Article 163 or Article 26.3 of this Agn;emenl, CG&E 

the CG&E Facilities at its discretion under non-Emergency operating conditions. UIA&P shall 

have the right to emtcr and inspect !he CG&E Facilities al its discretion under non-Emergency 

operating conditions. Access shall be provided whcre the Party requesting access provides at 

least twenty-four (24) horn' advance notice of its desire to inspect and the facilities it desires ta 

inspect. 

25.4 Limif of Authority. The Operating Committee shall not have authority to modify 

any of the terns or conditions of this Agreement. 

25.5 _Unresolvable Dimutes. If the operating Committee is unable to take action on 

any matter to bc acted upon by it under this Agreement bccausc of a dispute between the 

represenlatives as to such matter, (hen dispute resolution shall p r d  in compliance with 

Article 8 of this Agreement. 

ARTICLE 26. 

OTHER CONDITIONS 

26.1 Filing of Agnxment with FERC. CG&E agrees to file this Agreement with the 

FERC for approval under Section 205 of the Federal Power Act and with any other app pnale 

regulatory agency as m n  as practicable aRer its execution by the Parties. ULH&P a to 

support such filing, ta reasonably coopcrate with CC&E with respect to the filing, and lo  p b vide 

any information, including the filing of testimony, reasonably required by CG&E to complS, with 

applicable filing requirements. 

L 
26.2 Filinn of Amendment& Promptly upon execution of any amendment 6 this 

I ~ssucd By: John C. M o ,  =or Vice Prcsidcnt Effcctivc: 1.2opQBaaSoa 

I The Cincht i  Gas & Electric Comppny 
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shall, i f  necessary, file such amendment with FERC and with any other appropriate regulatory 

agency. ULH&P agrees to support such filing, to reasonably cooperate with CG&E with respect 

to such filing, and to provide any information, including the filing of testimony, rednably 

required by CG&E to comply with applicable filing requirements. 

26.3 Good Faith Nenoriations Upon Occurrence of C e d n  Events. If one df the 

following events (an “Event”) takes place, the Parties agree to negotiate in good f .  an 

amendment or amendments to th is  Agreement or to take other appropriate action so as o put 

each Pmy in as nearly the same position as the Parties would have been had the Ev e aot 

Occurred: 

~ 4 
I (A) this Agreement is not approved or accepted for filing by FERC w thoui 

modification or condition; or 

(B) FERC, the unit& states Congress, any state or state regulatory comissio& any 

organization issuing criteria, rules. procedures or standards included in the Rules and 

or CG&E (upon approval of the FERC) implements any change in any law, regulation rule, 

procedure, standard. criteria or practice which materially affects or is reasonably expec ed to 

materially f l a t  either Party’s ability to perform under this Agreement; or 

I 
(C) compliance with this Agmment causes CG&E or any other entity ex 

control over the Transmission System, or ULH&,P to be in non-compliance with any 

I 
of the FERC. 

26.3.1 Amendments. Any amendment thc Parties negoti 

must be exccuicd by the Parties in writing in accordance with 

and, if necessary, filed With the FERC or any other appropriate 

----I I lriucd By John C.  ProUrio. Seaior Vice President 
The Crnclnnatl Gas & Elcctnc Company 
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with Article 26.2 of this Agreement. 

26.3.2 Failure to Amee. If, within sixty (60) days after the occurrence of an Eve&, the 

Parties (A) are unable to reach agreement as to what, if any, amendments are necessary, d d  (B) 

fad to take other appropriate action so as to put each Party in as nearly the same position the 

Parties would have been had the Event not occurred, the Parties may proceed under Articlk 8 of 

this Agreement to resolve any disputes related thereto. 

26.3.3 Failurc to Perform Due io Event. If either CG&E or IJLH&P is unable id fully 

Party will not be deemed to be in default of its obligations under this Agreement to 

that (A) the Party is unable to perform as a result of the Event and (B) the affected 

perform i t s  obligations under this Agreement due to the occurrence of an Event, the 

accordance with its obligations under this Article 26.3. 
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IN WITNESS WHEREOF the Parties hereto have caused this Agreement to be executed by their 

duly authorized officers and their respective corporate seals to be hereunto affixed as of the date 

first above mentioned. 

THE CDJCINNATI GAS & ELECTRIC COMPANY 

Senior Vice President 

THE UNION LIGHT, HEAT AND POWER COMPhrw 

L’ President 

Effective: Date of Closing f 
Transaction P Issued By: John C .  Procario, Senior Vice President 

The Cincinnati Gas & Electric Company 

issued On: September 27,2004 I 
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CERTTFICATE OF SERVICE 

I hereby certify that I have on this day caused to be served a copy of the foregoing'upon 

all parties on the service list in this proceeding in accordance with the requirements of Rule12010 

of the Commission's Rules of Practice and Procedure. 

Skadden, Arps,  Slate, Meagher & Floi: 
1440 New York Avenue. N.W. 
Washington, D.C. 20005 

dbu ffmg@skadden.com 
(202) 371-7463 

Dated: February 23,2006 

LLP 

mailto:ffmg@skadden.com
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MIAMI FORT UNIT 6 OPERATION AGREEMENT 

Between 

THE CINCINNATI GAS & ELECTRIC COMPANY 

THE UNION LIGHT, HEAT AND POWER COMPANY 

THIS M U M I  FORT UNtT 6 OPERATION AGREEMENT (the “Agreement”), made as 

of the 25th day of January, 2006 and effective as of January 1,2006, between The Cincinnati 

Gas & Electric Company, an Ohio corporation (“Cincinnati”), and The CJnion Light, Heat and 

Power Company, a Kentucky corporation (,‘~JLE-€P”, and together with Cincinnati sometimes 

referred to hereinafter as the “Parties”, and each, individually, sometimes referred to hereinafter 

as a “Party”), sets forth the agreement of the Parties in respect of the operation of that certain 

coal-fired steam electric generating unit located at the Miami Fort Station, Hamilton County, 

Ohio, and having a turbine nameplate rating of 168 MW, and its associated equipment and 

Common Facilities (as hereinafter defined) and all additions and replacements thereto 

(collectively, “Miami Fort Unit 6“). 

A. Basic Obligations 

1. Cincinnati shall operate and maintain Miami Fort Unit 6 and any facilities, 

supplies or equipment used in connection with the operation or maintenance of Miami Fort Unit 

6 that also are used in connection with any other electric generating unit located at the Miami 

Fort Station (“Common Facilities”) and shall make additions, replacements and retirements 

thereto, in accordance with good utility practice. Such practice shall include the maintenance of 

reasonable coal and fuel oil reserves, the level of which shall be mutually agreed to by the 

Parties, against interruptions of normal supply. 

2. Cincinnati shall use Miami Fort iJnit 6 to generate three phase, 60 hertz electric 

service, with a nominal station bus voltage of 18 kV. 

P I  2 2 0 0 3 ~ 6  Miami for l  Operation Agccrncnt 
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E. Capability and Output 

I The output of Miami Fort IJnit 6 shall be fed into transmission lines and related 

facilities in the manner to be described in a Facilities Operation Agreement to be entered into by 

and between the Parties. 

2. ULHP shall be entitled to the full capability of Miami Fort Unil6, subject to the 

following: 

a. 

b. 

C. 

d. 

Cincinnati shall keep ULHP informed as to the maximum practical 
capability of Miami Fort Unit 6 as it may vary in accordance with the 
condition and availability of its associated equipment. 

CJLHP shall submit to Cincinnati, with reasonable notice, a schedule of its 
requirements to be generated pursuant to this Agreement. 

Subject to necessary or unavoidable outages or reductions in capability, 
Miami Fort Unit 6 shall be operated so as to produce an output equal to the 
required scheduled generation of UL,HP. 

Should the capability of Mianii Fort IJnit 6 for any reason be reduced, 
ULW shall immediately take steps to reduce its required scheduled 
generation. 

C. Operation of Miami Fort Unit 6 

Cincinnati, as agent for ULHP, shall operate and maintain Miami Fort Unit 6 and perform 

the other obligations in connection therewith set forth in this Agreement. In carrying out such 

responsibilities and subject to the maintenance of fuel reserves in accordance with the provisions 

of Paragraph A. 1. above, Cincinnati shall provide such materials, fuels, equipment and services, 

from such sources, which may include its own organization, as it determines in its sole discretion 

to be required. 

Cincinnati, as agent for UL,HP, shall operate and maintain Miami Fort LJnit 6 in 

accordance with Good Utility Practice. “Good IJtility Practice”, as used herein, shall mean any 

of the practices, methods and acts engaged in or approved by a significant portion of the electric 

utility industry in the United States during the relevant time period, or any of the practices, 

methods and acts that, in the exercise of reasonable judgment in light of the facts known at the 

time the decision was made, could have been expected to accomplish the desired result at a 

reasonable cost consistent with good business practices, reliability, safety and expedition. Good 

#122003v6 Miami  for^ Operation Agrccmmt 
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Utility Practice is not intended to be  limited to the optimum practice, method, or act to the 

exclusion of all athers, but rather includes all acceptable practices, methods or acts generally 

accepted in the region. 

Cincinnati shall keep ULHP reasonably informed of present and anticipated operational 

issues that may reasonably be expected to be material to its obligations to ULHP hereunder. In 

that connection, i t  shall endeavor from time to time, as  reasonably possible, to obtain advance 

approval of IJLHP of its proposed course of action with respect to Miami Fort Unit 6 and ULHP 

shall not unreasonably withhold, condition or delay such approval. However, in the event of 

emergencies or inability to obtain such approval, Cincinnati shall take such action as Cincinnati, 

in its sole discretion, deems necessary under the circumstances. 

D. Reimbursement of Cincinnati by ULHP 

ULHP shall make Cincinnati whole for any and all expenses and costs, including 

applicable overheads, incurred on its behalf by Cincinnati under this Agreement. For the 

purposes of this Agreement, the following principles shall apply: 

1. All expenses, including overheads, directly or indirectly applicable to the 

operation and maintenance of  Miami Fort iJnit 6 shall be classified as operation and maintenance 

expenses and taxes, as appropriate, and shall be the sole responsibility of  IILHP. Of these, he1 

and fuel handling expenses and associated overheads, exclusive of no-load and start-up fuel and 

associated fuel handling expenses, shall be classified as energy expenses. Overhead expenses 

applicable to operation and maintenance shall include expenses related to payroll, such as Social 

Security taxes, unemployment insurance, group life insurance, group hospitalization and medical 

insurance, pension plan contributions, thrift or stock purchase plan expenses, expense to 

Cincinnati of other fringe expenses related to employees and other applied overheads, inciuding 

administrative and general expenses. 

2. Expenses directly assignable to Miami Fort Unit 6 shall be so assigned. Expenses 

not directly assignable to Miami Fort IJnit 6 shall be allocated on the basis of cost responsibility, 

as mutually agreed upon by the authorized representatives of the Parties. 

3 .  Each Party hereby represents and warrants to the other that the representative 

identified by it to the other Party as the appropriate representative with respect to the supervision 

of this Agreement is duly authorized to develop procedures for the implementation and carrying 

out o f  the principles of and actions and obligations contemplated by this Agreement. 

