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Ms. Elizabeth O'Donnell 
Executive Director 
Kentucky Public Service Commission 
21 1 Sower Boulevard 
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Frankfort, Kentucky 40602-0615 
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John J. Finnigan, Jr. 
Senior Counsel 
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PUBLIC SERVICE 
COMM~SSION 

Re: Application of The Union Light, Heat and Power company for a Certificate of Public 
Convenience and Necessity to Acquire certain Generation Resources and Related 
Property; for Approval of Certain Purchase Power Agreements; for Approval of Certain 
Accounting Treatment; and for Approval of Deviation from Requirements of KRS 
278.2207 and 278.2213(6) 
Case No. 2003-00252 

Dear Ms. O'Donnell: 

I have enclosed an original and twelve copies of The Union Light, Heat and Power 
Company d/b/a Duke Energy Kentucky's Notice of Filing of Closing Documents and 
Accounting Entries in the above-referenced case. 

Please note that the closing documents, described in Attachment A, will be provided 
within the next several days in electronic format and in a bound volume hard copy format, as 
soon as we receive the bound volume from the bookbinder. 

Please date stamp and return the two extra copies of the filing in the enclosed, self- 
addressed envelope. 

If you have any questions, please do not hesitate to contact me at (513) 287-3601. 

Sincerely, 

senior Counsel 

cc: Hon. Elizabeth Blackford (wlencl.) 
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NOTICE BY 
THE UNION LIGHT, HEAT AND POWER COMPANY 

D/B/A DUKE ENERGY KENTUCKY 
OF FILING OF 

CLOSING DOCUMENTS AND ACCOUNTING ENTRIES 

Pursuant to the Commission's prior orders in this proceeding, The Union Light, 

Meat and Power Company d/b/a Duke Energy Kentucky, Inc. ("Duke Energy Kentucky") 

gives notice of filing the closing documents and accounting entries related to the transfer 

from The Cincinnati Gas & Electric Company d/b/a Duke Energy Ohio, Inc. ("Duke 

Energy Ohio") to Duke Energy Kentucky of Duke Energy Ohio's share of the East Bend 

No. 2, Miami Fort No. 6 and Woodsdale Generating Stations ("the Plants"). Pursuant to 

the Commission's orders, Duke Energy Kentucky also files herein a summary of the 

closing documents, and a narrative explanation of any changes between the final version 



of the closing documents and earlier drafts of these documents previously submitted to 

the Commission. 

I. Closing Documents 

Duke Energy Ohio and Duke Energy Kentucky held the closing on January 25, 

2006. The effective date of the closing was January 1, 2006. Additional time was 

necessary after the closing to obtain a complete set of the closing documents because the 

deeds for all three generating plants were recorded at the County Recorder's or County 

Clerk's office following the closing. Delays were encountered during the recording 

process because the Hamilton County Recorder's Office requested: (1) a new real estate 

survey to show the Miami Fort No. 6 unit being transferred to Duke Energy Kentucky; 

and (2) additional documentation to support the below-market value of the property 

transferred. The closing documents include copies of the deeds, file-stamped by the 

County Recorder's and County Clerk's offices, to verify the recording of these deeds. 

A complete list of the closing documents is at Attachment A. A complete set of 

the documents executed at the closing, including regulatory orders related to the closing, 

and deeds as recorded with the County Recorder's Office, is provided with this filing, in 

paper and electronic format. 

11. Changes in Closing Documents versus Earlier Drafts 

The Commission's December 5, 2003 Order required Duke Energy Kentucky to 

submit copies of closing documents with the Commission prior to closing. Duke Energy 

Kentucky filed copies of the closing documents on several earlier dates in this 

proceeding. A complete list of the closing documents, and the date the documents were 

previously filed by Duke Energy Kentucky, is at Attachment B. The final version of 



these documents is included with the Closing Documents described in Section I, above, 

which Duke Energy Kentucky is filing herewith. The closing documents changed in 

some minor respects from the earlier drafts of the documents filed with the Commission. 

A list of each change, with the reason for each change and redlined copies of the changes, 

is provided at Attachment C. 

111. Accounting Entries 

The Commission's June 17, 2005 Order required Duke Energy Kentucky to file 

the accounting entries related to this transaction. The Commission's Order stated that the 

accounting entries should address the following matters: 

These entries should reflect the decisions contained in our 
December 5,2003 Interim Order concerning the "below the 
line" treatment of Accumulated Deferred Income Tax 
Credits and deferred income tax balances related to the 
transferred generating assets. The explanations for the 
accounting entries should also identify specific components 
of Duke Energy Kentucky's financing of the acquisition 
including, but not limited to, new debt issued, assumption 
of existing CG&E debt, and common equity issued. 

The accounting entries are at Attachment D. The treatment of the Accumulated 

Deferred Income Tax Credits and deferred income tax balances related to the transferred 

generating assets is at Attachment D, pages 1-4. The explanation of Duke Energy 

Kentucky's financing for the Plants is at Attachment D, page 5. Duke Energy Kentucky 

further states that on March 10, 2006 it issued $1 15 million in long-term notes to replace 

the debt it assumed from Duke Energy Ohio in this transaction. A copy of Duke Energy 

Kentucky's March 20, 2006 letter to the Commission reporting on this financing is at 

Attachment E. 



IV. Back-Up Power Supply Agreement 

As a result of intervening events during the two-year delay between this 

Commission's interim approval of the Plant transfer and the U.S. Securities and 

Exchange Commission's approval, Duke Energy Kentucky and Duke Energy Ohio have 

not obtained FERC approval nor executed the back-up power supply agreement. Duke 

Energy Kentucky has filed quarterly reports on the status of the back-up power supply 

agreement, as required by the Commission's June 17, 2005 Order. Duke Energy 

Kentucky has also participated in informal conferences with the Commission Staff and 

the Attorney General's Office to discuss the contract. 

Duke Energy Kentucky is in the process of issuing a competitive bidding process 

for the back-up power supply agreement as well as other supply options. Duke Energy 

Kentucky will request approval to update the back-up supply contract to reflect current 

market pricing in its upcoming retail electric base rate case, and support the 

reasonableness of its alternative proposal in testimony. Duke Energy Kentucky will file 

its application and testimony for its upcorning rate case on or around May 3 1,2006. 

Respectfully submitted, 

Duke Energy Shared Services, Inc. 
139 East Fourth Street, 25th Floor Atrium I1 
P. 0. Box 960 (EA025) 
Cincinnati, Ohio 45201-0960 
Phone: (5 13) 287-3601 
Fax: (5 13)287-3810 
e-mail: jfinnigan@cinernv.coin 



CERTIFICATE OF SERVICE 

I hereby give notice that on May 26,2006, I served a copy of the foregoirtg Notice 

by The Union Light, Heat and Power Company d/b/a Duke Energy Kentucky of Filing of 

Closing Documents and Accounting Entries on the parties listed below by first class 

United States mail, postage prepaid. 

Elizabeth E. Blackford 
Assistant Attorney General 
Office of Rate Intervention 
1024 Capital Center Drive 
Frankfort, Kentucky 40601 
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Transfer of East Bend, Miami Fort 6 and Woodsdale 
Facilities 

by 
The Cincinnati Gas & Electric Company 

d/b/a Duke Energy Ohio 
To 

The Union Light, Heat and Power Company 
d/b/a Duke Energy Kentucky 

January 25,2006 
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INDEX 

DOCUMENTS 

I. REGULATORY APPROVALS 

Approval from Kentucky Public Service Commission 1 
a) Case No. 2003-00252 (Interim Order dated December 5,2003, 

Final Order June 17,2005) 
b) Case No. 2005-00027 (Financing Order dated April 13,2005) 

FERC Approval of FOA 

SEC Approvals 
a) Order Authorizing Sale of Utility Assets and Denying 

Request fot Hearing, Release No. 35-28066; 70-10254 
(Issued November 29,2005) 

b) Order Authorizing Short-Term Financing Transactions; 4 
Reservation of Jurisdiction, Release No. 35-28067; 70-10303) 
(Issued November 29,2005) 

11. COMMON AGREEMENTS 

Debt Assumption Agreement 

Cinergy Corp. Consent to Debt Assumption 

Cinergy Services, Inc. Consent to Debt Assumption 

Facilities Operation' Agreement 

111. EAST BEND 

Asset Transfer Agreement for East Bend 

East Bend Disclosure Schedules 

Deed for East Bend and Certificate of Consideration 

IngressIEgress Easement Agreement for East Bend 

Bill of Sale for East Bend 

Assumption Agreement for East Bend 
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Assignment and Assumption Agreement for Unit 2 
Operation Agreement 

Consent to Assignment of Unit 2 Operation Agreement 

Assignment and Assumption Agreement for Tyrone Contracts 
Consent to Assignment of Tyrone Contracts 

Assignment and Assumption Agreement for Tyrone Control 
Agreement 

Consent to Assignment of Tyrone Control Agreement 

Assignment and Assumption Agreement for Representation 
Agreement (SOX) 

Consent to Assignment of SOX Representation Agreement 

Assignment and Assumption Agreement for Representation 
Agreement (NOx) 

Consent to Assignment of NOx Representation Agreement 

IV. MIAMI FORT 6 

Asset Transfer Agreement for Miami Fort 6 

Miami Fort 6  Disclosure Schedules 

Deed for Miami Fort 6  

Ingress/Egress Easement for Miami Fort 6  

Bill of Sale for Miami Fort 6  

Assumption Agreement for Miami Fort 6  

Lease of Miami Fort 5 , 6 , 7 , 8  Common Facilities 

Sublease of Miami Fort 5 , 6 , 7 , 8  Common Facilities 

Operation Agreement 

Lease of Miami Fort 5  and 6  Common Facilities 

V. WOODSDALE 

Asset ~ransfer~greement for Woodsdale 
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Woodsdale Disclosure Schedules 

Deed for Woodsdale 

IngresslEgress Easement Agreement for Woodsdale 

Easementnicense Agreements for Woodsdale 
Assignment of LP07 (12" propane lines) Easement and Consent 
Assignment of C210 (24" gas line) Easement and Consent 
Assignment of Miller Brewing Easement 
Assignment of Water Line Easement 
Electric Transmission Line Easement (East) 
Electric Transmission Line Easement (West) 

Assumption Agreement for Rights of Way 

Bill of Sale for Woodsdale 

Assumption Agreement for Woodsdale 

Gas and Propane Service Agreement for Woodsdale 

Letter Terminating Gas Supply Agreement with CM&T 

Assignment and Assumption Agreement for Side Track 
Agreement (CSX) 

Consent to Assignment of Side Track Agreement 

Assignment and Assumption Agreement for ORVP 
Propane Contract 

Consent to Assignment of Propane Contract 

Assignment and Assumption Agreement for Gorman 
Farm License 

Consent to Assignment of Farm License 

Assignment and Assumption Agreement for Water Purchase 
Agreement (PSI) 

Consent to Assignment of Water Purchase Agreement 

Assignment and Assumption Agreement for License 
Agreement (Soccer Field) 

Consent to Assignment of ~ icense  Agreement 

Assignment and Assumption Agreement for Lease 
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Agreement - Aviation Club 
Consent to Assignment of Lease Agreement 

Assignment and Assumption Agreement for Commodity 
Storage Agreement 

Consent to Assignment of Storage Agreement 

VI. CLOSING RELATED DOCUMENTS 

Resolutions of the Board of The Cincinnati Gas & 
Electric Company 

Resolutions of the Board of The Union Light, 
Heat and Power Company 

Equity Contribution Memo 

Mortgage Release Documents 
Application for Release of First Mortgage 

East Bend Release 

Miami Fort 6 Release 

Woodsdale Release 

FERC Filings on January 25,2006 
Withdrawal of PSOA 
Change in Status Notification 
JGDA Termination 
Facilities Operation Agreement 

FERC No Action Letter dated January 3 1,2005 

FERC Order dated March 3,2005 
Termination of long-term power contract between 
Duke Energy Ohio and Duke Energy Kentucky 
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Attachment B - List of Closing Documents Previously Filed 
by Duke Energy Kentucky 
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Attachment C - List of Change in Closing Documents from Earlier Drafts, Reasons 

for Changes, with Redlied Copies of Changes 

1. "Lease of Miami Fort Unit 5 and Unit 6 Common Facilities from ??le Union 
Light, Heat and Power Company to The Cincinnati Gas & Electric Company" - a 
redlined copy of  this lease is provided at Attachment C(l), comparing the 
executed version to the version filed with the Commission as Exhibit 11 to the 
March 21,2005 filing. The changes to the lease are as follows: 

(a). Date of January 25, 2006 has been filed in, with an explanation that the 
effective date is January 1,2006. 

(b). 37.314% has been added in Paragraph II(A)(l) as the correct multiplier to 
calculate rent, based on Lessor's percentage ownership of the leased 
assets. 

(c). Correct references were added to the supporting schedules - "Appendix A, 
Appendix B and Schedule 1," 

(d). The signatory parties' names and witnesses' names were added. 

2. "Lease of Miami Fort Unit 5, Unit 6, Unit 7 and Unit 8 Common Facilities from 
The Cincinnati Gas & Electric Company to The Union Light, Heat and Power 
Company - a redlined copy of this lease is provided at Attachment C(2), 
comparing the executed version to the version filed with the Commission as 
Exhibit 12 to March 21,2005 filing. The changes to the lease are as follows: 

(a). Date of January 25, 2006 has been filed in, with an explanation that the 
effective date is January 1,2006. 

(b). FERC accounting codes have been revised to reflect ~ u k e  Energy 
Kentucky's system rather than DP&L's. 

(c). The percentage ownerships of the various asset categories were 
recalculated and revised. The revised calculation is provided at Appendix 
B to the lease. 

(d). The method for adjustment of rent was simplified to an annual adjustment 
rather than an ongoing monthly adjustment, for ease of administration. . . 

(e). The signatory parties' names and witnesses' names were added. 