#122003v6 Miami Foiloperation Agrccmcnt 
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4. ULHP shall be solely responsible for all costs and expenses related to the 

maintenance of inventories of fuel and plant material and operating supplies. ULHP shall pay 

advances to Cincinnati, adjusted as required from time to time, as payment for the estimated 

requirements for operation and maintenance expenses, related overheads and taxes. 

5. All costs and expenses related to additions, replacements and retirements relating 

to construction accounts and directly assignable to Miami Fort Unit 6 shall be the sole 

responsibility of IJLHP. Funds for such purposes shall be supplied by U" to Cincinnati as 

needed on the basis of estimated costs and shall be adjusted to actual costs after completion of 

work. Costs and expenses of the nature described in this paragraph 5 not directly assignable to 

Miami Fort IJnit 6 shall be allocated on the basis of cost responsibility, as mutually agreed upon 

by the authorized representatives of the Parties. 

IJL,HP shall supply the necessary hnds notwithstanding the pendency of arbitration or 

legal proceedings, or both, concerning the extent or propriety of the same, subject to adjustment 

upon the conclusions of such proceedings. 

6. Cincinnati shall continue to apply for, administer and maintain all environmental 

permits necessary for operation of the Miami Fort Station, including Miami Fort CJnit 6 and any 

Common Facilities. To the extent that Cincinnati's operation of Miami Fort Unit 6 contributes 

to or results in violation of an environmental permit or any applicable environmental law or 

regulation, ULKP shall be liable for any and all associated costs, including civil penalties, 

remedial measures and injunctive relief; provided. however, that, nohvithstanding the foregoing, 

in the event that any such violation results from Cincinnati's faiture to operate Unit 6 in 

accordance with Good Utility Practice, Cincinnati shall be solely liable for any and all such 

associated costs. 

7. Cincinnati shall submit statements, in such detail as is reasonably satisfactory to 

ULL,HP, for the operation and maintenance expenses, related overheads and taxes. 

Rehsal on the part of ULKP to make payments as herein provided for, after final 

determination of the same by arbitration or legal proceedings, or both, if any, as provided for in 

Section E(6) hereof, shall entitle Cincinnati to deny ULHP any output of Miami Fort Unit 6. This 

remedy shall be in addition to any other remedies permitted under this Agreement. 

#122003v6 Miami Fort Operation Ag~cmcni  
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E. General 

1. The term of this Agreement shall be From the date hereof and shall extend until 

the twentieth annual anniversary hereof (the “Term”). The Term may be thereafter extended for 

additional two-year periods upon the mutual written consent of the Parties. 

2. Except as to the treatment of  liberalized tax depreciation, investment tax credit 

and other such issues as may arise from time to time in the future, each party in its accounting 

relating to Miami Fort Unit 6 shall follow the accounting provisions of the [Jniform System of  

Accounts prescribed by the Federal Power Commission for Public Utilities and Licensees, as 

such provisions may be in effect from time to time, provided that either Cincinnati or ULHP 

may, in its use of the same, substitute its own, or appropriate Public Utilities Commission o f  

Ohio account numbers for the F.P.C. account numbers. 

3. Each Party shall use its best efforts to agree upon and employ from time to time 

uniform rates for determining the annual provision for depreciation of Miami Fort Unit 6. 

4. Cincinnati shall keep accurate books of account containing in detail the items of 

cost applicable to the operation, maintenance, taxes, depreciation, additions, replacements and 

retirements for Miami Fort Unit 6. Cincinnati shall permit said books o f  account to be examined 

from time to time by UL,HP, or o n  its behalf by its independent public accountant, at the 

reasonable request of ‘CJLHP, to the extent necessary to verify the assignment o f  costs to ULHP 

pursuant to the provisions of  this Agreement. 

5. Neither Cincinnati nor WLHP may assign this Agreement except to an affiliated 

entity. Subject to the foregoing, this Agreement shall inure to the benefit of and be binding upon 

the parties and their respective successors and assigns. 

6 .  Any controversy, claim, counterclaim, dispute, difference or misunderstanding 

arising out 06 o r  relating to this Agreement or the breach thereof, shall be submitted to 

arbitration upon the request of either of the Parties in the manner hereinafter provided. 

The party hereto submitting such request shall serve notice in writing (the “Notice”) upon 

the other party hereto, setting forth in detail the subject or subjects to be arbitrated, and the 

Parties thereupon shall endeavor to agree upon and appoint one person to act as sole arbitrator. 

If the parties fail to agree upon such an arbitrator within fifteen days from the receipt of  the 

Notice, any one or  more of the parties may apply within five days thereafter to the Chief Judge 

of the Untied States Court of  Appeals for the Sixth Circuit for the appointment of  the sole 

# I  22003~6 Miami Fori Opcralion Agrccmcni 
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arbitrator. In the event that the Chief Judge does not within 30 days make such appointment, 

either party hereto or both Parties may request the American Arbitration Association (“AAA”) to 

appoint the sole arbitrator pursuant to its rules then obtaining. 

The arbitration shall be conducted in accordance with the rules of the AAA then in effect. 

The findings and award of the sole arbitrator shall be binding and conclusive with respect to the 

matter or matters submitted to arbitration, except as such findings and award may be modified, 

corrected or vacated as provided in Sections 27 1 1“ 10 and 27 1 1.1 I of the Revised Code of Ohio, 

or the successors to such Sections, in effect at the time under consideration. The costs of 

arbitration shall be divided equally between the Parties. 

Performance of this provision shall be a condition precedent to the institution of any 

proceeding in any court concerning any controversy, claim, counterclaim, dispute, difference or 

misunderstanding, arising out of, or relating to this Agreement or the breach thereof. 

7. Cincinnati and IJL,Hp hereby acknowledge that hture operating conditions may 

materially change ftom those now contemplated. In that event, they will use their best efforts to 

agree upon modifications to this Agreement that are fair and reasonable. 

8. The performance of each provision of this Agreement is conditioned upon the due 

receipt of all regulatory approvals, in the form and substance satisfactory to the Parties, 

necessary to permit the performance thereof, and each party hereto shall use its best effort, to 

obtain any such necessary regulatory approval. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed 
as of the 25‘’ day of January, 2006. 

THE C W C W A T I  GAS & ELECTRIC COMPANY 

- 

THE UNION LIGHT, HEAT 

BY 
Chief Executive Officer 

#122003v6 Miami  for^ OpcTation Agrremcnt 
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CAS AND PROPANE SERWCES AGREEMENT 
WlTR RESPECT TO 

WOODSDALE GENERATMG STATION 
BY AND BETWEEN 

THE CINCINNATI GAS & ELECTRIC COMPANY 
AND 

TEJ3 UNION LIGHT, HEAT AND POWER COMPANY 

THIS GAS AND PROPANE SERVICES AGREEMENT (“Agreement”), is made and entered 
into this 2Sth day of January, 2006 and effective as of January I ,  2006, (“Effective Date”) by and between 
The Cincinnati & Electric Company (“CG&E“) and The Union Light, Heat and Power Company 
(“7.JL.H&P”) (each of CG&E and ULH&P being a “Party” and collectively, the “Parties”). 

RECITALS: 

WHEREAS, immediately prior to the Effective Date, CG&E was the sole owner of all right, title 
and interest in, under and to Woodsdale Generating Station, a dual-fuel (natural gas and propane), single 
cycle electric generating station located in Butler County, Ohio in the city of Trenton (“Woodsdale 
Station”); 

WHEREAS, in accordance with the provisions of that certain Asset Transfer Agreement by and 
between CG&E and [JLH&P, dated as of the date hereof (the “Asset Transfer Agreement”), on the 
Effective Date, CG&E transferred, assigned, conveyed and delivered to ULH&P all of CG&E’s right, 
title and interest in, under and to Woodsdale Station and all real and personal property, tangible and 
intangible, constituting, or used in connection with or ancillary to the ownership and operation of, 
Woodsdale Station (other than certain assets associated therewith but excluded therefrom, including 
generation step-up transformers and other assets subject to the jurisdiction of the Federal Energy 
Regulatory Commission); 

WHEREAS, ULH&P desires that CG&E provide certain operation and maintenance services to 
ULH&P related to the natural gas facilities and the propane facilities related to Woodsdale Station and 
CG&E desires to provide such services. 

NOW THEREFORE, in consideration of the mutual agreements herein and for other good and 
valuable consideration, the receipt and sufficiency of which nre hereby acknowledged, the Parties hereto 
agree as follows: 

ARTICLE I 

SERVICES 

A) EnEa:apernent. Subject to the terms, conditions, provisions and limitations of this Agreement, 
I.JLH&P hereby engages CC&E, and CG&E agrees to accept such engagement, to provide the 
Nahiral Gas O&M Services and Propane O&M Services, both as defined below (and together 
referred to as the “Services”). 

B) Natural Gas O&M Services. 

1. CG&E will provide the Natural Gas O&M Services with respect to certain of tJL.H&P’s 
natural gas facilities serving Woodsdale Station that are described on Schedule I(% 

#I41 112 I 
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attached hereto and made a part hereof (the “Natural Gas Facilities”), from the 
interconnect at Liberty Station through the outlet side of Station ## 563 at Woodsdale.. 

2. The operation and maintenance of natural gas facilities owned by IJLH&P contemplated 
by this Agreement (the “Natural Gas O&M Services“) to be performed by CG&E 
hereunder shall include the following: 

a. 
b. 

d. 
e. 
f. 
g- 
h. 

C. 

1. 

j. 
k. 
1. 
m. 

Perform leak survey and line patrol of Line C210 
Perform corrosion survey of Line C2 10 
Conduct regular inspections 
Read interference bonds 
Maintain grounds upkeep at Liberty Station 
Calibrate and maintain meter and transducer 
Perform RTU calibration 
Check odorant equipment 
Perform DOT integrity Management 
Perform any other regulatory compliance requirements 
Supply odorant to odorizers 
Monitor pressures, flows and odorization rates 
Handle miscellaneous trouble calls. 

C) Natural Gas Service. ULH&P will be responsible for arranging for natural gas supplies for use at 
Woodsdale Station through the marketer or supplier of its choice and shall arrange for the 
transportation and delivery of those natural gas supplies on the Texas Gas Transmission system 
into Liberty Station. 

D) ProDane O&M Services. 

1. CG&E will provide the Propane O&M Services with respect to certain of IJL.H&P’s 
propane facilities sav ing  Woodsdale Station that are described on Schedule IcDl, 
attached hereto and a part hereof (the “Propane Facilities”), from tap on the LP-6 line 
owned by CG&E and Ohio River Valley Propane (“ORVE”’) through the LP-7 line to the 
inlet flange of the first stage regulator to Woodsdale Station. 

2. CG&E and ULH&P, along with ORVP, shall share the use of Line LP-6 

3.  The operation and maintenance of propane facilities owned by IJLH&P contemplated by 
this Agreement (the “Propane O&M Services”) to be performed by CG&E hereunder 
shall include the following: 

a. 
b. 

d. 
e. 
f. 
g. 
h. 

C. 

1. 

j. 

Operate Todhunter control for Liquid Propane delivery to Woodsdale Station 
Odorize liquid propane to Woodsdale Station 
Maintain current odorizer system i.e. pump, controls, RTIJ 
Maintain current odorizer and micro-motion at Woodsdale 
Order odorant 
Monitor system 
Leak survey and line patrol of Line LP-7 
Perform corrosion survey of L,ine LP-7 
Conduct regulator inspections 
Read interference bonds 

2 
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k. 
I. 

n Handle miscellaneous trouble calls 

Check water separator at Todhunter 
Operate cavern pumps when supplying propane to Woodsdale Station &om CG&E’s 
Todhunter Cavern 

ARTICLE 11 

TERM 

A) The term of this Agreement shall commence on the Effective Date and shall continue in effect 
until the second anniversary of the Effective Date (the “Original Term”), unless sooner terminated in 
accordance with the terms of this Agreement. 

B) Automatic Renewal Terms. This Agreement shall automatically renew for additional two year 
terms (“Automatic Renewal T m ” )  unless terminated by either Party upon two (2) months’ notice prior 
to the end of the Original Term or an applicable Automatic Renewal Term. 

ARTICLE III 

TITLE; ACCESS 

A) 
Station. 

Station. WH&P shall retain all right, title, ownership of and exclusive rights to Woodsdale 

B) 
gas and propane with respect to which CG&E is providing the servicxs contemplated hereunder. 

Fuel. IJL.H&P shall retain title to, shall have care, custody, control and ownership of all natural 

C )  Access to Woodsdale Station. IJL,H&P hereby grants CG&E a non-exclusive license during the 
term of this Agreement to access any Natural Gas Facilities andor Propane Facilities in order to perform 
the Services in accordance with the terms set forth herein. 

ARTICLE IV 

FEES; PAYMENI: 

A) Fees. As full compensation and consideration for the performance of all of the Services under 
this Agreement, ULH&P shall pay to CG&E each month CG&E’s fully-allocated cost for performing the 
Services for the immediately preceding month. 

ARTICLE V 

TERMLNATION OF AGREEMENT 

A) Conditions for Termination.. This Agreement shall terminate and neither Party shall have any 
remaining rights or obligations hereunder, with the exception of payment by IJLH&P to CG&E of any 
amounts due for services performed as of the date of termination, upon the occurrence of any of the 
following: 

#I41 112 3 
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(1) the natural expiration of the Original Term or Automatic Renewal Terrns and either 
Party's election not to renew pursuant to Article {I; 

(2) the occurrence of any event beyond the reasonable control of the affected Party 
which results in the failure or delay by the affected Party of some performance under this Agreement, in 
full or part, including the following: (i) failure of the Natural Cas Facilities or Propane Facilities not 
caused by failure to maintain, (ii) failure of Woodsdale Station due to drought, flood, earthquake, storm, 
fire, lightning, epidemic, war, terrorism, riot, civil disturbance, sabotage or other act of God, (iii) strike or 
labor difficulty, (iv) accident or curtailment of natural gas or propane supply, (v) total casualty to 
equipment and (vi) restraint, order or decree by a governmental authority; 

( 3 )  damage or destruction to Woodsdale Station that -is-reasonably determined by 
ULH&P's insurance provider to constitute a total loss to the station; 

(4) the sale of Woodsdale Station by ULH&P to a third party; or 

( 5 )  failure by I_JLK&P, in the case of termination by CG&E, or failure by CG&E, in the case of 
termination by ULH&P,So comply with any material covenant, obligation or agreement made by it and 
contained in this Agreement. 

ARTICLE VI 

MISCELLANEOUS 

A) No Third Party Beneficiary; No Dedication. This Agreement is intended to be solely for the 
benefit of CG&E and ULH&P and their successors and permitted assigns, and nothing in this Agreement, 
express or implied, is intended to, and this Agreement shall not, confer any rights, remedies, or benefits 
on any person not a signatory hereto. 

B) Entire Ameement. This Agreement and any Exhibit or Schedule attached hereto integrate the 
entire agreement of the Parties with respect to the subject matter hereof, and supersede all oral 
negotiations and prior writings in respect to the subject matter hereof. 

C )  Amendments. This Agreement may be amended or modified only by an instrument in writing 
signed by an authorized officer of each of the Parties making specific reference to the provision or 
provisions to be amended or modified. 

D) Headings. The table of contents and headings of the various Articles and Sections of this 
Agreement are for convenience of reference only and shall not modift, define, or limit any of the tenns or 
provisions hereof. 

E) Counterparts. This Agreement may be executed and delivered in multiple originals or using 
counterpart signature pages and may be delivered by facsimile transmission. All such multiple originals 
shall constitute but one and the same document. 

[ R e  remainder oJtliis page is intentionally le/r blank. Signature pages to follow.] 
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IN WITNESS WHEREOF, the Parties have by their respective duly authorized officers 
caused this Agreement to be executed and delivered by their duly authorized officers as of  the day and 
year first above written. 

The Cincinnati Gas & Electric Company 

Title: Executive Vi& P r e s i d e n t  

The Union Light, Heat and Power Company 

#I41 I12 5 



Schedule 1 (B) 

Station #562 - Liberty Station 

Station #563 - Woodsdale Station 

Feeder Line C2 10 

SCADA Equipment 

Meter Runs at Woodsdale Station 
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Schedule 1 @) 

At TEPPCO's Todhunter Cavern's #2,5,  & 6: 
1 submersible pump at Cavern #5 
1 submersible pump at Cavern ##6 

At CG&E's Todhunter Cavern #I  : 
2 submersible cavern pumps 

2 water separators 
6 surface pumps 

Motor control center 

Metering, regulating equipment 
SCADA equipment 

Feeder Line LP-7 connecting Todhunter Cavern # I  to Woodsdale Station. 

Metering, regulating, and storage facilities at Woodsdale Station 
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AGREEMENT FOR GYPSUM DISPOSAL SERVICES 

This AGREEMENT FOR GYPSUM DISPOSAL SERVICES (“Agreement”) is 
made and entered into as of the 28h day of August, 2007, by and between The Dayton 
Power and Light Company (“Dayton“), and Duke Energy Kentucky, Inc. (“DEK”). 
Dayton and DEK shall be referred to individually as a “Patty” and collectively as 
“Parties.” 

WHEREAS, Dayton desires to retain DEK to perform scrubber gypsurn 
(“Product”) disposal services for Dayton for Product produced by Dayton’s Killen 
Generating Station (“Killen”); 

WHEREAS, Dayton and DEK desire to have their rights, obligations and duties 
set forth herein. 

NOW THEREFORE, in consideration of the premises and of the mutual 
agreements and understandings contained herein, the Parties agree as follows: 

1. Agreement to Furnish Product Disposal Services. Dayton hereby retains 
DEK to provide disposal services for Product produced by Killen as may be required 
from time to time in conjunction with Dayton’s needs and duties as operator of Killen. 
DEK hereby agrees to furnish to Dayton, upon the terms and conditions herein provided, 
Product disposal services (the “Services“). 

2. Term. The term of this Agreement shall be for a period of one ( I )  year 
cmnmencing on the date set forth above (“Calendar Year”), subject to earlier termination 
as provided herein. This Agreement shall automatically renew for successive periods of 
one (1) year each unless either Party terminates this Agreement by giving to the other 
thirty (30) days written notice of termination any time after the expiration of the initial 
term. 

3. Services to be Performed by DEK. During the term of this Agreement, 
DEK will provide the following services to Dayton: 

a. DEK will accept fi-on1 Dayton a maximum of fifty thousand (50,000) tons of 
Product for disposal at DEK’s East Bend landfill disposal site during each 
Calendar Year of the Agreement. The Product will be placed in individual 
cells at the East Bend landfill disposal site designated as cells P-15 and P-16 
(“Delivery Site”). The Product shall meet criteria established by the Kentucky 
Department of Environmental Protection Special Waste Regulations. 

b. DEK will be responsible for obtaining all associated permits for this disposal, 
and Dayton shall reimburse DEK for the associated pennit fees. 

1 
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c. Nothing contained in this Agreement shall be construed to require Dayton to 
dispose of any Product at any time. The election to use this Service or not 
shall be totally within Dayton’s discretion. 

4. Delivery. Dayton shall be responsible for loading, transporting and 
unloading the Product in trucks &om Killen to East Bend. The Product shall be unloaded 
directly to the Delivery Site. The trucks shall be tarped or appropriately covered. Dayton 
shall comply with all LJnited States Department of Transportation (DOT) and other 
applicable regulations. All shipments of Product shall not exceed the applicable federal, 
state or local gross vehicle and/or railcar weight limits. Dayton shall maintain in force 
and require carriers it engages to carry vehicular liability insurance equivalent to that 
specified in the Section 19 hereto and shall, upon request, provide DEK with certificates 
of  insurance evidencing such coverages. Vehicles arranged for the transportation of 
Product shall be devoid of any residue from previous shipments. 

5. Title. Title to the Product and risk of loss with respect thereto shall pass 
from Dayton to DEK when the Product is unloaded at the Delivery Site; provided that the 
passage of title and risk of loss shall reinvest in Dayton upon DEK’s rejection of the 
Product. 

6 .  Weighing. For purposes of calculating the amount of Product delivered, 
Dayton shall be responsible for obtaining the weight of each Product shipment through 
certified truck scales (with weigh tickets printed automatically) and providing DEK with 
a copy of each weigh ticket. 

7. Right to Re-iect. DEK shall have the right to reject any shipment of 
Product that contains foreign materials or any other materials or substances, in its sole 
discretion. In the event DEK rejects a shipment horn Dayton, then Dayton shall be 
responsible for removing the shipment and paying all costs associated with the disposal. 

8. Scheduling. Dayton shall provide DEK with at least two (2) business 
days notice prior to delivecing Product to East Bend specifying among other things, the 
amount of Product to be delivered and the time of delivery. All deliveries shall occur 
Monday through Friday (excluding holidays), between the hours of 8100 a.m and 3:30 
p.m. 

9. Price. Da,Von agrees to pay to DEK Twenty One Dollars and ninety-five 
cents ($21.95) per ton for DEK’s disposal Services. On an annual basis starting on April 
1 of each year of the term, Dayton and DEK agree to review the costs for Services 
rendered and adjust same based upon the relative change in local landfill disposal fees. 
In order to calculate the appropriate disposal fee change, each year the Parties shall 
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determine the increase in disposal fees per ton for the two nearest public landfills to East 
Bend for residential refuse. The price for Services in this Agreement for the applicable 
cxmtract year shall be adjusted to equal the price at the nearest landfill that has the lowest 
price per ton. 

10. Payment Terms. DEK shall invoice Dayton monthly for tonnage based on 
the weight tickets. Dayton shall pay DEK within thirty (30) days of receiving an invoice 
by wire transfer or in otherwise available hnds. Dayton shall remit payment pursuant to 
the terms and location set forth in the invoice. All invoices shall be sent to: 

Killen Electric Generating Station 
14869 U S .  Route 52 
Manchester, OH 45 144 

1 1. Representations. Dayton represents and warrants to DEK. as follows: 

a As of the time of delivery to DEK, Dayton shall have (and shall deliver to 
DEK) good and marketable title to all of the Product delivered to DEK, Eree 
and clear of all liens, charges, interests, claims and encumbrances of any kind 
whatsoever. 

b. The execution, delivery and performance of this Agreement have been duly 
authorized by all requisite corporate action; and neither the execution nor 
delivery of this Agreement nor the consummation of the transactions 
contemplated by this Agreement shall result in any breach of, default in, or 
conflict with any judgment, order, decree, or any agreement, contract, 
document or instrument to which Dayton is a party or to which Dayton or  
any of its properties or assets are otherwise bound. 