3. "Sublease of Miami Fort Unit 5, Unit 6, Unit 7 and Unit 8 Common Facilities 
from The Cincinnati Gas & Electric Company to The Union Light, Heat and 
Power Company" (incorrectly identified in the Table of Contents to the original 
filing as a "Lease") - a redlined copy of this sublease is provided at Attachment 
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C(3), comparing the executed version to the version filed with the Commission as 
Exhibit 13 to March 21,2005 filing. The changes to the lease are as follows: 

(a). Date of January 25, 2006 has been filed in, with an explanation that the 
effective date is January 1,2006. 

(b). FERC accounting codes have been revised to reflect Duke Energy 
Kentucky's system rather than DP&L's. 

(c). The percentage ownerships of the various asset categories were 
recalculated and revised to reflect as a percentage of Duke Energy Ohio's 
ownership rather than as a percentage of DP&L's and an Appendix B was 
added to show these calculations. 

(d). The method for adjustment of rent was simplified to an annual adjustment 
rather than an ongoing monthly adjustment, for ease of adminisiration. 

(e). The signatory parties' names and witnesses' names were added. 

4. "Assignment and Assumption Agreement for Tyrone Synfuel Agreements" 
(Exhibit 14 to March 21, 2005 filing) - two versions of this agreement are 
provided, as follows: 

Attachment C(4)(a) - is a copy of the executed version with handwritten 
edits to show additions to the version of this contract filed with the 
Commission on March 21,2005. 

Attachment C(4)(b) - is a copy of the executed version with handwritten 
edits to show deletions from the version of this contract filed with the 
Commission on March 21, 2005, which do not appear in the executed 
version of the contract. 

The changes to the contract are as follows: 

(a). Date of January 25, 2006 has been filed in, with an explanation that the 
effective date is January 1,2006. 

(b). The first recital now reflects Duke Energy Ohio's undivided fractional 
ownership interest (69%) of East Bend Station. 

(c). Dates of the original Tyrone agreements have been supplied. 

(d). That certain Coal Consulting and Transportation Agreement, dated March 
1 1,2004, which was not originally going to be assigned, has been added to 
the list of Tyrone agreements to be assigned. 
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(e). Language was added to contemplate amendment of the Tyrone 

agreements, since one of the agreements was amended prior to the closing. 

(0. 'The assignment provision in the Tyrone agreements recited in this 
agreement was revised to more accurately reflect the language of the 
Tyrone agreements. 

(g). The changes in the last recital were requested by Tyrone and do not 
substantively change the assignment. 

(h) In Section 1.1, new language was added referencing that the assignment is 
effective as of the effective date of the agreement, and the term 
"performance" was added to clarify the payment obligation is assigned 
and assumed, along with the other obligations arising under the agreement. 

(i) References to assignment of a credit support were deleted, as this was not 
necessary. 

5. "Schedules to East Bend ATA" - a redlined copy of these schedules are provided 
at Attachment C(5), comparing the executed version to the version filed with the 
Commission as Exhibit 1 to the March 21, 2005 filing. The changes to the 
schedules are as follows: 

(a). A Debt Assumption Agreement, pursuant to which Duke Energy 
Kentucky has agreed to assume Duke Energy Ohio's obligations with 
respect to the 1985 Series A Bonds, the 1994 Series A Bonds, the 
"Specified Bonds" and Duke Energy Ohio payables and/or short-term 
debt, has been added. 

6. "Schedules to Miami Fort ATA" - a redlined copy of these schedules are 
provided at Attachment C(6), comparing the executed version to the version filed 
with the Commission as Exhibit 3 to March 21, 2005 filing. The changes to the 
schedules are as follows: 

(a). The Certificate of Consideration has been deleted, as it is not necessary in 
Ohio. 

(b). A Debt Assumption Agreement, pursuant to which Duke Energy 
Kentucky has agreed to assume Duke Energy Ohio's obligations with 
respect to the 1985 Series A Bonds, the 1994 Series A Bonds, the 
"Specified Bonds" and Duke Energy Ohio payables andlor short-term 
debt, has been added. 

7. "Schedules to Woodsdale ATA" - a redlined copy of these schedules are provided 
at Attachment C(7), comparing the executed version to the version filed with the 
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Commission as Exhibit 5 to March 21,2005 filing. The changes to the schedules 
are as follows: 

(a). The Certificate of Consideration has been deleted, as it is not necessary in 
Ohio. 

(b). A Debt Assumption Agreement, pursuant to which Duke Energy 
Kentucky has agreed to assume Duke Energy Ohio's obligations with 
respect to the 1985 Series A Bonds, the 1994 Series A Bonds, the 
"Specified Bonds" and Duke Energy Ohio payables and/or short-term 
debt, has been added. 

(c). Schedule 2.01(d): That certain Gas Supply and Management agreement 
by and between Duke Energy Ohio and its *liate, Cinergy Marketing & 
Trading, LP, dated June 1, 2003, was terminated effective January 1, 
2006, rather than being assigned from Duke Energy Ohio to Duke Energy 
Kentucky as originally planned and has been deleted from the schedules. 
This termination is the result of compliance with Duke Energy Kentucky's 
recently-implemented FERC Codes of Conduct, which prohibit, among 
other things, Duke Energy Kentucky from sharing market information, 
such as price and volume of natural gas purchased, with its unregulated 
wholesale marketing affiliates. (Duke Energy Kentucky has secured a 
supply of gas through an agreement with a third-party gas supply and 
management provider.) 

NO REDLINED VERSIONS OF THE FOLLOWING AGREEMENTS ARE 
PROVIDED BECAUSE THE AGREEMENTS EITHER WERE NOT EXECUTED 
AT CLOSING OR THE CHANGES, DESCRIBED BELOW, WERE MINOR. 

8. "Assignment and Assumption Agreement for the Gas Supply and Management 
Agreement" - this agreement was filed with the Commission as Exhibit 8 to 
March 21,2005 filing. This agreement was not executed at closing, because that 
certain Gas Supply and Management agreement by and between Duke Energy 
Ohio and its afriliate, Cinergy Marketing & Trading, LP, dated June 1, 2003, was 
terminated effective January 1, 2006, rather than being assigned from Duke 
Energy Ohio to Duke Energy Kentucky as originally planned. This termination is 
the result of compliance with Duke Energy Kentucky's recently-implemented 
FERC Codes of Conduct, which prohibit, among other things, Duke Energy 
Kentucky from sharing market information, such as price and volume of natural 
gas purchased, with its unregulated wholesale marketing affiliates. (Duke Energy 
Kentucky has secured a supply of gas through an agreement with a third-party gas 
supply and management provider.) 

9. "Miami Fort Unit 6 Operation Agreement" (earlier version filed with the 
Commission as Exhibit 16 to March 21, 2005 filing) - the date of January 25, 
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2006 has been filed in, with an explanation that the effective date is January 1, 
2006. 
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LEASE OF MIAMI FORT UNIT 5 AND UNIT 6 COMMON FACILITIES 

FROM 

THE UNION LIGHT, HEAT AND POWER COMPANY 

THE ClNCINNATI GAS & ELECTRIC COMPANY 

THIS LEASE AGREEMENT ("Lease" or "Agreement") is made as of this -25th 
day of - Janwarv.~ 6 1. 2006 (the 
"Effective Date"), between UNION LIGHT, HEAT AND POWER COMPANY, with 
its principal offices being located at 139 East Fourth Street, Cincinnati, Ohio 45202 being a 
corporation organized and existing under the laws of the Commonwealth of Kentucky (the 
"Lessor"), and THE CINCINNATI GAS & ELECTRIC COMPANY, its principal offices 
being located at 139 East Fourth Street, Cincinnati Ohio 45202, being a corporation organized 
and existing under the taws of the State of Ohio (the "Lessee") (hereinafter, "Lessor" and 
"Lessee", collectively, the "Parties" and individually, a 'Tarty"). 

- RECITALS - 

WHEREAS, the Miami Fort Generating Station, located in Hamilton County, Ohio, is 
comprised of four coal-fired steam electric generating units hereWer referred to as Unit 5, 
Unit 6, Unit 7 and Unit 8; 

WHEREAS, immediately prior to the Effective Date, Lessee was the sole owner of? all 
right, title and interest in, under and to Unit 6, a 168 megawatt (nameplate rating) coal-fired 
base or intermediate load plant; 

WHEREAS, in accordance with the provisions of that certain Asset Transfer 
Agreement by and between Lessor and Lessee, dated as of the date hereof (the "Asset 
Transfer Agreement"), on the Effective Date, Lessee transferred, assigned, conveyed and 
delivered to Lessor all of Lessee's right, title and interest in, under and to Unit 6 and all real 
and personal property, tangible and intangible, constituting, or used in connection with or 
ancillary to the ownership and operation of, Unit 6 (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, pursuant to the Asset Transfer Agreement, Lessee also transferred, 
assigned, conveyed and delivered to Lessor all of Lessee's right, title and interest in, under 
and to those facilities used in connection with the generation of electricity by both Unit 5, 
which remains solely owned by Lessee, and Unit 6 including, without limitation, the exhaust 
stack, two crushed coal conveyors, a vacuum pump and coal crusher, all as set forth on 
Schedule 1 attached hereto and a part hereof (the "Common Assets"); and 
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WHEREAS, Lessee desires to lease fiom Lessor an undivided fractional interest in the 
Common Assets in the manner set forth herein and Lessor desires to lease to Lessee an 
undivided fractional interest in the Common Assets. 

- LEASE - 
NOW, THEFEFORE, in consideration of the mutual covenants and agreements set 

forth herein, the Parties hereby agree as follows: 

I. LEASED ASSETS. 

Lessor, for the rents and term hereinafter provided for, hereby leases to Lessee an 
undivided 3%34=% interest in the Common Assets, which oercenw is d e t d n e d  as 
set for& lraAe~-Q. 

II. RENT. 

(A) As rentals for the foregoing, Lessee shall pay to Lessor every month 
during this Lease one-twelfth (1112) of the sum of the following: 

1. The product of (a) Lessor's rate of return on electric rate base as 
determined by the Kentucky Public Service Commission in its most recent rate proceeding on 
a pre-tax basis, currently 9.17% as determined on Avvendix AB attached hereto, *) the 
net book value (original cost less accumulated depreciation, as such amount is recorded on 
Lessor's books) of the Common Assets as of the Effective D a t e a d  (c) 37.3 14% 

2. An amount equal to all taxes (including without limitation 
property taxes), fees or assessments imposed upon Lessor by any authority that are allocable 
or attributable to Lessor's ownership of the Common Facilities, as allocated to Lessee by 
means of the undivided interest set forth in Item I above; and 

3. The annualized accrual for depreciation determined by applying 
Lessor's applicable depreciation rates to the gross cost of the primary plant accounts involved 
with respect to the Common Facilities, as allocated to Lessee by means of the undivided 
interest set forth in Item I above. 

(B) Such rental payment will be recalculated as of January lS' of each year 
after the Effective Date to incorporate then current amounts for net book value, annual 
depreciation, and taxes, fees and assessments. 

(C) As Lessor and Lessee both are affiliates of Cinergy Corp. ("Cinergy"), 
using the same accounting system, and have established processes for reimbursing one 
another for intercompany obligations, Lessor and Lessee shall monthly make such accounting 
entries needed to charge amounts owed hereunder to Lessee and to cause funds to be 
transferred to the books of Lessor in payment of the amounts due hereunder. Monthly 
invoices will be produced only upon Lessee's specific request. Lessor shall from time to time 
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grant reasonable access to its books and records relative to the rentals to representatives of 
Lessee, on Lessee's reasonable request. 

III. TERM. The term of this Lease shall commence on the Effective Date and 
continue through the end of the month in which the Effective Date occurs and each month 
thereafter until terminated by Lessor or Lessee upon reasonable advance notice to the other. 

(A) Neither Lessor nor Lessee may, without the prior written consent of the 
other, sell or in any way transfer its interests in the property to which this Lease pertains for as 
long as the other Party is utilizing this Lease for the purpose for which it entered into this 
Lease, except (a) to a trustee under its first mortgage or (b) to an entity controlled by Cinergy; 
provided that the foregoing prohibitions shall be in effect only so long as Unit 5 is being or is 
intended to be utilized by Lessee in connection with the generation of electricity. Subject to 
the foregoing, this Agreement shall inure to the benefit of and be binding upon the Parties and 
their respective successors and assigns. 

(B) This Lease may be simultaneously executed in two counterparts, each 
of which when so executed shall be deemed to be an original, but such counterparts shall 
together constitute but one and the same instrument. 

(C) Effect of Conveyance by Lessor. In case Lessor or any successor 
owner of Unit 6 shall convey or otherwise dispose of any portion thereof to another person or 
entity as permitted by Section IV(A) hereunder, such other person or entity who shall become 
owner of Unit 6 shall thereupon be and become Lessor hereunder and shall assume fully in 
writing and be liable upon all liabilities and obligations of this Lease to be performed by 
Lessor which first arise after the date of conveyance, and subsequent to such assignment and 
assumption Lessor or successor owner of Unit 6 shall, from and after the date of conveyance, 
be kee of all liabilities and obligations not then incmed. 

@) AU rights and remedies of Lessor and Lessee under this Lease shall be 
cumulative and none shall exclude any other rights and remedies allowed by law. 

(E) No modification, waiver or amendment of this Lease or of any of its 
conditions or provisions shall be binding upon the Lessor or Lessee unless in writing signed 
by Lessor or Lessee or by a duly authorized agent of Lessor or Lessee empowered by a 
written authority signed by Lessor or Lessee. 

Q Sectional headings in this Lease are solely for convenience of reference 
and shall not in any way limit or amplify the terms and provisions hereof. 

(G) This Lease shall be governed by the laws of the State of Ohio. 
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(H) Each and every covenant of this Lease is distinct and severable and if 
any provision of the Lease is held invalid by a court of competent jurisdiction or other 
governmental authority the same shall be stricken herefsom without affecting the validity of the 
remaining provisions of this Lease. 

(Signature Pages Follow) 
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IN WI'NESS WHEREOF, The Cincinnati Gas & Electric Company and The 
Union Light, Heat and Power Company have caused this instrument to be signed by their 
respective authorized officers and their respective corporate seals to be hereto affixed. 

Signed in the presence oE LESSOR: 

THE CINCINNATI GAS & ELECTRIC COMPANY 
u., 

J 

IsDorothv K. Corbett Bv: IsIMichael J. C m  
P Michwl L Cvrus, 

Executive Vice President 

Marc E. ~ l v ,  Secretary 

LESSEE: 

THE UNION LIGHT, HEAT AND POWER COMPANY 
rry 

IslDorothv K. Corbett Bv: IsICjse~o~ C. Ficke 
GregoN C.  Ficke 

IsDebbie Gates Presideat 

STATE OF OHIO 
: SS: 

COUNTY OF HAMILTOW. 

Before me, a Notary Public in and for such County, personally 
appeared , N i c h a e l J . e c u t i v e  Vice President and 

Marc E. Manly, Secretary of The Cincinnati Gas & Electric Company who 
represented that they are duly authorized in the premises and who acknowledged that they did 
sign the foregoing instnunent and that the same is their voluntary act and deed and is the 
voluntary act and deed of such corporation. 
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IN TESTIMONY WHEREOF, I hereunto set my hand and official seal at 
Cincinnati, Ohio this -25 day of 

) -  *- - 

/s/Dorotbv K, Corbett 
Notary Public 

Dou, thv K. Corbett 
Notary Public State of Ohio 
My Commission Expires lla&B.Q 

ermimtion 200- 

STATE OF .cxkUSI: 
:SS: 

COUNTY OF -HAMILTON: 

Before me a Notary Public in and for such County, personally Appeared 
aft$ Cirevorv C. Ficke, of The 

Union Light, Heat and Power Company who represented that they are duly authorized in the 
premises and who acknowledged that they did sign the foregoing instrument and that the same 
is their voluntary act and deed and is the voluntary act and deed of such corporation. 

IN TESTIMONY WHEREOF, I hereunto set my hand and official seal at 
u i n c h a t i .  Ohio this 4 day of 
200.  

/s/Dorothv K. Corbett 
Notary Public 

Dorothv Corbett 
Notary Public -W of Qlm 
My Commission Expire-- 

exoiration, 200- 
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SCHEDULE 1 
Common Assets 

Crushed cod conveyors (conveyors #11 and #12) 

Conveyor G 

Miami Fort 5 vacuum pump 

Exhaust stack 

Miami Fort 5 coal crusher 
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unit 5 (after the Effective Dat e. o wned b v CG& E 10 OmW 
Unit 6 Wer  the Effective Date, owed bv UI H&P\ 168mW 

268mW nw&te  ratjng 

100 
Unit 5  exc cent age = = 37.314% 

100 + 168 
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Appendix @ 

THE UNION LIGHT, HEAT AND POWER COMPANY 
Calculation of Pre-tax Rate of Return on Electric Rate Base 

For Determination of Rental Under Common Facilities Lease Agreement 

Line 
No. - 

lncome Before lncome Taxes 

State lncome Tax @ 8.25% 

Income Before Federal lncome Tax 

Federal lncome Tax 
@ 35.00% 

Operating Income Percentage 

Gross Revenue Conversion Factor (100% 1 Line 9) 

Currently Approved Electric Rate of Return (a) 

Pre-tax Rate of 
Return 

(a) Kentucky Public Service Commission Case No. 2001-058. 
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LEASE OF MIAMI FORT UNIT 5, UNIT 6, UNIT 7 AND UNIT 8 COMMON 
FACILITIES 

THE CINCINNATI GAS & ELECTRIC COMPANY 

THE UNION LIGHT, HEAT AND POWER COMPANY 

THIS LEASE ("Lease") is made as of this -U day of 
?A%-. 20 0 6 and effective as of Januarv L 2006 (the "Effective Date"), between THE 
CINCINNATI GAS & ELECTRIC COMPANY with its p ~ c i p a l  offices being located at 139 
East Fourth Street, Cincinnati, Ohio 45202, being a corporation organized and existing under 
the laws of the State of Ohio (the "Lessor"), and THE UNION LIGHT, HEAT AND POWER 
COMPANY, its principal offices being located at 139 East Fourth Street, Cincinnati, Ohio 
45202, being a corporation organized and existing under the laws of the Commonwealth of 
Kentucky (the "Lessee"). 

- RECITALS - 
WHEREAS, the Miami Fort Generating Station, located in Hamilton County, Ohio 

("Miami Fort Generating Station"), is comprised of four coal-fired steam electric generating 
units hereinafter referred to as Unit 5, Unit 6, Unit 7 and Unit 8; 

WHEREAS, immediately prior to the Effective Date, Lessor was the sole owner of, all 
right, title and interest in, under and to Unit 6, a 168 MW (nameplate rating) coal-fired base or 
intermediate load plant; 

WHEREAS, Lessor owns, as a tenant in common with The Dayton Power and Light 
Company ("Dayton"), an undivided fractional interest in Unit 7 and in Unit 8 of Miami Fort 
Generating Station; 

WHEREAS, in accordance with the provisions of the Miami Fort Unit 7 Basic 
Generating Agreement and the provisions of the Miami Fort Unit 8 Basic Generating 
Agreement, Lessor and Dayton entered into that certain Lease of Miami Fort Unit 7 and Unit 
8 Common Facilities from Cincinnati to Dayton, dated April 1, 1982 (the '7/8 Common 
Facilities Lease"), pursuant to which Dayton leased from Lessor undivided fractional interests 
in various categories of assets used in connection with the generation of electricity by Unit 7 
and by Unit 8 (the "718 Common Facilities"), calculated on the basis of various metrics, and 
Lessor retained the remaining undivided fractional interests; 

WHEREAS, in accordance with the provisions of that certain Asset Transfer 
Agreement by and between Lessor and Lessee, dated as of the date hereof (the "Asset 
Transfer Agreement"), on the Effective Date, Lessor transferred, assigned, conveyed and 
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delivered to Lessee all of Lessor's right, title and interest in, under and to Unit 6 (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 
Commision); 

WHEREAS, Lessor owns all right, title and interest in, under and to certain assets 
(which include, without limitation, certain equipment and structures) listed hereinbelow (the 
"Common Assets"), which Common Assets are used in connection with the generation of 
electricity by any one or more of Unit 5, Unit 6, Unit 7 and Unit 8; 

WHEREAS, Lessee desires to lease from Lessor undivided fractional interests in the 
Common Assets in the manner and amounts set forth herein and Lessor desires to lease to 
Lessee such undivided fractional interests in the Common Assets; and 

WHEREAS, to the extent that any of the 718 Common Facilities, an undivided 
hctional interest in which was leased by Dayton under the 718 Common Facilities Lease, are 
the same as the Common Assets, an undivided fractional interest in which is leased by Lessee 
hereunder, it is the intent of the parties hereto that Dayton's leasehold interest in the 718 
Common Facilities shall not be disturbed hereby and that this Lease is consistent with all of 
the terms thereof; provided, however, that in the event that any of the provisions of this Lease 
conflict with the provisions of the 718 Common Facilities Lease, the provisions of the 718 
Common Facilities Lease will control. 

- LEASE - 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set 
forth herein, the parties hereto hereby agree as follows: 

I. LEASED ASSETS. Lessor, for the rents and term hereinafter provided for, 
hereby leases to Lessee the following property interests in certain of the Common Assets, as 
follows: 5 

(i) A 13.003% undivided interest in and to the following described assets that are, 
from time to time during the term of this Lease, used for the generation of electricity by Units 
5 through 8 at the Miami Fort Generating Station and that are located on portions of that 
certain real property known as Miami Fort Generating Station and located in Miami 
Township, Hamilton County, Ohio (the ''Miami Fort Station Real Estate"): 

Asset DescriDtion 

Mooring Facilities 
Ground Water Deepwells-l,3A, 4 4  5A 
Ground Water Piping 

Accounted for by 
Lessor 

Under Account Number: 



Control Air Compressors 
Chemical Waste Neutralization. System 
Coal Tractor, Terex TS-24 
Ash Pit 'A' 
Barges-209,210,211,282 
Electric Feed to Deepwell 5A 
Station Air Compressor 
Miscellaneous (to which the above undivided 

interests are applicable by virtue of being 
allocable on the basis of the kW involved) 
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ma 
ma 
ma 
mu 
3854303 
3858m 
3848% 

(ii) A 13.003% undivided interest in and to the following described assets 
that are, from time to time during the term of this Lease, used for the generation of electricity 
by Units 5 through 8 at the Miami Fort Generating Station and that are located on the Miami 
Fort Station Real Estate: 

Asset Descrivtion: 

Coal Tractor, Terex TS-24 
Ash Pit 'A' 

Accounted for by 
Lessor 

-: 

(iii) A 14.094% undivided interest in and to the following described assets 
(whether owned by Lessor at the date of execution hereof or hereafter acquired by it) that are, 
from time to time during the term of this Lease, used for the generation of electricity by Units 
6,7 and 8 at the Miami Fort Generating Station and that are located on portions of the Miami 
Fort Station Real Estate: 

Asset Descrivtion: 

Accounted for by 
Lessor 

Under Account Number: 

Soot Blowing Air Compressor-Unit 6 Mu 
MisceIlaneous (to which the above undivided 

interests are applicable by virtue of being 
allocable on the basis of the kW involved) 

(iv) A 25.000% undivided .interest in and to the following described assets 
(whether owned by Lessor at the date of execution hereof or hereafter acquired by it) that are, 
from time to time during the term of this Lease, used for the generation of electricity by Units 
5 through 8 at the Miami Fort Generating Station and that are located on portions of the 
Miami Fort Station Real Estate: 

Asset Descrlotion 

#IUOMvbZ_ 

Accounted for by 
Lessor . 

Under Account Number: 



Oil Storage House 
Chlor. & Gas Bottle Storage Building 
Sewage Plant 
Boiler Room Basement 
Locker Room 
Women's Locker Room 
Electric Control Room 
Communication Cable 
Telephone System 
Fencing 
Roads & Drives 
Drainage 
River Bank Protection 
Railroad Tracks 
Yard Lighting 
Chlorinating System 
Material Handling Crane Transformer 
Emergency Control Batteries, Saw. Hsg. 
Klaxon &Phone System 
Grounding System 
Material Handling Crane 
Oil House Equipment 
Shop. Laboratory & Hospital Equipment 
Office Furniture & Equipment 
Stores Equipment 
Office Equipment 
Miscellaneous (to which the above undivided 

interests are applicable by virtue of being 
allocable on the basis of the # of units involved) 
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3818301 
3818301 
mu 
3818301 
3818301 
3818301 
3818m 
3818301 
mu 
3818301 
3818301 
w;1q1 
3818301 

3818301 

3050% 
3q5eu 
3q5em 
3q5eu 
ma6 
3868% 
ma6 
uze322 
3348314 
uzea  

(v) A ? & Q W ~ / o  undivided interest in and to the following described 
assets (whether owned by Lessor at the date of ex~ution hereof or hereafter acquired by it) 
that are, fiom time to time during the term of this Lease, used for the generation of electricity 
by Units 6, 7 &d 8 at Miami Fort Generating Station and that are located on portions of the 
Miami Fort Station Real Estate: 

Asset Descriotion: 

Accounted for by 
Lessor 

Under Account Number: 

(None at present time) 

(vi) A 1.972% undivided interest in and to the following described assets 
(whether owned by Lessor at the date of execution hereof or hereafter acquired by it) that are, 
from time to time during the term of this Lease, used for the generation of electricity by Units 
5 and 6; GT Units 1,2,3,4,5, 6; Heating Boiler, and Units 7 and 8 at Miami Fort Generating 
Station and that are located on portions of the Miami Fort Station Real Estate: 



Asset Descriution: 

Fuel Oil Handling System: Including 
Unload, Facility, Tank #3 &Pipe in between 

Miscellaneous (to which the above undivided 
interests are applicable by virtue of being 
allocable on the basis of oil flow demand) 
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Accounted for by 
Lessor 

Under Account Number: 

(vii) A Mm% undivided interest in and to the following described 
assets (whether owned by Lessor at the date of execution hereof or hereafter acquired by it) 
that are, fkom time to time during the term of this Lease, used for the generation of electricity 
by Units 5 through 8 at Miami Fort Generating Station and that are located on portions of the 
Miami Fort Station Real Estate: 

Asset Description: 

Accounted for by 
Lessor 

Under Account Number: 

Intake & Discharge Tunnels 
Crib House 
Crib House Sump Pumps 
Traveling Screens 
Crib House Crane 
Crib House Sump Pumps 
Chlorinators 
Crib House Transformer #5 
Crib House Switchgear 
Crib House Motor Control Center 
Crib House Sump Pump (Electrical) 
Traveling Screens (Electrical) 
Miscellaneous (to which the above undivided 

interests are applicable by virtue of being 
allocable on a water flow - gallons per minute basis) 

II. RENT. 

(A) As rentals for the foregoing, Lessee shall pay to Lessor every month 
during this Lease one-twelfth (1112) of the sum of the following, calculated as of the Effective 
~ a t p * *  

1. The product of (a) Lessor's rate of return on electric rate base as determined by the 
Public Utilities Commission of Ohio in its most recent rate proceeding on a pre-tax basis, 
currently 17.43% as determined on Auuendix A attached herite and 6) the net book value 
(original cost less accumulated depreciation, as such amount is recorded on Lessor's books) 
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of the undivided  eres st of each of the six sets of facilities described in Items I(i) through 
(vii) abov-: 

Qgg Amount 

2. An amount equal to all taxes (including without limitation property 
taxes), fees or assessments imposed upon Lessor by any authority, which are allocable or 
attributable to Lessor's ownership of such facilities as allocated to Lessee by means of the 
undivided interests as set forth in Items I(i) through (vii) a b o v e ; d  

3. The annualized accrual for depreciation determined by applying 
Lessor's applicable depreciation rates to the gross cost of the primary plant accounts involved 
yith resow to the Common Facilities as allocated to Lessee by means of the undivided 
interests referred to in Items I(i) through (vii) above3 . 