12. Compliance with Laws. Dayton and DEK shall be familiar with, and 
perform this Agreement in full compliance with, all applicable local, state, or federal 
laws, regulations, d e s ,  guidelines, orders or judgments in any way relating to 01 

affecting Dayton or DEK, their businesses, or the production, acquisition, sale, handling, 
transportation, use, recycling or other disposition of the Materials or otherwise relating to 
the transactions contemplated under this Agreement, whether currently existing or 
hereafter enacted, including, without limitation, those relating to employees, health and 
the environment (collectively, "Applicable Laws"), and all regulatory, permitting, 
licensing, filing and other requirements (collectively, "Governmental Requirements") 
necessary under any Applicable Laws, relating to Dayton or DEK and/or the performance 
of this Agreement. 

13. Confidentiality. Each Party hereto agrees to treat as strictly confidential 
and not to use or disclose to any third party, any confidential information concerning the 
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other party's business, operations, technologies, formulas, procedures, processes, 
methods, trade secrets, ideas, improvements, plans, programs, plants, equipment or 
customers, except as shall be necessary to perform this Agreement. Confidential 
information under this Section shall not include information (a) which was already 
known by the receiving party ("Recipient") prior to its disclosure by the other party 
hereto hereunder; (b) which now is or in the hture becomes generally known within the 
industry through no wrongfill act by Recipient; (c) which becomes known by Recipient 
on a non-confidential basis &om some other source not under any obligation of 
confidentiality; or (d) which is required to be disclosed by law, a Court, tribunal, or 
governmental authority. 

14. Indemnity. BOTH DAYTON AND DEK AGREE TO INDEMNIFY, 
DEFEND AND HOL,D THE OTHER PARTY HARMLESS FROM ANY AND ALL 
LOSSES, LIABILITIES, DAMAGES, CLAIMS (INCLUDNG, WITHOUT 
LJMITATION, CLAIMS FOR PERSONAL INJURY, BODIL,Y INJURY, ILL,NESS, 
DEATH OR PROPERTY DAMAGE), COSTS, EXPENSES (INCLUDING, WJTHOUT 
LIMITATION, REASONABLE ATTORNEYS' FEES), PENALTIES, FINES AND 
JUDGMENTS OF ANY NATURE WHATSOEVER (COL,LECTIVELY "LOSSES"), 
CAUSED BY OR ARISING OUT OF ANY NEGLIGENT ACTION, OMISSION, 
WILLFUL, MISCONDUCT, STRICT LLABILITY, NEGLIGENTLY OR WILLFULLY 
CALJSED ENVIRONMENTAL LIABILJTY OR OTHER RESPONSIBILITY OR 
FAULT OF THE INDEMNIFYING PARTY, OR ANY OTHER BREACH OF THIS 
AGREEMENT BY THE INDEMNIFYING PARTY. NOTWITHSTANDING 
ANYTHING IN T H E  AGREEMENT, NEITHER PARTY'S LIABILJTY OR 

EAST BEND FACILITY SHAL,L, NOT BE EXCtJSED OR LIMITED IN ANY WAY 
BECAUSE OF THIS AGREEMENT. 

OBLIGATIONS THAT ARISE AS A RESULT OF BEING A CO-OWNER OF THE 

15. Liability; Riyhts and Remedies. Expiration, termination, or cancellation 
of this Agreement shall not affect rights, obligations, or liabilities accruing prior to such 
expiration, termination, or cancellation. The rights and remedies of DEK and Dayton 
hereunder are cumulative of and in addition to one another and are cumulative of and in 
addition to any other rights or remedies that DEK and Dayton may have under applicable 
law. 

16. Limitation on Liability. NOTWITHSTANDING ANYTHING IN THIS 
AGREEMENT TO THE CONTRARY, NEITHER PARTY SHAL,L BE LIABLE TO 
THE OTHER FOR ANY INDIRECT, INCIDENTAL, SPECLAL, PUNITIVE, 
EXEMPLARY OR CONSEQUENTIAL, DAMAGES. 

17. Termination. Either Party may terminate this Agreement for cause after 
giving the other Party notice of the default if such default is not cured within ten ( IO)  
days following receipt of such notice DEK shall have the right to terminate this 
Agreement for convenience imediately with notice in the event of the following: (i) a 
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Change in Law that prohibits or, in DEK's good faith, reasonable judgment, makes 
economically unfeasible for DEK to dispose of Dayton's Product at East Bend; or (ii) a 
binding order or directive by any governmental authority having jurisdiction mandating 
the permanent shutdown of East Bend. This Agreement shall be subject to immediate 
termination by either party if performance would conflict with any applicable statute or 
any applicable rule, regulation or order, unless the parties shall amend this Agreement to 
alleviate such cmflict and/or achieve regulatory compliance. 

18. Notices. All notices hereunder shall be in writing and shall be deemed to 
have been given at the time when mailed in any general or branch [Jnited States Post 
Office enclosed in a certified or registered prepaid envelope addressed to the address of 
the respective parties as follows: 

Dayton: 

DEK.: 

President, Power Production 
The Dayton Power and Light Company 
1065 Woodman Drive 
Dayton, OH 45432 

Station Manager 
Duke Energy Corporation 
East Bend Station 
P. 0. Box 937 
[Inion, KY 41091 

19. Insurance. During the term of this Agreement and so long as there remain 
any continuing obligations or duties (including, without limitation, any 
indemnification obligations), DEK and Dayton and/or their agents shall obtain and 
maintain at its expense self-insurance or insurance policies with insurance carriers 
rated A.M. Best A-VI or better and providing for minimum coverage limits as 
follows: 

Commercial General Liability including, 
without limitation, bodily injury, fire legal 
liability (of at least $100,000), products, 
completed operations 

Umbrella Liability Insurance 

$1,000,000 per 
occurrence/$2,000,000 in the 
general aggregate/products- 
completed operations aggregate 
limit 

$2,000,000 per occurrence and in 
the aggregate 
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It is understood and agreed that coverages required represent minimum requirements 
and are not to be construed to void or limit DEK‘s or Dayton’s indemnity or other 
liabilities under this Agreement or otherwise, nor to impose any manner of limitation 
of insurance coverages that DEK or Dayton (and/or their agents) may voluntarily 
elect to maintain for its own protection. All insurance required herein shall be 
primary coverage to any coverage which may be carried by Dayton or DEK 
respectively. To the extent Dayton is responsible for the transportation of the Product, 
Dayton and/or its agents shall maintain insurance in the minimum limits set forth 
above and shall comply with all similar insurance obligations set forth above. 

20. Waiver. Failure by either party to insist upon strict compliance with any 
of the terms, covenants or conditions hereof shall not be deemed a waiver of such term, 
covenant or condition, nor shall any waiver or relinquishment of any right or power 
hereunder at any one or more times be deemed a waiver of relinquishment of such right 
or power at any other time or  times. 

21. Severability. The provisions of this Agreement are divisible. If any such 
provision shall be deemed invalid or unenforceable, such provision shall be deemed 
limited to the extent necessary to render it valid and enforceable. 

22. Assignability. This Agreement shall only be assigned upon written 
consent of the non-assigning party, not to be unreasonably withheld. The terms, 
covenants and conditions of this Agreement shall be binding upon and inure to the benefit 
of Dayton and DEK, their respective successors and permitted assigns. 

2.3. Complete Agreement. This Agreement is intended as a complete and 
exclusive statement of the terms of  the agreement between the Parties and may not be 
changed or terminated orally but only by an agreement in writing signed by all of the 
parties hereto. 

24. Governing Law. ‘This Agreement shall be govented by and construed and 
enforced in accordance with the laws of the State of Ohio. 

6 



IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date hereinabove set forth. 

DUKE ENERGY KENTUCKY, MC. 

THE DAYTON POWER AND LIGHT 
COMPANY 

I3 y: 
'{'Gatv G. Stephenson 

Title: Senior V.P., Generation & Marketing 
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- Transac t ions  w i th  Assoc ia ted  (Affi l iated) Compan ies  .--.____ 
1. Report below the inlormation called lor concerning all goods of services received lrom or provided to associaled (alliliated) companies amounting Io more lhan S250,OOO 
2. Sum under a description "Other". all 01 the aforementioned goods and services amounting to $250,000 or less 
3 Total under a description Tolal". the lotal 01 all of the aloremenlioned goods and services 
4 Where amounts billed to or received from Ihe associaled (affiliated) company are based on an allocation process, explain in a footnote Ihe basis of tile allOcallOn 

' 1  
'2  

!3 

'4 

5 

.I 

Year/Period of Report 
_--_ 
Name of Respondent 

Duke Energy Kentucky. Inc 
(Mo. Da. Yr) 

End of 2008/Q4 12) I 1 A  Resubmission 

DE Kenlucky employees provide services to Duke Energy One for Duke Energy One 
27,755 equipment installalion, T8D construction and maintenance various 

DE Kentucky provide services lo DE Indiana for admin. training. Duke Energy Indiana, Inc 
various 915.983 and support services a1 various combustion turblne siles 

DE Kentucky employees provide services lo DE Shared Services Duke Energy Shared Services. Inc and Duke Energy 
and DE Business Servicss (Service Company) Business Services. LLC various 103,581 
DE Kentucky employees provide O8M and c a p i t a l i c e s  lo DE Duke Energy Indiana, Inc 

_ _ " _ - _ ~  

...--. --_̂  

-me 
No 

__. 

'6 ] DE Kentucky employees provlde O&M and capital services to DE I Duke Energy Ohio, Inc I 

Description 01 lhe Good or Service 

(a) 

7 

8 
9 

0 

AccounIJs) Amounl 

Crediled Crediled 
Name of AssocialedlAfCliated Compa fly Charged or Charged or 

(b) (c) ( 4  

Ohio for We eleclric TBD various 4,171,365 
DE Kentucky employees 

various _,_ 23.134.941 
( 9,761) various 

( 5.879) various 

Ohio for Ihe gas dislribution syslems 
Ofher goods or services 
Other goods or services provided by DE Kentucky lo DE 
Carolinas __ 
Olher Qoods or services provided by DE Kentucky lo KO 

I_ 

Duke Energy Carolinas, LLC 

..--- .--_ 

various 154,405 
Duke Energy Indiana, Inc vatious 636,879 

( 1,044,789) I-__ Duke Energy Indiana. Inc ,,,_ various 

-I- 

- ~ - -  

9 

1 
various 8.372 

6,688 various __ -- &-- Transmission 
Other goods or services provided by DE I<enlucky to DE Indiana Duke.Energy Indiana, Inc ' ,  

3 /Total 29,593,201 
4 1  

FERC FORM NO. 2 (NEW 12-07) Page  358 



-__-.--- 
{Mo, Da. Yr) (1) d A n  Original 

(2) n A  Resubmission I I  Duke Energy Kentucky. Inc 

FERC FORM NO. 2 (NEW 12-07) Page 358.1 

End of 2008/Q4 2 E z --. 