CB)--&.& rental w a m t  will be recalculated as-llil 
- E f f e c t i v e ~ a t e i o ~ u a t s  for net book value. annual 
Bmxai9tion. and tax& fees and assessments, 

(C) As Lessor and Lessee are affiliated companies using the same 
accounting system and have established processes for reimbursing one another for 
intercompany obligations, Lessor and Lessee shall monthly make such accounting entries 
needed to charge amounts owed hereunder to Lessee and to cause funds to be transferred to 
the books of Lessor in payment of the amounts due hereunder. Monthly invoices will be 
produced only upon Lessee's specific request. Lessor shall &om time to time grant 
reasonable access to its books and records relative to the rentals to representatives of Lessee, 
on Lessee's reasonable request. 
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111. TERM. The term of this Lease shall commence on the Effective Date and 
continue through the end of the month in which the Effective Date occurs and each month 
thereafter until terminated by Lessor or Lessee upon reasonable advance notice to the other. 

IV. MISCELLANEOUS. 

(A) Neither Lessor nor Lessee may, without the prior written consent of the 
other, sell or in any way transfer its interests in the property to which this Lease pertains 
except (a) to a trustee under its first mortgage or (b) to an affiliated entity; provided that the 
foregoing prohibitions shall be in effect only so long as Unit 6 is being or is intended to be 
utilized by Lessee in connection with the generation of electricity. Subject to the foregoing, 
this Agreement shall inure to the benefit of and be binding upon the parties hereto and their 
respective successors and assigns. 

(B) This Lease may be simultaneously executed in two counterparts, each 
of which when so executed shall be deemed to be an original, but such counterparts shall 
together constitute but one and the same instrument. 

(Signature Pages Fdlow) 
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lN WlTNE3SS WHEREOF, The Cincinnati Gas & Electric Company and The 
Union Light, Heat and Power Company have caused this instrument to be signed by their 
respective authorized officers and their respective corporate seals to be hereto affixed. 

Signed in the presence oE LESSOR: 

THE CINCINNATI GAS & ELECTRIC 
COMPANY 

-.I 

/s/Dorothv K Corbett Bv: /s/Michael J. Cya~ls 
-Michael J. Cvrus 
Executive Vice President 

/ / . M a n l y  
9- 

Marc E. Manly Secretary 

LESSEE: 

THE UNION LIGHT, HEAT AND 
POWER COMPANY 

IsDorothv K. Corbett Bv: ./s/Gre~orv C. Ficke 

IsDebbie Gates  preside^ 

STATE OF OHIO 
: SS: 

COUNTY OF HAMILTON: 

Before me, a Notary Public in and for such County, personally 
appeared ,Michael CymLExwutive Vice President and 

Marc E. Manly, Secretary of The Cincinnati Gas & Electric Company who 
represented that they are duly authorized in the premises and who acknowledged that they did 
sign the foregoing instrument and that the same is their voluntary act and deed and is the 
voluntary act and deed of such corporation. 



KyPSC Case No. 200340252 
Attachment C (2) 

Page 9 of 14 

IN TESTIMONY WHEREOF, I hereunto set my hand and official seal at 
Cincinnati, Ohio this -----25 day of 1 -  %Januarv. - 2006, 

/s/Dorothv K. Cod& 
Notary Public 

Dorothv K. Corbett 
Notary Public State of Ohio 
My Commission Expires tlas..~ 

exoiration, 200- 

STATE OF -------a: 
:SS: 

Before me a Notary Public in and for such County, personally App&ed 
-..A .....A agg-eared ~ r w w  C. Fickg, of 

The Union Light, Heat and Power Company who represented that they are duly authorized in 
the premises and who acknowledged that they did sign the foregoing instrument and that the 
same is their voluntary act and deed and is the voluntary act and deed of such corporation. 

IN TESTIMONY WHEREOF, I hereunto set my hand and official seal at 
u i n c i n n a t i .  Qhio this 3 day of 
*m. 200Cz. 

Notary Public 

Dorothv K. Coabett 
Notary Public ---St+& of a& 
My Commission Expires h w m  

emk&b& 200- 
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Appendix A 

THE CINCINNATI GAS 8 ELECTRIC COMPANY 
Calculation of Pre-tax Rate of Retum on Electric Rate Base 

For Determination of Rental Under Common Facilities Lease Agreement 

Line 
&& 

1 Income Before Income Taxes 100.0000% 
2 

State and Municipal lncome Tax 
3 @ 8.544% 8.5440% 
4 

lncome Before Federal income 
5 Tax 91.4560% 
6 
7 Federal Income Tax @ 35.00% 32.0096% 
8 
9 Operating Income Percentage 59.4464% 

10 
11 Gross Revenue Conversion Factor (100% 1 Line 9) 1.6821 88 

12 
Currently Approved Electric Rate of Return 

13 (a) 10.36% 
14 
15 Pre-tax Rate of Return 17.43% - 

(a) Public Utilities Commission of Ohio Case No. 99-1658-EL-ETP. 
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SUBLEASE OF MIAMI FORT UNIT 5, UNIT 6, UNIT 7 AND UNIT 8 
COMMON FACILITIES 

FROM 

THE CINCINNATI GAS & ELECTRIC COMPANY 

THE UNION LIGHT, HEAT AND POWER COMPANY 

THIS SUBLEASE ("Sublease") is made as of this -2% day of 
?""Januarv. 2006 and effective as of Januarv 1.2006 (the "Effective Date"), between THE 
CINCINNATI GAS & ELECTRIC COMPANY with its principal offices being located at 
139 East Fourth Street, Cincinnati, Ohio 45202, being a corporation organized and existing 
under the laws of the State of Ohio (the "Sublessor"), and THE UNION LIGHT, HEAT 
AND POWER COMPANY, its principal oEces being located at 139 East Fourth Street, 
Cincinnati, Ohio 45202, being a corporation organized and existing under the laws of the 
Commonwealth of Kentucky (the "Sublessee"). 

- RECITALS - 
WHEREAS, the Miami Fort Generating Station, located in Hamilton County, Ohio 

("Miami Fort Generating Station"), is comprised of four coal-fired steam electric generating 
units hereinafter referred to as Unit 5, Unit 6, Unit 7 and Unit 8; 

WHEREAS, immediately prior to the Effective Date, Sublessor was the sole owner 
of, all right, title and interest in, under and to Unit 6, a 168 MW (nameplate rating) coal- 
fired base or intermediate load plant; 

WHEREAS, in accordance with the provisions of that certain Asset Transfer 
Agreement by and between Sublessor and Sublessee, dated as of the date hereof, on the 
Effective Date, Sublessor transferred, assigned, conveyed and delivered to Sublessee all of 
Sublessor's right, title and interest in, under and to Unit 6 (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 Cornmisson); 

WHEREAS, pursuant to that certain Lease of Miami Fort Unit 7 and Unit 8 
Common Facilities from Dayton to Cincinnati, dated April 1, 1982 (the "Dayton Lease") 
attached hereto as Auuendix A, Sublessor leases from The Dayton Power and Light 
Company, an Ohio corporation ("Dayton"), an undivided hctional interest in certain assets 
(which include, without limitation, certain equipment and structures) listed hereinbelow (the 
"Common Assets'?, which Common Assets are used in connection with the gyeration of 
electricity by any one or more of Unit 5, Unit 6, Unit 7 and Unit 8; 
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WHEREAS, Sublessee desires to sublease from Sublessor undivided fractional 
interests in the Common Assets in the manner and amounts set forthherein and Sublessor 
desires to sublease to Sublessee such undivided fractional interests in the Common Assets; 
and 

WHEREAS, it is the intent of the parties hereto that this Sublease not affect or 
impair any of the rights of the parties to the Dayton Lease and that this Sublease is 
consistent with all of the terms thereof; provided, however, that in the event that any of the 
provisions of this Sublease conflict with the provisions of the Dayton Lease, the provisions 
of the Dayton Lease will control. 

- SUBLEASE - 
NOW, THEREFORE, in consideration of the mutual covenants and agreements set 

forth herein, the parties hereto hereby agree as follows: 

I. SUBLEASED ASSETS. Sublessor, for the rents and term hereinafter 
provided for, hereby subleases to Sublessee the following property interests in certain of the 
Common Assets, as follows:* 

(i) A KWX+@&&% undivided interest in Sublessor's undivided 
&xi&ha42Oo743% leasehold interest in Dayton's undivided interest represented by its book 
investment in and to the following descnied facilities which are, from time to time during 
the term of this Sublease, used for the generation of electricity by Units 5 through 8 at the 
Miami Fort Generating Station and which are located on portions of that certain real 
property known as Miami Fort Generating Station and located in Miami Township, 
Hamilton County, Ohio (the 'Wiami Fort Station Real Estate"): 

Accounted for Lw 

Asset Descrivtion Under FERC Account 
Number: 

Service Building 
Equipment Garage 
Material Mgt warehouse 
Construction Warehouse 
Retaining wall, South side of SW. Yd. 
Ground Water Deepwells - 1A & 6 
R.O. System - Demin. Make Up 
Chemical Waste Neutralization System 
Harbor Boat 
Bulk Hydrogen System 
Cathodic Protection 
Grd. Wt. Deepwells (Electrical) 
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Serv. Bldg. Lab. Hoods (Electrical) 
Centac Compressor (Electrical) mu 
PI Data System Mu 
Centac Compressor 3-%3316 
Miscellaneous (to which the above undivided 

interests are applicable by virtue of being 
allocable on the basis of the kW involved) 

(ii) A K&tK@&j % undivided interest in Sublessor's undivided 
&a&em420.743% leasehold interest in Dayton's undivided interest represented by its book 
investment in and to the following described facilities (whether owned by Dayton at the date 
of execution hereof or hereafter acquired by it) which are, tiom time to time during the term 
of this Sublease, used for the generation of electricity by Units 5 through 8 at the Miami Fort 
Generating Station and which are located on portions of the Miami Fort Station Real Estate: 

Accounted ffar 
FERC 

Asset Descrivtion: Under Account Number: 

Land-Lawrenceburg Rd. Landfill 
Tractor Garage 
Coal Pile Runoff 
Tractor Garage Runoff 
Coal Yard Tank 
Coal Barge Unloader 
River Cells - C, D, E, F, G, & H 
Deadmen - 2,5,6,7, & 12 
Crusher House #3 
Coal Handling Office 
Coal Handling Tractor, Cat. 955 
Coal Handling Tractor Scraper, Cat. 637 
Coal Handling Conveyors - A, B, & F 
Coal Reclaim Hopper & Tunnel 
Coal Loading Bin 
Pipe to Acid Cleaning Pit 
Nitrogen Tank 
Ash Pond "By" 
Lawrenceburg Landiill 
Barges - 213,214, CH6300,OR404 & OR3207 
Coal Handling equipment (Electrical) 
Miscellaneous (to which the above undivided 

interests are applicable by virtue of being 
ailocable on the basis of the kW involved) 

(iii) A ~100.000% undivided interest in Sublessor's undivided 
4iw&i&14.094~ leasehold interest in Dayton's undivided interest represented by its book 
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investment in and to the following described facilities (whether owned by Dayton at the date 
of execution hereof or hereafter acquired by it) which are, &om time to time during the term 
of this Sublease, used for the generation of electricity by Units 6,7 and 8 at the Miami Fort 
Generating Station and which are located on portions of the Miami Fort Station Real Estate: 
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Accounted for* 

FERC 
Asset Description Under Account Number: 

Sootblowing Air Compressors (7-1,7-2,8-1) 
Sootblowing Air Comp. Interconnecting pipe 
Condensate Transfer Header 
Demineralized Water Transfer Pump 
Reserve Aux. Transformer 7C 
Reserve Aux. Transformer 8C 
Tie Bus. Sw. Gr. & Conn. 7C & 8C 
Condensate Transfer Line (Electrical) 
Miscellanwus (to this the above undivided 

interests are applicable by virtue of being 
allocable on the basis of the kW involved) 

(iv) A & & € @ 3 ~ 0 / 0  undivided interest in Sublessor's undivided 
~ 5 0 . 0 0 0 %  leasehold interest in Dayton's undivided interest represented by its book 
investment in and to the following described facilities (whether owned by Dayton at the date 
of execution hereof or hereafter acquired by it) which are, &om time to time during the term 
of this Sublease, used for the generation of electricity by Units 5 through 8 at the Miami Fort 
Generating Station and which is located on portions of the Miami Fort Station Real Estate. 

Accounted for-by 

FERC 
Asset Description Under Account Number: 

Yard Lighting 
Roads & Parking Lot 
Yard Fire Protection 
Fencing Yard Drainage 
Railroad Tracks 
Guardhouse 
Gas Bottle Storage 
Warehouses (2) 
Guard Rail 
Phone System 
Drinking Water (Cleves) 
Cation Sodium Monitor 
Lighting - Landfill 
Turbiie Room Crane 
Communication System 
Drinking Water Well (Electrical) 
Yard Locomotive 
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Shop, Laboratory & Hospital Equipment MU 
Mobile Crane MU 
Office Furniture & Equipment W322 
Stores Equipment YMQ24 
Miscellaneous (to which the above undivided 

interests are applicable by virtue of being 
allocable on the basis of the # of units involved) 

(v) A 33&4%1mQ% undivided interest in Sublessor's undivided 
&ee&md33.333% leasehold interest in Dayton's undivided interest represented by the book 
investment in and to the Pegging Steam System (accounted for by Dayton under account 
number 3123) (whether owned by Dayton on the date of execution hereof or hereafter 
acquired by it) which is, h m  time to time during the term of this Sublease, used for the 
generation of electricity by Units 6 ,7  and 8 at Miami Fort Generating Station and which is 
located on portions of Miami Fort Station Real Estate. 

(vi) A W ~ h  undivided interest in Sublessor's undivided 
ikwtied86.567% leasehold interest in Dayton's undivided interest represented by the book 
investment in and to the following described facilities (whether owned by Dayton on the 
date of execution hereof or hereafter acquired by it) which are, from time to time during the 
term of this Sublease, used for the generation of electricity by Units 5 through 8 at Miami 
Fort Generating Station and which are located on portions of Miami Fort Station Real 
Estate: 

Accounted for-by 

E23G 
Asset Descrivtion: Under Account Number: 

Crib House Heating 
Switch House Distribution Cabinet 

11. RENT. 

(A) As rentals for the foregoing, Sublessee shall pay to Sublessor every month 
during this Sublease 

bekwSublessee's vrovortio ~ t e  share (as determined bv cat- of asset bv m e ans o f t e  h 
& r n m t e r e s t s _ s e t f o r t h i n  throud~ (vi) above (i.e.. 62.686% 62.686% 
100.000%. 50.000%. 100.900% and 56.035%. resvectivelvN of the agvments made each 

D @on Lease with resr, y-aDdundertf.Pa ect to the same swh - 
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( As Sublessor and Sublessee are affiliated companies using .the same 
accounting system and have established processes for reimbursing one another for 
intercompany obligations, Sublessor and Sublessee shall monthly make such accounting 
entries needed to charge amounts owed hereunder to Sublessee and to cause funds to be 
transferred to the books of Sublessor in payment of the amounts due hereunder. Monthly 
invoices will be aroduced onlv upon Sublessee's specific reauest. Sublessor shall &om time 
to time grant ieasonable kce'ss to its books *and rec& relative to the rentals to 
representatives of Sublessee, on Sublessee's reasonable request. 

IDi. TERM. The term of this Sublease shall commence on the Effective Date and 
continue through the end of the month in which the Effective Date occurs and each month 
thereafter until the earlier of (i) termination by Sublessor or Sublessee upon reasonable 
advance notice to the other or (ii) termination of the Dayton Lease. 
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IV. MISCELLANEOUS. (A) Neither Sublessor nor Sublessee may, without the 
prior written consent of the other, sell or in any way transfer its interests in the property to 
which this Sublease pertains except (a) to a trustee under its fust mortgage or (b) to an 
affiliated entity; provided that the foregoing prohibitions shall be in effect only so long as 
Unit 6 is being or is intended to be utilized by Sublessee in connection with the generation 
of electricity. Subject to the foregoing, this Agreement shall inure to the benefit of and be 
binding upon the parties hereto and their respective successors and assigns. 

(B) This Sublease may be simultaneously executed in two counterparts, each of 
which when so executed shall be deemed to be an original, but such counterparts shall 
together constitute but one and the same instrument. 

(Signature Pages Follow) 
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LN WITNESS WHEREOF, The Cincinnati Gas & Electric Company and The Union 
Light, Heat and Power Company have caused this instrument to be signed by their 
respective authorized officers and their respective corporate seals to bc: hereto &xed. 

Signed in the presence of: SUBLESSOR: 

THE CINCINNATI GAS & 
ELECTRIC COMPANY 

IslDorothv K. Corbett Bv: IsMichael J. C-ms - _ IsDebbie Gates Michael J. CVNS, 
Executive Vice President 

&kg&, Secretary 
MiiILlL 

SUBLESSEE: 

THE UNION LIGHT, HEAT AND 
POWER COMPANY 

IslDorothv K. Corbett Bv: IsIGreeorv C. Fick 
IslDebbie Gates Greeorv C. Ficke 
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STATE OF OHIO 
: SS: 

COUNTY OF W T O N :  

Before me, a Notary Public in and for such County, personally 
appeared-&lkchael J. Gms.  Exewtive Vice President and 
Marc Secretary of The Cincinnati Gas & Electric 
Company who represented that they are duly authorized in the premises and who 
acknowledged that they did sign the foregoing instrument and that the same is their 
voluntary act and deed and is the voluntary act and deed of such corporation. 

IN TESTIMONY WKEREOF, I hereunto set my hand and official seal at Cincinnati, 
Ohio this -25 day of 9- 

9 - -. Januarv,2006. 

Corbett 
Notary Public 

p 
Notary Public State of Ohio 
My Commission Expires lltlm~ 

~x~iration, 200- 

STATE OF -: 
:SS: 

COUNTY OF T 
a WILTON: 

Before me a Notary Public in and for such County, personally Appeared 
d-bow C. Ficke, of 

The Union Light, Heat and Power Company who represented that they are duly 
authorized in the premises and who acknowledged that they did sign the foregoing 
instrument and that the same is their voluntary act and deed and is the voluntary act 
and deed of such coxporation. 

IN TESTIMONY WHEREOF, I hereunto set my hand and official seal at 
-Cincinraatm this -3 day of 
**m. 2006, 

- 

/s/Dorothv K. Carbett 
Notary Public 

Dorothv K. Corba 
w o f 4  Notary Public - 
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exairation, 200- 
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See attached 
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East Bend 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
WITH RESPECT TO 

TYRONE SYNFUELS, L.P. AGREEMENTS 

This ASSIGNMENT AND ASSUMPTION AGREEMENT WITH RESPECT TO 
TYRONE SYNFUELS, L.P. AGREEMENTS (this "Agreement") is entered into as of 
January 25,2006 and effective as of January 1,2006 (the "~ffective Date") by and 
between The Cmcinnati Gas & Electric Company, an Ohio corporation ("CGEV7), and The 
Union Light, Heat and Power Company, a Kentucky corporation ("ULHP"). 

A/ew 
WHEREAS, CGE owns an undivided 69% interest in_ certain real property (the 

"Real Property") located in Boone County, Kentucky, that is associated with Unit 2 of 
East Bend Generating Station ("East Bend Unit 2"); 

WHEREAS, CGE and Tyrone Synfuels, L.P., a Delaware limited partngrshi~ ~,dFCCP7"~, 
("Tyrone"), are parties to that certain Lease Agreement, dated March 11.2004 (the 
"Lease Agreement"), pursuant to which, subject to the terms and conditions thereof, CGE 
leases to Tyrone certain land and improvements located on the Real Property and grants 
to Tyrone certain easements, licenses and rights-of-way with respect to the Real Property; 

WHEREAS, CGE and that certain Synthetic Fuel and Coal 
Supply Agreement, dated Agreement"), pursuant to which, 
subject to the terms and conditions thereof, CGE purchases from Tyrone and Tyrone 
produces and/or supplies to CGE synthetic fuel and coal; 

/,V36&f 
WHEREAS, CGE and Tyrone +ties to that certain Coal and Synthetic Fuel 

Handliig Agreement, dated March 11,2004 (the "Coal Handling Agreement"), pursuant 
to whicc subject to the terms and conditions thereof, CGE provides certain services 
relating to the handling of coal feedstock and synthetic fuel owned by Tyrone in order for 
Tyrone to perform certain obligations under the Supply Agreement; 

WHEREAS, CGE and Tyrone are parties to that certain Coal Consulting and 
Transportation Agreement, dated March 11,2004 (the "Consulting Agreement"), 
pursuant to which, subject to the terms and conditions thereof, CGE provides certain 
consulting services related to CGE9s experience in and lalowledge of the specifications, 
characteristics and requirements, and the purchase and use of, coal for use at East Bend 
Generating Station and the transportation of such coal; 

WHEREAS, CGE and Tyrone are parties to that certain Environmental Indemnity 
Agreement, dated March 11,2004 (the "Indemnity Agreement"), pursuant to which, 
subject to the terms and conditions thereof, CGE and Tyrone each indemnify the other 
with respect to environmental liabilities related to East Bend Unit 2 and the synthetic fuel 
facility located on the Real Property, respectively (the Lease Agreement, the Supply 

J. 



KyPSC Case No. 2003-00252 
Attachment C (4) (a) 

Paee 2 of 5 - 

/ //dd / dcd 
Agreement, the Coal Handling Agreement, t g c  and the Indemnity 
Agreement, as such a g r e e r n e n t i u b e r d a n c e  with the terms # 
fiereof from time to time,are collectively referred to hereinafter as the "Tyrone 
Agreements"); 

WHEREAS, concurrently with the execution and delivery of this Agreement, 
CGE and ULHP are entering into that certain Asset Transfer Agreement of even date 
herewith, pursuant to which, subject to the terms and conditions thereof, on such date 
CGE is transferring to ULHP and ULHP is acquiring from CGE certain assets relating to 
East Bend Unit 2, including, without limitation, the Real Property; 

WHEREAS, in connection therewith, CGE desires to transfer all of its rights and 
obligations under the Tyrone Agreements to ULHP, and ULHP desires to 
succeed to all of CGE's rights and obligations thereunder, as provided 

WHEREAS, Section 19.4(a) of the Lease Agreement, Section 16.S(a) of the 
Supply Agreement, Section 13.4(a) of the Coal Handling Agreement _and Section 14.4(a) 
of the Consulting Agreement provide that, without the consent of the non-assigning party, 

dgM/ neither party thereto may assign its rights under such agreement, except that, the 
foregoing notwithstanding, CG&E may assign to a vartv the Tyrone Aweemenb in 
connection with the contemporaneous sale of all or an interest in East Bend Station to &d 
such party; 

WHEREAS, Section 8.4 of the Indemnity Agreement provides that neither party 
thereto may assign its rights under such agreement, except that, the foregoing 
notwithstanding, in the event of the assignment of the Lease Agreement, the Indemnity 
Agreement shall be assigned to the same assignee; and 

WHEREAS, concurrently with the execution and delivery of this Agreement, 
Tyrone is delivering its Consent recognizing the transactions contemplated by this 
Agreement and releasing and discharging CGE from obligations and liabilities that arise . . /t/Ew 
under the Tyrone Agreements after the assum~t- by ULHP on and as 
of the Effective Date. k d  

NOW, THEREFORE, in consideration of the premises and the agreements and 
covenants herein contained, the parties hereto, intending to be legally bound, agree as 
follows: 

. . 
ARTICLE I 

ASSIGNMENT AND ASSUMPTION 
/(/Ed 

Section 1.1 Ass iment  and Assumvtion. On and as of the Effective Date, (a) 
CGE hereby unconditionally and irrevocably assigns, sells, transfers and conveys to 
ULHP all of its right, title, interest, obligations and liabilities in, to and under the Tyrone 
Agreements, and (b) ULHP hereby unconditionally and irrevocably accepts such 

135913~4-East Bend Assignment& Assumption Agreement-Tyrone Synfuels, L.P. 
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assignment and hereby unconditionally ai~d irrevocably assumes and agrees to pay and 
otherwise undertake, observe, perform and discharge in accordance with their terms all of 
CGE's payment, performance and other obligations and liabilities that arise under the 
Tyrone Agreements from and after the Effective Date. d ~ w  - 

ARTICLE I1 
MISCELLANEOUS 

Section 2.1 Countemarts. This Agreement may be executed in one or more 
counterparts, all of which shall be considered one and the same agreement, and shall 
become effective when one or more counterparts have been signed by each of the parties 
hereto and delivered (including by facsimile) to the other party hereto. 

Section 2.2 Governing Law. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Ohio, exclusive of any conflict of 
laws provisions thereof that would refer jurisdiction to the laws of another state. 

Section 2.3 Entire Ameement: Parties in Interest. 

(a) This Agreement together with the other agreements or instruments 
referred to herein constitutes the entire agreement between the parties hereto with respect 
to the subject matter hereof, and there are no agreements, understandings, representations 
or warranties between the parties other than those set forth or referred to herein. 

(b) This Agreement is not intended to confer upon any party not a party 
hereto (and their successors and assigns) any rights or remedies hereunder, other than 
Tyrone. 

Section 2.4 Successors and Assipns. This Agreement shall be binding upon 
and inure to the benefit of the parties hereto and their respective successors and assigns. 

Section 2.5 Headings: Internretation. The article arid section headings 
contained in this Agreement are inserted for convenience of reference only and shall not 
affect the meaning or interpretation of this Agreement. All references to Articles or 
Sections contained herein mean Articles or Sections of this Ameement. unless otherwise 
stated. All capitalized terms defined herein are equally applicable to both the singular 
and plural forms of such terms. The terms "hereof," "herein," "hereunder," "hereby" and 
"herewith" and words of similar import shall, unless otherwise stated, be construed to 
refer to this Agreement as a whole (including all the exhibits hereto) and not to any 
particular provision of this Agreement. The words "including" and words of similar 
import when used in this Agreement shall mean "including without limitation" unless the 
context otherwise required or unless otherwise specified. 

Section 2.6 Amendments and Waivers. This Agreement may not be modified 
or amended except by an instrument or instruments in writing signed by the party against 

135913~4-East Bend Assignment& Assumption Agreemnt-Tyrone Syntitels, L.P. 
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whom enforcement of any such modification or amendment is sought. Any party hereto 
may, only by an instrument in writing, waive compliance by the other party hereto with 
any term or provision of this Agreement on the part of such other party to be performed 
or complied with. The waiver by any party hereto of a breach of any term of this 
Agreement shall not be construe as a waiver of any subsequent breach. 

Section 2.7 Further Assurances. Subject to the terms and conditions of this 
Agreement, at any time or from time to time after the execution and delivery hereof, at 
either party's request and without further consideration, the other party hereto shall 
execute and deliver to such requesting party such other instruments of sale, transfer, 
conveyance, assignment and codmation, provided such materials and information and 
take such other actions as such requesting party may reasonably request in order to 
effectuate more fully the purposes of this Agreement. 