Descriplion 01 the Goad or Service Name of AssocialedlAHliated Company Line 
No 

(4 

---. 37 
38 

Amount u x  9l 

Chargedor =, E a" 
Credited x z  = +  

* W  
Id) 

P 

-"-- 
_.__.-.__ 

-_.--.. 
I 

I -+ -- 
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This Report is. 
(1) & An Original 

Date of Report 
(Mo, Da, Yr) 

Name of Respondent 

Duke Energy Kentucky, lnc. (2) -A Resubmission / I  

.- 
Yeadperiod of Repor? 

2008/Q4 

. _ -  
Schedule Page: 358 L i p  No.: 9 Coiumn:-a- - - -  
When an employee of the Service Company performs services for a Client Company, costs will be directly assigned or 
distributed or allocated For allocated services, the allocation method will be on a basis reasonably related to the service 
perfomed. The Service Company Utility Service Agreement prescribes 23 Service Company functions and approximately 
20 allocation methods 

- Functions and Allocation Methods: 
Information Systems 
e Number of Central Processing Unit Seconds Ratio 
e Number of Personal Computer Workstations Ratio 
e Number of Information Systems Servers Ratio 

Number of Employees Ratio 
0 Three Factor Formula 
Meters 
0 Number of Customers Ratio 
Transportation 
e Number of Employees Ratio 
e Three Factor Formula 
Electric System Maintenance 
c 

c 

Marketing and Customer Relations 
0 Sales Ratio 
e Number of Customers Ratio 
Electric Transmission & Distribution Engineering & Construction 
c Electric Transmission Plant Construction - Expenditures Ratio 
e Electric Distribution Plant Construction - Expenditures Ratio 
Power Engineering & Construction 
c Electric Production Plant Construction I Expenditures Ratio 
Human Resources 
c Number of Employees Ratio 
Materials Management 
c Procurement Spending Ratio 
c Inventory Ratio 
Facilities 
c Square Footage Ratio 
Accounting 
0 Three Factor Formula 
Power Planning Operations 

c 

c Sales Ratio 
* 
c 

Public Affairs 

* 
Legal 

Three Factor Formula 
Rates 
0 Sales Ratio 
Finance 
0 Three Factar Formula 

Circuit Miles of Electric Transmission Lines Ratio 
Circuit Miles of Electric Distribution Lines Ratio 

Electric Peak Load Ratio 
Weighted Avg of the Circuit Miles of Electric Distribution Lines Ratio and the Electric Peak Load Ratio 

Weighted Avg of the Circuit Miles of Electric Transmission tine Ratio and the Electric Peak Load Ratio 
Generating Unit MW Capacity Ratio 

Three Factor Formula 
Weighted Avg of the Number of Customers Ratio and Number of Employees Ratio 

W M  NO. 2 (1 2-96) Page 552.1 II 2 



( I )  8 An Original (Mo, Da, Yr )  
Duke Energy Kentucky, Inc (2) -A Resubmission I I  

Rights of Way 

Internal Auditing 
e 'Three Factor Formula 
Environmental, Health and Safety 

Three Factor Formula 
e Sales Ratio 
Fuels 
o Sales Ratio 
Investor Relations 
e Three Factor Formula 
Planning 
o Three Factor Formula 
Executive 
e Three Factor Formula 

Circuit Miles of Electric Transmission Lines Ratio 
Circuit Miles of Electric Distribution Lines Ratio 

2008/Q4 

---- 
I - . ~ ~ - _ . . " . ~  

_.-..__I__ 

Page 552.2 
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FERC FORM NO. 2 (12-96)- 

. . - . - ~  















n
~

n
n

n
n

n
n

n
n

~
u

n
n

n
~

u
~

n
u

u
n

n
n

n
u

n
n

n
n

~
~

n
n

n
n

n
u

n
~

n
n

n
n

n
n

n
n

n
~

n
n

n
n

~
~

~
~

~
~

~
~

~
~

~
~

u
 

1u w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 u1 

w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 w
 w

 
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
u
~
u
u
 

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
 

a
a

a
a

n
n

n
n

n
n

n
n

n
n

n
a

n
n

n
n

n
n

a
n

n
n

n
n

a
n

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
a

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
 

n
a

a
n

a
n

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
n

a
n

n
n

n
n

n
n

n
n

n
a

a
n

n
n

n
a

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
n

n
 



m
 

0
 

0
 

N
 

L
 

W
 
E
 

0
 

3 s v
 

0
 

0
 

N
 

m
 



N
N

N
N

N
N

N
N

N
N

N
N

N
N

N
N

N
 

w
w

w
w

w
w

w
w

w
w

m
w

w
w

w
w

w
 

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
 

m
m

m
m

m
m

m
m

m
m

m
m

m
m

m
m

m
 

N
 N

 N
 N

 N
 N

 N
 N

 N
 N

 N
 N

 N
 N

 N
 N

 N
 

n
n
n
n
n
a
n
n
n
n
n
u
n
n
K
n
n
 

w
w

w
w

w
w

w
w

w
w

w
w

w
w

w
w

w
 

u
u

u
u

u
u

!
L

u
u

u
u

u
u

u
u

u
u

 
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

x
x

~
 

B
B

B
B

E
E

E
B

B
B

B
B

E
E

B
E

B
; 0

 
L
 

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
~

 

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
'
 

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
 

O
O

O
O

O
O

O
O

O
O

O
O

o
O

O
o

O
m

 

0
9
0
0
0
0
0
O
0
0
0
0
0
0
0
0
0
~
 

m
m

m
m

m
m

m
m

m
m

m
m

m
m

m
m

m
~

 

"
"

"
"

"
"

"
"

"
"

"
"

C
"

"
C

2
m

 

.--.--,.-.-.-,-.--,.-....-, 
0
 

e 

,
-
r
-
-
r
-
.
-
.
-
r
-
r
-
-
r
.
-
r
-
 

.................: 
N

N
N

N
N

N
N

N
N

N
N

N
N

N
N

N
N

 



r
 

z
 
1
 

" 3 c
 

8
 

Y
 

L
 

t =
J 
.
 

4
 

B
 

*
 
.
 





L
 
0
 

5 v
)
 

m
 

2 z 5 2 W
 

I- 
I- 

u- 
U
- 

n
 

y! 

u
 

z >
 

*
 

N
 

z
 

0
 

m
 

n
 

U
 

2
-
 

2
 

w
 
u
 

>
 

n
 

n
 
i
 

n
 

E m 



m
 
4
 

rn
 

CJ 

>
 

x
 
" 2( (r 
Q

J 
Y

 

Y
 

w
 

W
 

P
 w
 

W
 

z V
I h E

 

P m
 

co 

Y
 
a
 

V
I 

d
 

0
 

w
 
a
 

$ E u. ; U
 

Y
' 

z 8 U
 

w P
 

x
 

i 3 

c
 

5: N
 

A
 

d E 3
 
c
 

u
 

3
 

Y
 

>
 

w
 



-1 
r.

' 
Y
)
 

2
 

t
 

2 









z
 
P
 

C
 

Y
 



w
 
a
 

w
 

w
 

Y
 
. 3 



t
t

 







c
 

0
 

G V
I 



VI 
VI 

m
 

I
 

t- 2 n
 

z . 
m

 
X

 

z P
 

-4 

w
 

a
 

W
 
z
 

13 

-
 

A
 

n
 

:: 



>
 

1
 

c
 

LI 

Y
 

bc 
a
 

t- 3
 

0
 

X
 
U
 
0
 

H 

Y
 
U
 

2 w
 

a: 

3 2 4
 
I
 
.
 

3 v
i 

2 t? w
 

Y
 

m x
 

9
 P z
 
I
 

J
 

W
 

w
 

t; z 2 =
I
 

z a_ 
a
 

N
 

w
 

d
 

E U 

Y
' 
w
 

O
LE

 
3

3
 

d
 d
 

gg 
u
u
 

V
I
 

Y
) 

w
 

z t; 



i
 

m
 

J
 

w
 

Y
 

!73 5
 t-, % z E
 

3 d
 
a
 
a
 

rn 
-L

" 
Y

 
2
 

Y
 

N
 

z
 

w
 

m 2
 

Y
 
.
 

Y
 

E 

>
 

t
 

e + 5 

z
 

0
 



c
 

$ YI 

x
 
3 0, 
8 3 9 m 



Y
 
z
 

w
 
2
 

>
 

I
 

I- Y 



x
 
I
 

I- 

N
 

m
 
-. 
4

 

x
 
Y E 4

 

x
 

s z 4
 
.
 

I
 

4
 

Y
- 

D
 

L
 

z Y Y
 

A
 

Y
 

-
 

I- 
3
 

" Y
 

A
 

m
 

3
 

0
 





z
 

Y
 

3
 

o 
Y

 

- 



m
 

2 2 %
 

m; 0
 

m
 

2
-
 

w
 

Y
 

t s J z
 

a: 0
 

0
 
z
 

-
 m
 
.
 

I 2 rn d z 2 :: d m
 

u
 

U
 

L? 

w
 
a 

w 
i
 w. 
i
 w w w 

u
. 

w
' 
u
- 
u
- u

- w
' 

w
- 
u
 
u
 
u
 

w
u

u
u

u
u

w
u

u
u

u
u

u
u

u
w

~
 

z
z
z
z
z
z
z
z
z
z
z
z
z
z
z
z
z
 

2
2

2
2

2
2

2
2

2
2

2
2

2
2

2
2

2
 

4
 

z
 

a
 

VI 

;
E

:
 

3 E! u 



If! 

n
 

z
 

3
 

a: n
 

z
 

3
 

8
9
 

-J
 

* 
p: 
n

 
z w

 
d
&
 

o
n

 
z

z
 

m
m

 

w
w

 
w

 

m
 

CL 
w

 

N
 

n
 

z >
 

w
 
d
 
t
 

w
w

 

U
a

:
 

d
d
 

t
t
 

z
z
 

. 3 .. 
3

3
 

a: 
w

 
m

 
e I 2 x' 

z c
 

d
 
. d a
 

z . 3 d
d
 

z
z

 
"F

- 

0
0

 

m
w

 
., 
m

m
 

r; z ?
 