Section 2.08 Notices. All notices and other communications hereunder shall be 
in writing and shall be deemed given (a) on the day when delivered personally or by 
facsimile transmission (with confirmation), (b) on the next business day when delivered 
by a nationally recognized overnight delivery service, or (c) five (5) business days after 
deposited as registered or certified mail (return receipt requested), in each case, postage 
prepaid, addressed to the recipient party at its address set forth below (or to such other 
addresses and facsimile numbers for a party as shall be specified by like notice; provided, 
however, that any notice of a change of address or facsimile number shall be effective 
only upon receipt thereof): 

6 )  If to CGE, to: 

The Cincinnati Gas & Electric Company 
139 East Forth Street 
Cincinnati, OH 45202 
Attention: President 
Facsimile No.: 513-287-1592 

(ii) If to ULHP, to: 

The Union Light, Heat and Power Company 
139 East Fourth Street 
Cincinnati, OH 45202 
Attention: President 
Facsimile No.: 513-287-4370 

[REMAINDER OF PAGE INTFJNTIONALLY LEFT BLANK] 
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IN WITNESS W R E O F ,  each of the parties hereto has caused this Assignment 
and Assumption Agreement with respect to Tyrone Synfuels, L.P. Agreements to be 
executed on its behalf by its respective officer thereunto duly ~utborized, all as of the day 
and year first above written. 

THE CINCINNATI GAS & ELECTRIC COMPANY 

By: 
Name: 
Title: President 

THE UNION LIGHT, HEAT AND POWER COMPANY 

By: 
Name: 
Title: President 

135913~4- East Bend Assignment & Assumption Agreement -Tymne Synfuels, L.P. 
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TYRONE SYNFUELS, L.P. AGREEMENTS 

This ASSIGNMENT AND ASSUMPTION AGREEMENT WlTH RESPECT TO 
TYRONE SYNFUELS, L.P. AGREEMENTS (this "Agreement") is entered into as of tL\lLL4 --"-----yJ 200- by and between The Cincinnati Gas & Electric Company, an Ohio 
corporatton ("CGE"), and The Union Light, Heat and Power Company, a Kentucky 
corporation ('VLHP"). 

b G L E ~ ~ ~  
WHEREAS, CGE- of certain real property (the "Real 

Property") located in Boone County, Kentucky, that is associated with Unit 2 of East 
Bend Generating Station ("East Bend Unit 2"); 

WHEREAS, CGE and Tyrone Synfuels, L.P., a Delaware limited partnership 
("Tyrone"), are parties to that certain Lease Agreement, dated 2003 (the "Lease 
Agreement"), pursuant to which, subject to the texms and con&hons thereof, CGE leases 
to Tyrone certain land and improvements located on the Real Property and grants to 
Tyrone certain easements, licenses and rights-of-way with respect to the Real Property; 

WHEREAS, CGE and Tyrone are parties to that certain Synthetic Fuel and Coal 
Supply Agreement, dated .,: 2003 (the "Supply Agreement"), pursuant to 
which, subject to the tenns and condrhons thereof, CGE purchases from Tyrone and 
Tyrone produces andlor supplies to CGE synthetic fuel and coal; 

WHEREAS, CGE and Tyrone are parties to that certain Coal and Synthetic Fuel 
Handling Agreement, dated ,22003 (the "Coal Handling Agreement"), pursuant 
to which, subject to the terms and conditions thereof, CGE provides certain services 
relating to the handling of coal feedstock and synthetic fuel owned by Tyrone in order for 
Tyrone to perform certain obligations under the Supply Agreement; 

WHEREAS, CGB and Tyrone are parties to that certain Environmental IndemniG 
Agreement, dated ,2003 (the "Indemnity Agreement"), pursuant to which, 
subject to the terms and conditions thereof, CGE and Tyrone each indemnify the other 
with respect to environmental liabilities related to East Bend Unit 2 and the synthetic fuel 
facility located on the Real Property, respectively (the Least Agreement, Supply 
Agreement, Coal Handling Agreement and Indemnity Agreement are collectively 
referred to hereinafter as the ''Tyrone Agreements"); 

WHEREAS, conc~nently with the execution and delivery of this Agreement, 
CGE and ULHP are entering into that certain Asset Transfer Agreement of even date 
herewith, pursuant to which, subject to the terms and conditions thereof, on such date 



CGE is transferring to ULHP and ULHP is acquiring from CGE certain assets relating to :N --r 
%@*a 

East Bend Unit 2, including, without limitation, the Real Property; 0 -  
9 S,N 
no % 
g - a  
N ,a& 

\NHEREAS, in connection therewith, CGE desires to transfer all of its rights and d % 
obligations under the Tyrone Agreements to ULHP, and ULHP desires to succeed to all Z u  

of CGE's rights and obligations thereunder, as provided herein; 
$ 3  
u-z 
U 
r i l  

WHEREAS, Section 19.4(a) of the Lease Agreement, Section 16.5(a) of the $ 
Supply Agreement and Section 13.4(a) of the Coal Handling Agreement provide that, 
without the consent of the non-assigning party, neither party thereto may assign its rights 
under such agreement, except that, the foregoing notwithstanding, . . ~ P E L E Z J  

WHEREAS, Section 8.4 of the Indemnity Agreement provides that neither party 
~ - 

thereto may assign its rights under such agreement, except that, the foregoing 
notwithstanding, in the event of the assignment of the Least Agreement, the Indemnity 
Agreement sh& be assigned to the same assignee; and 

WHEREAS, concurrently with the execution and delivery of this Agreement, 
Tyrone is delivering its ~ons&ecognizin~ the transactions contemPlatedby this 
A m e n t  and releasing and discharging CGE from any fwther obligations and 
liabilities under the ~ G n e  Agreements. 

NOW, THEREFORE, in consid~tiw, of the premises and the agreements and 
covenants herein contained, the parties hereto, intending to be legally bound, agree as 
follows: 

ARTICLE I 
ASSIGNMENT AND ASSUMPTION 

~ o : L E ~ H J  

a Section 1.1 Assiment and Assumvtion. 
-a) CGE hereby unconditionally and irrevocably 

assigns, sells, transfers and conveys to ULHP all of its right, title, interest, obligations 

3 and liabilities in, to and under the Tyrone Agreements, and (b) ULHP hereby 
unconditionally and irrevocably accepts such assignment and hereby unconditionally and 
irrevocably assumes and agrees to pay and otheMrise undertake, observe, perform and 
discharge in accordance with their terms all of CGE's payment and other obligations and 
liabilities under the Tyrone Agreements arising from and after the date of this Agreement. 

ARTICLE 11 
MISCELLANEOUS 
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Section 2.1 Countmarts. This Agreement may be executed in one or more 
counterparts, all of which shall be considered one and the same agreement, and shall 
become effective when one or more counterparts have been signed by each of the parties 
hereto and delivered (including by facsimile) to the other party hereto. 

Section 2.2 Governing Law. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Ohio. exclusive of any conflict of 
laws provisions thereof that would refer jurisdiction to thelaws of another kite. 

Section 2.3 Entire Aweement: Parties in Interest. (a) This Agreement together 
with the other agreements or instruments ref&ed to herein constitutes the entire 
agreement between the parties hereto with respect to the subject matter hereof, and there 
are no agreements, understandings, representations or warranties between the parties 
other than those set forth or referred to herein. 

(b) This Agreement is not intended to confer upon any party not a party 
hereto (and their successors and assigns) any rights or remedies hereunder, other than 
Tyrone. 

Section 2.4 Successors and Assipns. This Agreement shall be binding upon 
and inure to the benefit of the parties hereto and their respective successors and assigns. 

Section 2.5 Headinps: Internretation. The article and section headings 
contained in this Agreement are inserted for convenience of reference only andshall not 
affect the meaning or intmretation of this Aereement. All references to Articles or 
Sections contain2 herein kean Articles or sections of this Agreement, unless otherwise 
stated. All capitalized terms defined herein are equally applicable to both the singular 
and plural forms of such terms. The terms "hereof," "herein," "hereunder," "hereby" and 
"herewith" and words of similar import shall, unless otherwise stated, be construed to 
refer to this Agreement as a whole (including all the exhibits hereto) and not to any 
particular provision of this Agreement. The words "including" and words of similar 
import when used in this Agreement shall mean "including without limitation" unless the 
context otherwise required or unless otherwise specified. 

Section 2.6 Amendments and Waivers. This Agreement may not be modified 
or amended except by an instrument or instruments in writing signed by the party against 
whom enforcement of any such modification or amendment is sought. Any party hereto 
may, only by an instrumbt in writing, waive compliance by the other party her40 with 
any term or provision of this Agreement on the part of such other party to be performed 
or complied with. The waiver by any party hereto of a breach of any term of this 
Agreement shall not be construe as a waiver of any subsequent breach. 

Section 2.7 Further Assurances. Subject to the terms and conditions of this 
Agreement, at any time or from time to time after the execution and delivery hereof, at 
either party's request and without fivther consideration, the other party hereto shall 

135913 -East Bcnd Assignment & krsumption Aswncnt - Tymne Synfuels, LP. 
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execute and deliver to such requesting party such other instruments of sale, transfer, 
conveyance, assignment and confirmation, provided such materials and information and 
take such other actions as such requesting party may reasonably request in order to 
effectuate more l l l y  the purposes of this Agreement. 

Section 2.08 Notices. All notices and other communications hereunder shall be 
in writing and shall be deemed given (a) on the day when delivered personally or by 
facsimile transmission (with codhation), (b) on the next business day when delivered 
by a nationally recognized overnight delivery service, or (c) five (5) business days after 
deposited as registered or certified mail (return receipt requested), in each case, postage 
prepaid, addressed to the recipient party at its address set forth below (or to such other 
addresses and facsimile numbers for a party as shall be specified by like notice; provided, 
however, that any notice of a change of address or facsimile number shall be effective 
only upon receipt thereof): 

(i) If to CGE, to: 

The Cincinnati Gas & Electric Company 
139 East Forth Street 
Cincinnati, OH 45202 
Attention: President 
Facsimile No.: 5 13-287-1592 

(ii) If to ULHP, to: 

The Union Light, Heat and Power Company 
139 East Fourth Street 
Cincinnati, OH 45202 
Attention: President 
Facsimile No.: 5 13-287-4370 

EREMAEWER OF PAGE INTENTIONALLY LEFT BLANK] 
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SCHEDULES TO EAST BEND ATA 



Exhibit A 

Form of Deed 

See Attached 
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KNOW ALL MEN BY THESE PRESENTS: THAT TEE CINCINNATI GAS & 

ELECTRIC COMPANY, a corporation organized and existing under the laws of the State of Ohio 

("Grantor"), for and in consideration of ($ ) and other good and valuable 

considerations paid by TEE UNION LIGET, EEAT AND POWER COMPANY organized and 

existing under the laws of the Commonwealth of Kentucky ("Grantee"), whose tax-mailing address is 

the receipt hereof is hereby acknowledged, for itself, 

its successors and assigns does hereby Grant, Bargain, Sell and Convey to the said 2XZ4MWN 

-, > its successors and assigns forever, its undivided 

sixty-nine percent (69%) ownership interest (which is held jointly as tenants in common with 

The Dayton Power & Light Company) in 708.086 acres at the East Bend Generating Station, 

further described herein below; further Grantor, for itself, its successors and assigns does hereby 

Grant, Bargain, Sell and Convey to Grantee, its one hundred percent (100%) ownership interest 

in 2.104 acres; to wit: Grantor's total conveyance to Grantee of its respective interests g&=@J 

forth herein above is 710.190 acres as M e r  described herein below ("REAL ESTATE"): 

A tract of land being part of Parcel 1 recorded in Deed Book 303, Page 253, and being a 
1509.062 acre tract of land lying generally south of Kentucky State Route 338 and Rabbit 
Hash-Big Bone Road in Boone County, Commonwealth of Kentucky. 

The comer points between the courses embracing the tract of land are numbered for 
reference, convenience and clarity of describing said parcel. The coordinate values .of 
said points are based on the State Plane Coordinate Grid System, Kentucky North Zone. 
The coordinate values of each point and the bearing and distance of each course between 
the points are shown in a tabular form on sheet 2 of the plat of survey. 

The parcel of land is more particularly described as follows: 

Commencing at Point 42 as shown on the plat of survey, said point marks the intersection 
of the southerly right of way line of Kentucky State Route 338, as now improved, with 
the westeily boundary line of the property conveyed to The Cincinnati Gas & Electric 
Company and The Dayton Power and Light Company by deed recorded in Deed Book 
229, Page 225, Boone County Clerk's Office; thence along the southerly right-of-way 
line of Kentucky State Route 338, the following eleven (1 1) courses: 1) along the arc of 
a curve deflecting to the left 137.63 feet to Point 43 (said curve has a radius of 2,895.00 
feet and is subtended by a chord which bears South 62O08'40" East for a distance of 
137.62 feet); 2) South 63O30'07" East 42.14 feet to Point 44, 3) South 26029'17" West 
10.00 feet to Point 45; 4) South 63'30'43" East 90.00 feet to Point 46; 5) North 
26'29'17" East 10.00 feet to Point 47; 6) South 63'30'22" East 255.82 feet to Point 48; 7) 
along the arc of a curve deflecting to the left 197.23 feet to Point 49 (said curve has a 
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radius of 1,940.00 feet and is subtended by a chord which bears South 66O25'04" East for g u * * 
a distance of 197.14 feet); 8) South 20'39'32" West 15.00 feet to Point 50; 9) along the " 8 9 

arc of a curve deflecting to the left 153.53 feet to Point 51 (said curve has a radius of ? 8 1,955.00 feet and is subtended by a chord which bears South 71'34'49" East for a z 3 
distance of 153.49 feet); 10) North 16'12'19" East 10.00 feet to Point 52; and 11) along f " 
the arc of a curve deflecting to the left 79.08 feet to Point 5023, a set concrete monument, ' 
the Real Point of Beginning of this description (said curve has a radius of 1,945.00 feet 8 
and is subtended by a chord which bears South 74'59'43" East for a distance of 79.08 $? 
feet); 

Thence continuing along the southerly right-of-way line of Kentucky State Route 338, as 
now improved, the following fifty eight (58) courses: 1) along the arc of a curve 
deflecting to the left 8.36 feet to Point 53 (said curve has a radius of 1,945.00 feet and is 
subtended by a chord which bears South 76'19'57" East for a distance of 8.36 feet; 2) 
South 7624'26" East 252.32 feet to Point 54; 3) along the arc of a curve deflecting to 
the right 59.92 feet to Point 55 (said curve has a radius of 1,111.00 feet and is subtended 
by a chord which bears South 74'51'59" East 59.91 feet); 4) South 16O37'21" West 5.00 
feet to Point 56; 5) along the arc of a curve deflecting to the right 264.84 feet to Point 57 
(said curve has a radius of 1,106.00 feet and is subtended by a chord which bears South 
66'27'20" East for a distance of 264.20 feet); 6) South 59°35'55" East 275.58 feet to 
Point 58; 7) North 30°24'48" East 5.00 feet to Point 59; 8) South 5g036'08" East 23.62 
feet to Point 60; 9) along the arc of a curve deflecting to the left 493.28 feet to Point 62 
(said curve has a radius of 1,181.00 feet and is subtended by a chord with bears South 
71°34'04" East for a distance of 489.70 feet); 10) South 83'32'01" East 257.59 feet to 
Point 63; 11) North 06O25'43" East 5.00 feet to Point 64, 12) South 83'31'53" East 
131.99 feet to Point 65; 13) along the arc of a curve deflecting to the left 277.34 feet to 
Point 66 (said curve has a radius of 603.00 feet and is subtended by a chord which bears 
North 83O18'18" East for a distance of 274.90 feet); 14) North 70°06'58" East 17.26 feet 
to Point 67; 15) along the arc of a curve deflecting to the right 91.85 feet to Point 68 (said 
curve has a radius of 490.90 feet and is subtended by a chord which bears North 
75"30'11" East for a distance of 91.72 feet); 16) South 09"07'46" East 15.00 feet to Point 
69; 17) along the arc of curve deflecting to the right 411.23 feet to Point 70 (said curve 
has a radius of 475.90 feet and is subtended bv a chord which bears South 74'23'24" East 
for a distance of 398.55 feet); 18) South 4026'02" West 10.00 feet to Point 71; 19) along 
the arc of a curve deflecting to the right 39.34 feet to Point 72 (said curve has a radius of 
465.90 feet and is subtended by a chord which bears South 47°13'55" East for a distance 
of 39.33 feet); 20) South 44'48'56" East 224.18 fept to Point 73; 21) South 44O49'08" 
East 131.94 feet to Point 74; 22) North 45"12'10" East 10.00 feet to Point 75; 23) South 
44O49'04' East 300.01 feet to Point 76; 24) South 45O11'21" West 30.00 feet to Point 77; 
25) South 44O49'04" East 144.13 feet to Point 78; 26) along the arc of a curve deflecting 
to the left 6.64 feet to Point 79 (said curve has a radius of 648.00 feet and is subtended by 
a chord which bears South 45'03'40" East for a distance of 6.64 feet); 27) North 
44035'41" East 30.00 feet to Point 80; 28) along the arc of a curve to the left 161.78 feet 
to Point 81 (said curve has a radius of 618.00 feet and is subtended by a chord which 
bears South 52°54'13" East for a distance of 161.32 feet); 29) South 29°36'10" West 
20.00 feet to Point 82; 30) along the arc of a curve deflecting to the left 44.80 feet to 
Point 83 (said curve has a radius of 638.00 feet and is subtended by a chord which bears 
South 6225'21" East for a distance of 44.79 feet): 31) South 64'25'33" East 289.82 feet 
to Point 85; 32) North 2S033'56" East 20.00 feet to point 86; 33) South 64'25'43" East 
91.28 feet to Point 87; 34) along the arc of a curve deflecting to the right 192.33 feet to 
Point 88 (said curve has a radius of 528.00 ft?et and is subtended by a chord which bears 
South 53O59'26" East for a distance of 191.27 feet); 35) South 46'27'38" West 5.00 feet 
to Point 89; 36) along the arc of a curve deflecting to the right 107.75 feet to Point 90 
(said curve has a radius of 523.00 feet and is subtended by a chord which bears South 
37*38'59" East for a distance of 107.56 feet); 37) South 31°45'13" East 81.99 feet to 
Point 91; 38) North 58"14'59" East 5.00 feet to Point 92; 39) South 31°45'13" East 
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187.87 feet to Point 93; 40) along the arc of %curve deflecting to the left 235.41 feet to $ , s - v '  

Point 94 (said curve has a radius of 454.31 feet and is subtended by a chord which bears 2 3 ~  a s #  
South 46'35'40" East for a distance of 232.79 feet); 41) North 28O32'14" East 10.00 feet 
to Point 95; 42) along the arc of a curve deflecting to the left 249.67 feet to Point 96 (said Z $  
curve has a radius of 444.31 feet and is subtended by a chord which bears South 8 4 

77O32'17" East for a distance of 246.40 feet); 43) South 03'38'26" East 20.00 feet to d 
Point 97; 44) along the arc of a curve deflecting to the left 142.96 feet to Point 98 (said % 
curve has a radius of 464.31 feet and is subtended by a chord which bears North $ 
77O32'34" East for a distance of 142.40 feet); 45) North 68O43'18" East 143.95 feet to 
Point 99; 46) North 21'16'49" West 20.00 feet to Point 100; 47) North 68O43'18" East 
159.74 feet to Point 101; 48) along the arc of a curve deflecting to the right 201.96 feet to 
Point 102 (said curve has a radius of 537.92 feet and is subtended by a chord which bears 
North 7Y28'35" East for a distance of 200.78 feet); 49) North 01°08'45" East 5.00 feet to 
Point 103; 50) along the arc of a curve deflecting to the right 116.45 feet to Point 104 
(said curve has a radius of 542.92 feet and is subtended by a chord which bears South 
83O37'34" East for a distance of 116.22 feet); 51) South 77'28'11" East 39.13 feet to 
Point 105; 52) South 12'28'27" West 25.00 feet to Point 106; 53) South 77'29'36" East 
300.02 feet to Point 107; 54) North 12'28'27" East 25.00 feet to Point 108; 55) South 
77'29'54" East 213.56 feet to Point 109; 56) along a curve deflecting to the right 186.70 
feet to Point 110 (said curve has a radius of 788.32 feet and is subtended by a chord 
which bears South 70'42'25" East for a distance of 186.26 feet); 57) South 26'06'14" 
West 15.00 feet to Point 111; and 58) along the arc of a curve deflecting to the right 
305.00 feet to Point 112 at the northeast comer of the property conveyed to The 
Cincinnati Gas & Electric Company and The Dayton Power and Light Company by deed 
recorded in Deed Book 229, Page 186, said clerk's office (said curve has a radius of 
773.30 feet and is subtended by a chord which bears South 52'37'24" East for a distance 
of 303.03 feet); 

Thence along boundary lines of the property conveyed to The Cincinnati Gas & Electric 
Company and The Dayton Power and Light Company by deed recorded in Deed Book 
229, Page 186, said clerk's office, the following two (2) courses: 1) South 46'30'42" 
West 203.44 feet to Point 113; and 2) South 15O46'10 East 110.02 feet to Point 114 in 
Lick Creek; 

Thence along the meanders of Lick Creek the following twenty four (24) courses: 1) 
South 37O18'24" East 118.00 feet to Point 9023; 2) South 12OI2'46" East 184.00 feet to 
Point 9022; 3) South 10' 00'00" West 173.00 feet to.Point 9021; 4) South 01°58'00" East 
290.00 feet to Point 9020; 5) South 64O22'OO3' West 139.00 feet to Point 9019; 6) South 
78°17'00" East 202.00 feet to Point 9018; 7) South 69O00'00" West 115.00 feet to Point 
9017; 8) South 18O48'00" West 248.00 feet to Point 9016; 9) South 18°06'00" West 
204.00 feet to Point 9015; 10) South 42°15'00" West 144.00 feet to Point 9014; 11) 
South 19'06'00" West 138.00 feet to Point 9013; 12) South 13°27'00" West 132.00 feet 
to Point 9012; 13) South 25'14'00" East 133.00 feet to Point 9011; 14) South 2V45'00" 
West 254.00 feet to Point 9010; 15) South 06°53'00" West 292.00 feet to Point 9009; 16) 
South 30°06'00" East 138.00 feet to Point 9008: 17) South 82°10'00" East 299.00 to - ~ 

Point 9007; 18) South 56°58'00" East 70.30 feet ~ i i n t  9006; 19) South 21°14'00" East 
44.98 feet to Point 9005: 20) South 26O34'OO3' West 123.00 feet to Point 9004; 21) South 
50°06'00" West 259.06 feet to Point 9003; 22) South 34O44'00" West 248.00.feet to 
Point 9002; 23) South 27°47'00" West 182.00 feet to Point 9001; and 24) South 
50°54'00" West 11 1.00 feet to Point 244 in the northerly, normal low water line of the 
Ohio River; 

Thence along the normal low water line of the Ohio River (Normal Pool Elevation is 
455.00, more or less, National Geodetic Survey Data), the following four (4) courses: 1) 
North 88'36'04" West 2,815.00 feet to Point 243; 2) South 85"05'08" West 2,588.50 feet 
to Point 242; 3) North W59'44" West 2,249.15 feet to Point 241; and 4) North 
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80°00'28" West 31.86 feet to Point 5002 at the intersection of the normal low water line ' 
of the Ohio River and a new division line; $ 5 2  

s:: 
Thence with new division lines the following eighteen (18) courses: 1) North 38011759" k 8 8 * East 353.59 feet to a set concrete monument, Point 5003; 2) South 72'51'39'' East 319.65 
feet to a set concrete monument, Point 5020; 3) North 68"28'19" East 648.00 feet to a set x concrete monument, Point 5019; 4) North 37'18'31" East 317.73 feet to a set concrete 
monument, Point 5018; 5) North 00°00'00" West 963.02 feet to a set iron pin and cap, a 
Point 5017; 6) North 90"0OY00" West 116.49 feet to a set iron pin and cap, Point 5016; 7) 
North 00°00'00" West 147.45 feet to a set iron pin and cap, Point 5015; 8) North 
90°00'00" East 116.55 feet to a set iron pin and cap, Point 5014; 9) North 00°00'00" 
West 275.55 feet to a set railroad spike, Point 5013; 10) North 90e00'00" West 314.57 
feet to a set railroad spike, Point 5012; 11) North 00°00'00" West 358.41 feet to a set 
concrete monument, Point 5011; 12) North 90°00'00" West 54.58 feet to a set concrete 
monument, Point 5010; 13) North 00°00'00" East 471.31 feet to a set concrete 
monument, Point 5009; 14) North 90°00'00" East 609.48 feet to a point of curve, a set 
iron pin and cap, Point 5008; 15) along a curve to the left 886.29 feet to a point of 
tangency, a set iron pin, Point 5007, said curve has a radius of 725.25 feet and subtended 
by a chord length of 832.16 feet bearing North 54'59'27" East; 16) North 19O58'53" East 
1,862.36 feet to a set concrete monument, Point 5005, passing a set concrete monument 
@ 93.00 feet, Point 5006; 17) North 29'43'18" West 474.17 feet to a set concrete 
monument, Point 5004; and 18) North 1159'07" East 154.59 feet to Point 5023, the 
Point of Beginning, containing 710.190 acres, more or less, and subject to all legal 
easements of record. 

TwhIedFurther. ~E&I&A within the above described Real Estate is the 2.104 acre parcel 
of real estate, designated as the East Bend Generating Station Substation, conveyed by 
deed recorded in Deed Book 307, Page 15, Parcel "B," Boone County Clerk's Office. 

Being the same real estate conveyed to The Cincinnati Gas & Electric Company and The 
Dayton Power and Light Company as follows: 1) by deed recorded in Deed Book 229, 
Page 166, Boone County Clerk's Office, and corrected by a deed recorded in Deed Book 
229, Page 172, said clerk's office; 2) by deed recorded in Deed Book 229, Page 179, said 
clerk's office; 3) by deed recorded in Deed Book 229, Page 186, said clerk's ofice; 4) by 
deed recorded in Deed Book 229, Page 195, said clerk's office; 5) by deed recorded in 
Deed Book 229, Page 209, said clerk's ofice; and 6) by deed recorded in Deed Book 
237, Page 317, said clerk's office. 

And also being part of the same real estate conveyed to The Cincinnati Gas & Electric 
Company and The Dayton Power and Light Company as follows: 1) by deed recorded in 
Deed Book 229, Page 201, said clerk's office; 2) by deed recorded in Deed Book 229, 
Page 216, said clerk's office; and 3) by deed recorded in Deed Book 229, Page 225, said 
clerk's office. 

The above description is the result of a field survey performed in 2004 under the direct 
supervision of Edward J. Schwegman, Licensed Land Surveyor No. 2759, 
Commonwealth of Kentucky 

subject to all covenants, restrictions, reservations, easements, conditions, and rights appearing of record, 

and all the Estate, Right, Title and Interest of said Grantor in and to said premises; To Have and To 

Hold the same, with all the privileges and appurtenances thereunto belonging, to said Grantee, its 

successors and assigns forever; and Grantor does hereby Covenant and Warrant that the title so 
133963v8a 
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conveyed is Clear, Free and Unencumbered, except as set forth herein, and that it will Defend the same 2 Zcd 

TZF.  
against all lawful claims of all persons whomsoever. 8 i 9 .6jh 

Grantor shall be responsible for the real estate taxes, which are due and payable up to the date of pl 41 u". 
this deed&&. Grantee shall be responsible for the real estate taxes, which become due and payable on 5: 

the date of this and thereafter, and for any real estate assessments, which become due and z 
payable on and after the date of this MM. 