.
,

 

N
 

>
 

Y
 
3
 

c
 

X
 

>
 

Y
 

M
 

c
 

W
 

1
%
 

=
o
 

w z
 

0
0
 

m
o

 
r

l
m

 0
0
0
 

m
o

m
 

r
i
m

-
 

t; 4 



5 2 

0
 

(3
 

0
 

z
 

9 

0
 

u 0
 

z
 

9 d
 

" r;, w
 

J
 

Y
 

U
 

3
 

z
 

2 z
 

3
 

5 z Y
 

-
J
 

A
 

I-' 
3
 

U
 

u m
 

I- 

u 
9
 

"7 
W
 

r
. 
a
 

w
 

-J
 

Y
 

Y
 

3
 

U
 



z
 

0
 



w
 



z . 
m

 

"
l 
c
 

w
 

T
 

Y B 0
 

W
 
f
 

z 9
 

n
 

N
 

3
 

x
 

z
 

W
 

w
 

.A
 

- N
 

5 W
 
z
 

- S Y
 

U
 

= a
 
0
 

3
 

2
 

9
 

N
 

*
 

x
 

0
 







z
- 

w
 

5 W
 
e
 

i
 

f oc 5 Y .A W
 

d
 

z Y
 

k 

t
 

U
 

t- w
 

x
 

z
 



1
 

1
 

3
 

c
 

8
 

x
 z
 

”
 P
 

c
 

w
 

.?E
 

3
0

 





>
 

1
 

3
 

(u
 

X
 

c
 

2
 

w
 

W
 

t; 2
 >
 

W
 

X
 
.
 

9 0 

x
 

m
 
. 

J
 

w
 

G 3 

w
 

W
 

N
 

N
 

a
 

0
 

z V, 3 a m 







z
 

0
 

-
 

>
 

2 t; 

0 2 w
 

a
 

z
 

0
 

Y
 

Y
 

z
 

3
 

0
 

0
 

Y
 

z
 



f3 9 m
 

d
 

Y
 

9 x 2 4
 

n
 

4 X az 

m
- 

n
 

2
 

%
 

"7
 

N
 

x
 

2 

8 a 5
 

P o I
 

w
 

0
 

2 5
 

a
-
 

w
 
d
 

d
 

2 I 
2
 
9
 

Y n
 

5 t Y d w
 
L
 

u
 

9 5 P 3
 
3
 %
 

E
 

I
 

d
 

W
 

>
 

-1
 

>
 

4
 

W
 

t- 

d
 

i
 

5 t; d
 

u
 

W
 

H 

oc 
w

 
a
 
a
 

3
 

a. 
W

 
a
 

z w
 
3
 

az 
2
2
 

w
w

 
w

w
 

5
%

 

d
 
.
 

3 a 
n

 
N

 

w
m

 
x

x
 

z
z

 
N

N
 

r
l
d

 
X

 

z z X
 

r
l
 

Io
 

.- -r 

d
 

2 d w
 

d E: 
r
l
 

w z I- z 0
 

2
 

d f 
ui 

w
- 

a
a
 

d
 rz 

a
a
 

w
w

 
u

u
 

3
3

 

U
c

i
 

f3f3 

.
.

.
 

w
w

w
 

a
n

a
 

a
a
a
 

d
 ar' ar' 

n
n

o
 

w
w

w
 

u
u

u
 

3
3

3
 

W
Y

Y
 

n
n
n
 

r' 
i
 

d 
n- 
w

 
"7

 

3 U
 

w
 

O
L 

ri 
W

 
-
l 

-1
 

a
 

3
 

.
.

 
w

w
 

Y
Y

 

d
d

 



d
 

Y
)
 





X
 
.
 







>
 

Y
 
" 3 c
 

a, 
X

 

... 

W
 

z c
l 

W
 

X
 

U
 

5
%

 

L v
) 

W
 

z 3 U
 

w
 

P
 

V
I
 

B !2 r
 

m
 

m
 

Q
. 

d
 

a
 

Y
 

w
 

a
 

8
 

P
 r 2 -. 

W
 

Y
 

U
 

z
 

-
 d
 

a
 

w
 

a
 

8
 

4
 

2 0
 

2
 

W
 

C
i

 d
 

0
0

 

W
Y

 
a

a
 

a
a

 

kit; 



L
 
a
 
.
 

W
 
a
 

z
 
1
 

3
 

L1 
Y

 

c
 

fi: 
0
 
0
 

0
 

YI 

m
- 

0
 
I
 

<
 

a
 

m
 

w
 

U
 

z
 

w
 

CC 
Y

 
Y

 

D
c 

Y
 

m
 

3
 

m
 

g 3
 

n
 
c
 

d a
 
a
-
 

d Z 

0
 

I- 

3 
Y

 
.
 





i
 

W
 

W
 

t;, 2- 
0
 

Y
I 

VI 
w

 
cc 

2 8 d
 

I
 

I
 

I- 

4
 



c
 

0
 

5 v) 

w
 
n
 



I
 

e
 

z
 

Y
 

A
 

E A
 

a
 

a
 

4
 

3 9 2 Y t 

w z 5 rn 

U
 

w
 

t; ?
 

z a: 0
 

L
 

!!2 z
 

.
 

!? m I-- 

2 2 e n
 

. 3
 

Y
 
.
 

w
 

w
 

Y
 
a
 

0
 

E! a' 

0
 
2 0

 
n

 
.
 

m
 

N
 

u
 
a
 

0
 

N
 

r. 
.
 

U
 

r.
 
u
 

N
 

-1
 

- 4
- 
i: 5: G
 

3
 

0
 
1
 

a
 

2 
o

n
 

4
4

 

d
d
 

a
a
 

Y
Y

 

zz 
9

8
 

"
v
l
 

z
z

 
4

4
 

u
u
 

I
-
e

 



T
-

l
-

4
-

4
 

N
N

N
 

m
 

Y
 

4
 

N
 

0
 

z
 

3
 

u! 

9
 

m
- 
2
 

0
 

Ln 
- i
 

2 Y
 

A
 

m
 

9 2 A
 

-2 
Y

 
U

 

2 k z z
 

v
 

f
 

m
 
i
 

a i o a
 

z
 

3
 

w
 

U
 

3
 

51 z 0
 
t
 
0
 

i? z
 

Lj w
 

w
 

iG 3 n
 

Y
 

f 3 8 3 I? s ,-. 2
-
 

0
 

u
 

I- VI 

w
 

2 z
 

3
 

w
 

Y
 

5 3 z d
 

W
 

U
 

a
 

A
-
 

9 +- 
Y

 
VI 
Y

 
Y

 

1; t; : 
Y

 
0
 

u
 
a
 
t
 

0
 

3 I? d
 

9 n
 

t & s t J t H t >
 

z VI- 

a VI 

Y
 

t i; n
 

I- $ 0
 

2 I! z 
3

%
 

G
 

A
 

L
"

i
 

22 
w
w
 

3
3

 
a
a
 

>
>

 i
 w

- w 
Y
' w i

 

a
a

a
a

.
4

4
 

>
>

>
>

>
>

 
3
3
3
3
3
3
 

b
 

Y
 

2 9 i
 

f 2 t A 3
 

m
 

Y
 

Y
 

t; s $ z
 

Q
: 

U
 

n
 

Y
 

N
 
z
 

P H 3 2
-
 

t, 2 G s s U
 

0
 
z
 

w A
 

0
 

N
 

f d
 

3 5 W
 

Y
 

cc 

5 w
 

3 >
 



z
 8 ?I- 

1
-
0

 
o

z
 

d
o
 

a
u
 

d
 

W
 

W
 

t; 0' 

.. 3
 

0
 

U
 



c
 

0
 

s * 





L
 

5 Y
) 

w
w
w
w
 

z
z

z
z

 
c

x
z

r
c

z
 

w
w

w
w

 
4

4
4

4
 

m
m

m
m

 E
- 

z -4
 

f 3 m
 
d
 

m
 

m
 

3
 

D
c 

w
 

2 e- 
I
 

z
 

Y
 

0
 

w
 

w
 

2 2
 

A
 

2 c 5 3
 

w
 
I
 

m
' 
e
 

8
 

d
 

m
 

op 

>
 

w
 

w
 

$, 

J z
 

m
 

n 

x
' 

z- 4
 

n
 

0
 

U
 

4
 

&
&

 
0

0
 

e
e
 

u
u

 
w

w
 

z
z

 
z
z
 

0
0

 
v

u
 V
I
 

z z
 

2 z
 

d
 

2 E: 
or' 0
 

w
 
a
 
a
 

u
 

53 4 z p 0
 
7
 

N
 

4
 

U
 

z 2 >
 

3
 

n
 

z
 

3
 

0
 

cc 

w
 

-4
 

m
 

2 ? J
 
I
 

e
 

z L
o

 
.
 

m
 

0
 

U
 

d
 

z . 
G z
 

- N
 
'
 

Y
 

w
 

in
 

3
 

a
 

w
 

E
 

u. 
VI- 
Y

) 
A

 
W
 

4
 

m
 

i
 

0
 

m
 

*
 

e
 

z N
 

m
 
. m d
 

0
 

z m . 
;
 

G z Y) 
zi d

 

3 3
 

0
 

.a
 

Y
)
 

!
i 

Y
 

VI 

W
 

or 
9 2 U vi 

W
 
2 - VI 0

 

m
 

d
 

m
 

m
 

w
 

or 
3
 

x h 2 A
- 

w
 
2
 

a
 

z m
 
.
 

z
 

- :: 0
 

z d
 

3
 

w
- 

x
 

,
 

9 t G
 

0
 

m
 

z N . 
4
 

*
 

w
- 

L
 

Y
 

w
 

8 

>
 

U
 

e
 

E 

ci 
0
 

N
 



n
 

Y
 

Y
 

>
 

N
 

YI 
m

 



KRS 278.2205( 2)( f )  

F. For each USoA account and subaccount, a report that identifies whether the 
account contains costs attributable to regulated operations and non-regulated 
operations. The report shall also identifjr whether the costs are joint costs that 
cannot be directly identified. A description of the methodology used to apportion 
each of these costs shall be included and the allocation methodology shall be 
consistent with the provisions of KRS 278.2203.24 

Duke Energy Kentucky maintains its books and records in accordance with the Federal 

The Energy Regulatory Commission’s (“FERC”) Uniform System of Accounts (“USoA”). 

FERC USoA designates specific accounts where non-regulated transactions are to be recorded. 

Costs related to Duke Energy Kentucky’s unregulated activities, as identified in Attachment D-1 , 

are charged to various 415, 417 and 418 accounts, as indicated by the name of the accounts, in 

accordance with the FERC USoA requirements. The charges in these accounts were for various 

non-regulated operations such as joint trench operations and lease revenue related to non-utility 

property. IJnregulated costs are charged directly to these accounts. The remaining transactions 

on Duke Energy Kentucky’s books are related to regulated utility operations. 

Attachment F-1 consists of the IJSoA chart of accounts for Duke Energy Kentucky as of 

March 1, 2009. The list includes both the account number and a brief description of what is 

included in the account. 

(2) In allocating costs between regulated and non-regulated activities, a utility shall utilize one (1) of the following 
cost allocation methods: 

(a) The fully distributed cost method; or 
(b) A cost allocation method recognized or mandated by the rules of the SEC promulgated pursuant Q15 

U.S.C. sec. 79, et seq., or promulgated by the FERC or by the CJSDA. KY. REV. STAT. ANN. 5 278.2203(2) 
(Banks-Baldwin 2006). 

47 



Attachment F-l 
Duke Energy Kentucky 
Cost Allocation Manual 

Duke Energy Kentucky 
Chart of Accounts as of March, 2009 

Duke Energy Kentucky 
Chart of Accounts as of March, 2009 

Account - Account Description 
01 0 1000 - Property Plant and Equipment 
0101025 - Gps - General Plant 
0 10 1 1 50 - Comnion Plant in Service 
0 106000 - Comp Const Unclassified 
0106102 - CCNC - Coinmon 
0107000 - SCHM Cwip 
0 108000 - Accumulated DDandA - Ppande 
0 108 10 1 - Accum DD&A- Coinmon PP&E 
0 108 15 1 - Conimon Accum Dep - COR 
0108301 - Accum Depreciation COR 
0108620 - RWIP - Reg Liab 
0 1 1 1 100 - Acc Prov - Amor Elec Plt in Ser 
01 1 1 110 - Common Accum Amort 
01 16000 - Other Electric Plant Adj 
0121000 - NonTJti1 Prop - General 
0 122000 - DDandA - NonIJtil Prop - Gen 
0 123999 - Interconipaiiy Rollup Account 
0124090 - Invst-Campbell Co Bus Develop 
0131 155 - Cash PNC 0659 
0131158 -CashJPMChase9831 
013 11 59 - Cash JPM Chase 983 1 
013 1 160 - Cash JPM Chase 7099 
0135101 - 0th Dep - Petty Cash Fund 
0142100 - Cust Accts - Special Billed Acct 

0 14280 1 - A/R-Passport Interface 
0 142830 _. NR-Merch/Jobb/Contract Work 
0142880 - Sale of Custonier Receivables 
0142982 - Def Rev Rec - IJnbilled Fuel 
0143010 - Aetna - Supplemental - Payroll Ded 
014301 1 - A/R - Other - Gen Acctg 
0143030 - ADandD Covrg - Supplrnntl - P/R Ded 
0 143 1 10 - Misc A/R - Clearing 
0143 151 - Other A/R-Misc Non-TJtility 
0 143 155 - Other A/R - Miscellerieous 
0 143 170 - Emp Portion - Med 111s Prem 
0 143 180 - Ret Med Life Den/Prem Withheld 
0143221 - LT Asset: Interest Receiv 
0143222 - LT Tax Reclass Fed Dr 
0143223 - LT Tax Reclass State Dr 

0 142200 . Cust Acct - Edp 
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Attachment F- 1 
Duke Energy Kentucky 
Cost Allocation Manual 

Duke Energy Kentucky 
Chart of Accounts as of March, 2009 

014.3240 - Enip Part Den Ins Payroll Ded 
0 143280 - Dependent Care Spending Account 
0143320 - Mar Billed - Edp 
0143430 - Mar Bulk Power Clearing 
0 143605 - A/R-DPL CD/CCD Operations 
0143651 - A/R-DPL CD/CCDcapex 
0 143870 - Cust Billing-Outdoor Light 
0 143927 - Employee Receivables 

014.3995 - A/R Wholesale Pwr - Estimate 
0144 100 - SCHM Uncollectible Accrual Electric 
0144700 - Prov for MARBS Uncollectibles 
0145004 - IC Moneypool - ST Notes Receiv 
0145890 - N/R - Rp Ciri Receivables 
0146000 - Electric Interunit Account 
0 15 1 126- Fuel Stock - Propane 
0151130 - Coal Stock 
01 5 1 13 1 - Coal Stock in Transit 
015 1140 - Diesel Fuel Stock 
0 1 5 1 700 - Propane Inventory 
01 54 100 - Inventory 
0 1 54 102 - Common M&S 
0 1 54 1 10 - M&S Supply Inventory - Joint Owner 
01 54 140 - Misc Inventory 
0 1 54200 .- Limestone Inventory 
0 1 544 10 - Working Stock 
01 54900 - Reserve for loss on inventory 
01 58 180 - Reg EA-SO2 Native Current 
0158280 - Reg EA-NOx Native Current 
01631 10 - Stores Expense 
0 16502 1 - Prepayments (sch M) 
01 65075 - Interco Prepaid Insu SchM 
0 165 100 - Unexpired Insurance 
0 165400 - Misc Prepaid Expenses 
0165520 - Collateral Asset 
0165970 - Current Tax Reclass State Dr 
01 65990 - Current Tax Reclass Fed Dr 
0 17 1 104 - Cur Asset: Interest Receiv 
01 73 100 - IJnbilled Revenue Receivable 
01 73 1 10 - Accounts Receivable Sold 
0 174 100 - Other Current Assets 
0174273 - Gas Stored Current 
01 74995 - Native Deferred MTM Asset 
0175001 - Deriv Assets - Noncashflw - ST 

0143955 - A/R-Sold 
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Attachment F- I 
Duke Energy Kentucky 
Cost Allocation Manual 

Duke Energy Kentucky 
Chart of Accounts as of March, 2009 

0176004 - 3rd Party Derivative Int Receivable 
0 18 102 1 - Unamortized Debt Expense 
0181814 - 7 875 SnrUnsecDebs 9/15/09 
0181839 - UL,HP 50M 5 75 3/10/16 
0181840 - ULHP 6SM 6 2 3/10/2036 
01 8 1843 - IJLHP PCB 06B 
0181845 - 5 0 Debs 12/15/14 
0 18 1848 - C o p  Revolver 2006 

0 182320 - Regulatory Asset - Inc Tax 
0182376 - Deferred Project Costs 
0182401 - Deferred DSM Costs 
0 182402 - ARO Other Regulatory Asset 
0 182403 - Gas ARO Other Regulatory Asset 
01 82700 - Hurricane Ike Regulatory Asset 
0 I82750 - 2005 Merger Transaction Costs 
0182910 - LERP Delayed Cash Costs 
0 182940 - ULHP 2006 Electric Rate Case 
01 82950 - ULHP 2005 Gas Rate Case 

01 83000 - Prelim Survey and Investigation 
0184100 - Fringe Benefits Clearing 
0 184450 - Charges To Be Tranferred(G0 On 
01 84610 - Ind Labor Union Clearing 
01 85000 - Temporary Facilities 
0 1860.5 1 - Joint Owner Misc Deferred Exp 
01 86120 - Misc. Wip - Fp Dist. Wids 
01 86301 - Lease Receivable 
0 1 8634 1 - Unearned Income 
01 86342 - Vacation Accrual Regulatory Asset 
0 186430 - Error Suspense - Capital Acctg 
0 186470 - Error Suspense - Corp Payroll 
01 86625 - Intang Asset Fas87-Qual Pen 
01 86770 - Misc Deferred Debits Debt 
0 186802 - Accrued Pension Post Retire FAS 158 
01 86984 - Other L,ong-Term Assets 
01 89100 - Schm ‘CJnaint Loss Reaq Dt 
0190001 - Adit: Prepaid: Federal Taxes 
0190002 - Adit: Prepaid: State Taxes 
0190008 - Deferred Federal Tax Asset - Current 
0190009 - Deferred SIT - Current 
0190015 - L,T Def Credit for state Liab-190 
0 19002 1 - LT Def credit for state liab( 190) 
0190052 - Accurn Deferred SIT-OCI 

0181869 - UL,HP PCB 06A 

0 182975 - AMRP Study Costs 
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Attachment F- 1 
Duke Energy Kentucky 
Cost Allocation Manual 

Duke Energy Kentucky 
Chart of Accounts as of March, 2009 

0 190053 - Accum Deferred FIT-Plant 
0 190054 - Accum Deferred SIT-Plant 
0 19 1400 - IJnrecovered Purch Gas Cost 
0 19 1800 - Unrec Purch Gas - LJnbilled Rev 
020 1000 - Common Stock Issued 
0207001 - Premium on Common Stock 
0208000 - Donations From Stockholder 
0208010 - Donat Recvd From Stkhld Tax 
021 1006 - PIC - Sharesaver 
02 16000 - IJnapprop Retained Earnings 
02 16 100 - Unappr LJndistr Subsid Earnings 
0224034 - LT Debt - Current Portion 
0224050 - LTD 4th & Walnut 
0224440 - LT Notes Payable 
0224839 - IJLHP 50M 5 75 3/10/16 
0224840 - ULHP 65M 6 2 3/10/2036 
0224843 - IJLHP PCR 06B 
0224844 - Rus Obligation 

022602 1 - Unamort Discount-Curr 
0226814 - 7 875 Snr IJnsec Debs 9/15/09 
0226839 - I.JLHP S0M 5 75 3/10/16 
0226840 - ULHP 65M 6 2 3/10/2036 
0226844 - Rus Obligation 
0227 10 1 - LT Capital Lease Obligation 
0227 102- Noncurrent Capital Lease-Meter 
02283 15 - Schm Opeb (Fasl06) 

0228390 - Res-Fas 112 Postemployment Ben 
0228440 - Reserve - MGP Sites FERC 228 
0229000 .- Accum. Prov. For Rate Refunds 

0232002 - A/P - Misc - Gen - Acctg 
0232016 - AP PS8.9 Vendors Payable 
02320 17 - Other Current Liabilities-Comp 
0232039 - Payable 401K Incentive Match 
0232 10 1 - EAP 10 customer charge 
0232 1 1 1 - Vouchers Payable-Passport 
0232141 - Unvouchered Stock Matls Receipt 
0232 152 - fdP Purchased Gas 
0232 170 - Accounts Payable - Coal 
0232175 - Limestone and Freight Payable 
0232180 - Accounts Payable - Oil Stocks 
0232 18 1 - Natural Gas Payable 

0224869 - IJLHP PCB 06A 

0228325 - S C ~  Post Ernp FAS 112 

0230951 - ARO sch M 
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0232361 - A/P Fuelfunds - Customer Donations 
0232460 - Bulk Power Marketing Payable 
0232892 - A/P Miscellaneous 
0232955 . A/P Wholesale Pwr - Estimate 
0232996 - Capital - Accruals 
0233002 - Notes Pay St - DEGT Only 
0233 150 - IC Moneypool - ST Notes Pay 
0235140 - Special Customer Deposits 
0236001 - State It Payable Other 
023604 1 - Accrued Property Tax 
0236 150 - St/L,ocal Unemployment Tax Liab 
0236700 - Employer FICA Tax Liab 
0236750 - Federal I.Jnemp1oyment Tax Liab 
0236810 - Accrued Franchise Tax 
0236820 - Misc NonIJtility 
0236906 - Sales and IJse Tax Payable 
0236965 - Accrued SIT - Prior Year 
0236981 - Fed Inc Tax Payable - Prev Yr 
0236990 - Fed Inc Tax Payable - Current 
0236994 - LT Liability: Federal IJTP 
0236995 - LT Contra-Liab GC: Fed 
0237038 - LT Interest Accrued 
023 7 1 10 - Bonds Interest Payable 
0237200 - Curr Interest Accrued 
0237221 - Int Accrued on MW Dep 
0241 110 - State Income Tax Wh - Employee 
0241 1.50 - Federal Income Tax Wh - Employee 
024 1 160 - FICA Withheld - Employee 
024 13 1 1 - County School Taxes Payable 
0241320 - NC State Sales Tx on Elc Enrgy 
0241335 - Local Taxes Withheld 
0241 348 - Franchise Tax Payable 
0242033 - Wages Payable - Accrual 
024238 1 - Retirement Bank Accrual 
0242460 - Prov For Incentive Ben Prog 
024246 1 - Prior Year Incentive Accrual 
0242490 - Vacation Carryover 
0242650 - Accrued Payable - Other 
0242997 - Misc Liab - FAS 87 NQ 
0242998 - Misc Liab - FAS 106 
0242999 - Misc Liab - FAS 112 

0243 105 - Current Portion of Cap Lease Obligation 
0244001 - Deriv Liab - Noncashflw - S - T 

0243050 - 21 56_CLJTD-CAP-LEASE 
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0245003 - Accrued Interest Exp - Swaps 
0245004 - 3rd Party Derivative Int Payable 
0252050 - Gas Contributions Post 1992 
0253016 - IJnclaimed Property 
0253044 - OPER - Health 
0253046 - Pension Cost Adj 
0253047 - Pension Cost A4j (ODC) 
0253 130 - Gas RefundslRecl Adj Due Cust 
0253270 - Suplmtl Penison-Excess Plan 
0254 100 - Regulatory Liablility - Inc Tax 
0254101 - Deferred Regulatory Liability 
0254210 - Reg Liability Emission Swaps 
0254220 - Reg L,iab Em Swp GAAP Int Asset 
0255000 - Accum Def Inv Tax Credits 
0255201 - Def ITC-Non-Regulated 
0282100 - Adit: PpandE: Federal Taxes 
0282 10 1 - Adit: PpandE: State Taxes 
0282 102 - L,T Def tax liability: Fed-282 
0282 104 - LT Def tax liability - Fed(282) 
028301 1 - Current Portion - Dit 
0283012- Current Portion - DSIT 
0283 100 - Adit: Other: Federal Taxes 
0283 101 - Adit: Other: State Taxes 
040 1 100 - Non-reg Operation Expense 
0403002 - Depr - Expense 
0404200 - Amort of Elec Plt - Software 
0407907 - Regulatory Asset-Deferral Acct 
0408 12 1 - Taxes Property - Operating 
0408 150 - State LJnemployment Tax 
0408 15 1 - Federal Unemployment Tax 
0408 152 - Employer FICA Tax 
0408205 - Highway IJse Tax 
0408700 - Fed Social Security Tax - Elec 
0408820 - Misc NonUtility Tax 
0408960 - Pr FandT Loading 
0409102 - SIT Exp - Utility 
0409190 - Federal Income Tax - Electric CY 
0409202 - State Income Tax NonUtility 
0409220 - Federal Income Tax - NonUtility CY 
0410100 - Dfit: Utility: Current Year 
0410102 - Dsit: {Jtility: Current Year 
0410240 - Dfit: Non - Utility: Curr Year 
0410242 - Dsit: Non - Utility: Curr Year 
041 1100 - Dfit: Utility: Curr Year Cr 
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041 1101 - Dsit: Utility: Curr Year Cr 
041 1240 - Dfit: Nor1 - Utility: Curr Yr Cr 
041 1242 - Dsit: Non - Utility: Curr Yr Cr 
041 1410 - Invest Tax Credit Adj - Electric 
04 15 100 - Other Misc Gas Rev 
04 15530 - Marketing Service Revenue 
0416010 - Merch Cost of Goods - Electric 
04 16330 - Miscellaneous Expense 
04 17000 - Misc Revenue 
041 8002 - Nonop Rental Inc - Florence 
04 1 80 12 - Non Oper Depr - Florence Fac 
0419040 - Interest Inc (sch M) 
04 19 170 - AFUDC Equity 
04 19240 - Miscellaneous Interest 
0419429 - IC Moneypool - Interest Inc 
0419890 - Int Inc-Cin Rec Co LLC 
0426 100 - Donations 
0426400 - ExpKivic and Political Activity 
0426415 - Misc Inc Deduct Civic/Poli 
0426508 - Inc Deduction-Other Inc & Exp 
04265 10 - Other 
04265 12 - Donations 
0426521 - Sale Of A/R Fees 
0426540 - Employee Service Club Dues 
0427220 - Interest on L - T Note Payable 
0428025 - Amortization of Debt Discount 
0428 100 - Amort of Debt Discount and Exp 
0428 165 - Amort on Loss of Reaquired Debt 
0430216 - IC Moneypool - LT Interest Exp 
043 1002 - Int Exp - Other 
043 1003 - Other Interest - Swaps 
043 1020 - Interest Exp-Cust Service Dep 
043 1 130 - Interest Exp - Capital Lease 
043 1400 - Int/Other Notes and Acct Pay 
043 1550 - Interest Exp-Assign From Svc 
043 1900 - Interest Expense Other 
0432000 - AFIJDC Debt Component 
0440000 - Residential 
0440990 - Residential IJnbilled Rev 
0442 100 - General Service 
0442 190 - General Service LJnbilled Rev 
0442200 - Industrial Service 
0442290 - Industrial Svc IJribilled Rev 
0445000 - Other Sales To Public Auth 
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0445090 - OPA IJnbilled 
0447 150 - Sales For Resale - Outside 
0448000 - Interdepartmental Sales 
0449 100 - Provisions For Rate Rehnds 
045 1 100 - Miscellaneous Items 
0454200 - Pole and Line Attachments 
0454400 - Other Electric Rents 
0456025 - RSG Rev - MISO Make Whole 
0456075 - Data Processing Service 
04561 11 - Other Transmission Revenues 
0456970 - Wheel Transmission Rev - ED 
0456980 - Wheel Transmission Rev - EC 
0480000 - Residential Sales-Gas 
0480990 - Gas Residential Sales-Unbilled 
048 1000 - Industrial Sales-Gas 
048 1090 - Gas Industrial Sales I Jnbilled 
048 1200 - Gas Commercial Sales 
048 1290 - Gas Commercial Sales IJnbilled 
0482000 - Other Sales To Public Auth 
0482090 - Gas OPA IJribilled 
0482200 - Gas Public St Hwy Ltng 
0484000 - 3rd Party Gas Sales 
0488000 - Misc Service Revenue 
0488 100 - Misc. Service Revenue I/C 
0489000 - Transp Gas of Others 
0489010 Rev Transp of Gas - I/C 
0489020 - Comm Gas Transp Only 
0489025 - Comm Gas Transp IJnbilled 
0489030 - Indust Gas Transp Only 
0489035 - Indust Gas Transp Unbilled 
0489040 - OPA Gas Transp Only 
0489045 - OPA Gas Transp IJnbilled 
0493010 - Rent from Gas Properties-IC 
0495021 - Sales Use Tax Collect Fee 
0501 110 - Coal Consumed - Fossil Steam 
0501 1 50 - Coal Handling 
0501 160 - Coal Sampling and Testing 
0501 180 - Sale of Fly Ash - Revenues 
0501 190 - Sale of Fly Ash - Expenses 
0501 3 10 - Oil Consumed - Fossil Steam 
0501350 - Oil Handling Expense 
0502040 - Cost of Lime 
0502 100 ~ Fossil Steam Exp - Other 
0506000 - Misc Fossil Power Expenses 
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0507010 - IC Steam Pwr Geri Op Rents 
0509030 - SO2 Emission Expense 
05 1 1000 - Maint of Structures - Steam 
05 12 100 - Maint of Boiler Plant - Other 
051 3 100 - Maint of Electric Plant - Other 
0547 100 - Natural Gas 
0547701 - Propane Gas 
0548200 - Prime Movers - Generators - Ct 
0552000 - Maintenance of Structures - Ct 
0555028 - Purch Pwr - Non-native - net 
0555202 - Purch Power-Fuel Clause 
0557000 - Other Expenses - Oper 
0557980 - Retail Deferred Fuel Expenses 
0561 100 - L,oad Dispatch - Reliability 
0562000 - Station Expenses 
0565000 - Transm of Elec By Others 
0565855 - Tran Elec By 0 t h  - ED- Interco 
0566000 - Misc Trans Exp - Other 
OS670 10 - IC Trans Op Rents 
0569000 - Maint of Structures - Trans 
0569100 - Maint of Computer Hardware 
0569200 - Maint of Computer Software 
0570 100 - Mairit Stat Equip - Other-Trans 
058 1004 - Load Dispatch-Dist of Elec 
0582100 - Station Expenses - Other - Dist 
0586000 - Meter Expenses - Dist 
0587000 - Cust Install Exp - Other Dist 
0588 100 - Misc Distribution Exp - Other 
0589010 - IC Dist Op Rents 
0597000 - Maintenance of Meters - Dist 
07 1 1000 - Gas Boiler Labor 
0728000 - Liquid Petroleum Gas 
0735000 - Gas Misc Production Exp 
0736020 - Gas Raw Material - Rents 
0742000 - Maint Gas Production Expense 
080 1000 - Purchases Gas and Ngl 
080 100 1 - Purchases Gas and Ngl - Aff 
0803290 - Miscellaneous Expense 
0804 1 10 - LJnproductive Time Distributed 
0804210 - Vacations 
0804220 - Holidays 
0804240 - Inclement Weather 

0804260 - Death in Family 
0804250 - Jury Duty 
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0804280 - Scheduled Time Earned Unworked 
0804290 - Other Excused Absences 
0804330 - Sick 
0807000 - Gas Purchased Expenses 
0807 100 - I/C Gas Purchased Expenses 
08 1300 1 - Other Gas Supply Expenses 
087 1000 - Distribution Load Dispatching 
0874000 - Mains and Services 
0879000 - Customer Installation Expense 
088 1000 - Intercompany Operating Rents 
0887000 - Maintenance of Mains 
0892000 - Maintenance of Services 
0894000 - Maint - Other Distribution Equi 
0901 000 - Supervision - Cust Accts 
0902000 - Meter Reading Expense 
0903200 - Cust Billing and Acct 
0903300 - Cust Collecting - Local 
0904001 - Bad Debt Expense 
0904003 - Cust Acctg-Loss On Sale-A/R 
0908 140 - Economic Development 
0908 160 - Cust Assist Exp - General 
0910000 - Misc Cust Serv/Inform Exp 
0920000 - A and CJ Salaries 
092 1 100 - Employee Expenses 
092 1 1 10 .- Relocation Expenses 
092 1200 - Office Expenses 
092 1400 - Computer Services Expenses 
0921450 - A/G Mat/Exp-Elec -Billed DPL 
092 1540 - Computer Rent (Go Only) 
0921 580 - Allocated Computer Expenses 
092 1600 - Other 
092 1980 - Office Supplies and Expenses 
0922000 - Admin Exp Transfer 
0923000 - Outside Services Employed 
0924000 - Property Insurance 
0924100 - Admin - Ehands Expense 
0924980 - Property Insurance For Corp. 
0925000 - Injuries and Damages 
0925200 - Injuries and Damages - Other 
0926000 - Ernpl Pensions and Benefits 
092700 1 - General arid Administration 
0928006 ~ State Reg Cornm Proceeding 
092803 1 - Prof Fees Legal 
0928055 - Fed Energy Reg Com Proceed 
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0929500 - Adniin Exp Transf 
0930200 - Misc General Expenses 
09302 10 - Industry Association Dues 
0930220 - Exp of Servicing Securities 
0930240 - Director's Expenses 
0930600 - Leased Circuit Charges - Other 
0930700 - Research and Development 
0930940 - General Expenses 
093 1001 - Rents - AandG 
093 1008 "- A and G Rents IC 
0935 100 - Maint General Plant-Elec 
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