The undersigned p e m m s m  executing this *on behalf of Grantor 7 s  

and w&@Q&&s that &eytwe- duly elected of Grantor and hweh been fully 

empowered, by proper resolution of the Board of Directors of Grantor, to execute and deliver this 

that Grantor has full corporate capacity to convey the Real Estate described herein; and that all 

necessary corporate action for the making of such conveyance has been performed. 

IN WITNJESS WBEREOF, TEE CINCINNATI GAS & EJXCTRIC COMPANY-m&FEB 

n*v.mni, as Grantor, has caused this Corporate Warranty Deed 

to be signed in its proper corporate name, and attested and sealed by its proper corporate 

thereunto duly authorized; and to be duly acknowledged, all as of this - day of,2885=~kkwa& 

Signed and acknowledged 
in the presence of: 

THE CINCIMYATI GAS & ELECTRIC COMPANY 

u., 
J 

Its 

STATE OF OHIO 1 
1 SS : 

COUNTY OF -TON } 

Before me, a Notary Public in and for said State, personally appeared 

. the 4 t h  

of TEE CINCINNATI GAS & ELECTRIC COMPANY, the 

corporation that executed the foregoing instrument, who acknowledged the signing thereof to be 



voluntary act and deed for and on behalf of said corporation and by authority of its Board of Directors. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affued my Notarial Seal, on 

day of , M- this - 8 s9 
Z u $  
Troo rn a o w &  g a s  &6jk 

Signature of Notary 
3 -4 
U 

Printed Name of Notary 
% 
8 

This instrument prepared by: 

c m u ; & w  
Attorney at Law 
139 E& Fourth Street 
Cincinnati, Ohio 45202 

Commission Expiration Date of Notary 



KyPSC Case No. 2003-00252 

CERTIFICATE OF CONSIDERATION Attachment c (5) 
Page 9 of 45 

IN WITNESS WHEREOF, TJ3E CINCINNATI GAS & ELECTRIC COMPANY, Grantor, 

and THJC UNION LIGET, HEAT & POWER COMPANY, Grantee, do hereby certify, pursuant to 

KRS Chapter 382, that the above-stated consideration in the amount of $ is the true, 

correct and full consideration paid for the property herein conveyed. We further certify our understanding 

that falsification of the stated consideration or sale price of the property is a Class D felony, subject to one 

to five years imprisonment and fines up to $10,000.00. 

CINCINNATI GAS & ELECTRIC 
COMPANY 

Bv: 

Print: 

TFlF 

'Fm = 

Bv: 

4tI.3: - - 
} SS:  

Be it remembered, that on this. day of -- before 

me a Notary Public in and for said State, personally came, , for 

TEE CINCINNATI GAS & ELECTRIC COMPANY, the Grantor, its 
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S U B  who acknowledged the signing thereof to be &his. 4,- g B z  

voluntary act and deed, and , for THE UNION LIGHT, HEAT 7 .g g 
z g  

ANB& POWER COMPANY, the Grantee, its who a 4  
d - 

acknowledged the signing thereof to be his voluntary act and deed, individually and on behalf of said # 
5 

corporation. Y 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my seal on this day and 

year aforesaid. 

Notary Public 

Expiration Date 



Exhibit B 

Form of Bill of Sale 

See Attached 

KyPSC Case No. 2003-00252 
Attachment C (5) 
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Bil) of Sale 

EXHIBIT B 
East Bend 
K~PSC Case No. 2003-00252 

Attachment C (5) 
Page 12 of 45 

The Cincinnati Gas & Electric Company, an Ohio corporation (the "Seller"), hereby executes 
and delivers this Bill of Sale ("Bill of Sale") to The Union Light, Heat &Power Company, a 
Kentucky corporation (the "Purchaser"), in accordance with the following provisions: 

1. Sale and Transfer of Assets. For good and valuable consideration, the receipt, adequacy 
and legal sufficiency of which are hereby acknowledged, and as contemplated by Section 
3.0l(a)(ii) of that certain Asset ~ransfer~greement by and between seller and &chaser, dated 
as of anuarv 25.2006 (the "Agreement"), Seller hereby transfers, conveys, 
assigns and delivers to Purchaser, effective as ofthe Closing (as such term is defined in the 
Agreement) all of Seller's right, title and interest in and to all of the Transferred Assets (as such 
term is defined in the Agreement). 

2. Terms of the Purchase Aereement. The terms of the Agreement, including but not 
limited to Seller's representations, warranties, covenants, agreements and indemnities relating to 
the Transferred Assets, are incorporated herein by this reference. Seller acknowledges and agrees 
that the representations, warranties, covenants, agreements and indemnities contained in the 
Agreement shall not be superseded hereby but shall remain in i f 1  force and effect to the full 
extent provided therein. In the event of any conflict or inconsistency between the terms of the 
Agreement and the terms hereof, the terms of the Agreement shall govern. 

3. Ca~italized Terms. Capitalized terms not defined herein shall have the meanings 
specified in the Agreement. 

IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be duly executed as of 
14@,.4 , - -. anuarv 26. d &ective as ofJanuarv 1.2006. 

THE CINCINNATI GAS & ELECTRIC COMPANY 

By: 

Its: 



SCHEDULE A 

Transferred Assets 

Unit 2, a 648 MW (name plate rating) Base Load Power Plant 

Plant administration and training buildings 

Waste stabilization plant 

Cooling tower 

CEMS equipment building 

Coal conveyor and crusher house 

Babcock & Wilcox wall-fired boiler 

Steam turbine 

Turbine-Generator 743.7 MVA - Westinghouse 

Foster Wheeler Selective Catalytic Reduction System 

Electrostatic Precipitator 

Water treatment system 

DC power supply system 

AC uninterruptible power supply system 

Wet lime Flue Gas Desulfurization System 

0 River intake water supply pumps 

Barge unloading systems (coal & lime) 

Coal barge platfonn 

Guardhouse 

Landfill 

Boone vessel (B6469) (tug) 

Headbarge(#1419) 
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Landing barge (#1420) 

Harborboat 

KyPSC Case No. 2003-00252 
Attachment C (5) 

Page 14 of 45 

Jon boat 

East Bend Unit 2 Operation Agreement, between The Cincinnati Gas & Electric 
Company and the Dayton Power and Light Company, dated March 24,1981. 

Farm License Agreement, by and between The Cincinnati Gas & Electric Company 
and Schwenke Bros. Farm, December 29,2003. 

Synfuels plant documents: 

a) . Lease Agreement, by and between The Cincinnati Gas & Electric Company and 
Tyrone Synfuels, L.P., dated March 1 I, 2004. 

b) Supply Agreement, by and between The Cincinnati Gas & Electric Company 
and Tyrone Synfuels, L.P., dated March 11,2004. 

c) Coal and Synthetic Fuel Handling Agreement, by and between The Cincinnati 
Gas & Electric Company and Tyrone Synfuels, L.P., dated March 11,2004. 

d) Environmental Indemnity Agreement, by and between The Cincinnati Gas & 
Electric Company and Tyrone Synfuels, L.P., dated March 11,2004. 

Agreement of Representation for East Bend Unit 2, by and between The Cincinnati 
Gas & Electric Company and The Dayton Power and Light Company, dated 
December 31,1992. 

Agreement of Representation for East Bend Unit 2, by and between The Cincinnati 
Gas & Electric Company and The Dayton Power and Light Company, dated October 
29,2001. 

Title V Operating Permit (No. V-97-015) with revision date of May 1,2001 

Title IV Acid Rain Permit. dated 1/1/2000 

Kentucky Pollutant Discharge Elimination System Permit, effective 0ctober 1, 1999 
(No. KY0040444) 

Solid Waste Disposal Facility Permit, issued 3/1/1996 (issued by Kentucky 
Department of Environmental Protection, Division of Waste Management). 

Certificate of Documentation for Boone Vessel, issued 11/4/2004 (issued by U.S. 
Department of Homeland Security) 

Licenses from U.S. Federal Communications Commission: 
o 2-way Radio License, call sign KA69074, expires 5/1/2005. 
o 2-way Radio License, call sign KNAX509, expires 2/21/2011. 



o Marine License, call sign WHW361, expires 3/16/2014. KYPSC Case NO. 2003-00252 
o 2-way Radio License, call sign WNPM724, expires 3/21/2011. Attachment C (5) 

o Analog MW License, call sign WNTE348, expires 5/16/2010. Page 15 of45 

o Digital MW License, call sign WPSZ804, expires 8/15/2011. 
o Marine License, call sign WQZ8272, expires 12/8/2004. 



Exhibit C(& 

Fom of Assumwtion Agreement 

See Attached 
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EXHIBIT C 
East Bend 

Assumption Agreement KyPSC Case No. 2003-00252 
Attachment C (5) 

Page 17 of 45 

This Assumption Agreement (this "Assumption Agreement") is made as of the ---25th day of 
. 2006 and effective as of Januarv 1. 2006, by and between The 

Cincinnati Gas & Electric Company, an Ohio corporation ("Transferor"), and The Union Light, 
Heat & Power Company, a Kentucky corporation ("Transferee"). 

WKEREAS, Transferor, and Transferee, are parties to an Asset Transfer Agreement dated 
7 8 8 - J a n w  25.2006 (the "Transfer Agreement"), pursuant to which, subject 

to the terms and conditions set forth therein, Transferee will purchase the Transferred Assets and 
assume the Assumed Liabilities (both as defined in the Transfer Agreement), including, without 
limitation. all of Transferor's Liabilities under the Transferred Contracts. Transferred Permits 
and  rans sf erred Intellectual Property (all as defined in the Transfer ~griement); 

WHEREAS, pursuant to the Transfer Agreement, and by means of various agreements 
and instruments executed and delivered in connection therewith (including without limitation the 
Deed and the Bill of Sale), concurrently with the execution and delivery hereof. Transferor is 
transfening and conveyid; to  rans sf eke, and Transferee is acquiring f;om seller, for the 
consideration and upon the terms and conditions set forth in the Transfer Agreement, all of 
Transferor's right, title and interest in and to the Transferred Assets (as defined in the Transfer 
Agreement); and 

WHEREAS, the Transfer Agreement contemplates in Section 2.03 thereof that, on the 
Closing Date, in consideration of the foregoing, Transferee shall also execute this instrument in 
favor of Transferor, agreeing to assume the Assumed Liabilities (as defined in the Transfer 
Agreement). 

NOW, THEREFORE, in consideration of the.mutual covenants contained herein, the 
parties hereto hereby agree as follows: 

1. Assumvtion. Effective upon the execution and delivery hereof, TiwskweM 
hereby assumes and agrees to pay, perform and discharge, without recourse to T r a f f s f e r e a  
or Parent, the Assumed Liabilities (excluding, however, for the avoidance of doubt, for all 
purposes whatsoever any Excluded Liabilities), solely to the extent such liabilities accrue or arise 
ikom and after the Closing (as defined in the Transfer Agreement), in each case in accordance 
with the respective terms and subject to the respective conditions thereof: 
i 

2. Governing Law. This Assumption Agreement shall be governed by and construed 
in accordance with the laws of the State of Ohio without regard to its conflicts of law doctrines. 

3. Countmarts. This Assumption Agreement may be executed simultaneously in 
two counterparts, each of which shall be deemed an original and both of which together shall 
constitute one and the same instrument. 



4. Cauitalized Terms. Capitalized terms not defined herein shall have the meanings 
specified in the Transfer Agreement. 

(Signature page follows) 
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IN WITNESS WHEREOF, the Transferor and Transferee have executed this Assumption 
Agreement on the day and year &st above written. KyPSC Case No. 20031)13zsz 

Attachment C (5) 
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TRANSFEROR 

THE CINCINNATI GAS & ELECTRIC COMPANY 

By: 
Name: 
Title: 

TRANSFEREE: 

THE UNION LIGHT, HEAT M& POWER 
COMPANY 

By: 
Name: 
Title: 



Exhibit C(2) 

Form of Debt A ~ r n o t i o ~  

See Attached 
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THJS DEBT ASSUMPTION AGREEMN'I (this "Agreement ) 1s made and 1, . entered 
n t  o as of the 1st dav of January, 2006. bv a n d between T m  C-AT1 GAS & ELECTKG 

MP d e  u&er the laws of the State of Ohio 
d THE UNION LIGHT. HEAT AND POWER COMPANY. a como& 

-zed and existine under the laws of the Commonwealth of Kg&u& ( ULH&P'?. under t k  ' ' 
following &cwstances: 

A. The Coum of Boone Kentuckv (the "Issuer") has ureviouslv issued and s& 
$16.000.000 in awegate arincigal am o f its Floating Rate Monthlv Demand P 
Control R 

. . ollution 
evenue R e f u n d b B o n d s . 1 9 8 5  Series & Electric Comgi),~y: 

FXQie ct) (the "1985 Series A Bonds-indenture. dated as of F e b w  1.1985 7, 

between the Issuer and The Fifth Third Bank (as trustee). The Issuer has loaned the aroceeds of 
the sale of the 1985 Series A Bonds to CG&E aursuant to a loan aaeement dated as of February 
1. 1985 &he "1985 S& A Loan Agreement") between the LSU-E 
refundine bonds areviouslv issued to oav the cost of acauirinn, constructim. installine and 
&dng certain facilities for CGkE. The 1985 Series A Loan Aqeement ohli-s CG&E to 
make pa m n t s  to the Iwer  in such amounts arad at such tmes as will arovide for the 9- 
of the arinci~al and irate r est o n the B on ds as the same become due and aavable. 

B. The Countv of Boone. Ken* has ureviouslv issued and sold $48.000.000 in 
-gate arinciaal amount of its 5%zO/o Collateralized Pollution Qntrol Revenue Refund&g 
B a n d s . 1 9 9 4 T h e  Cincinnati Gas & Electric Commv Proiect) (the "1994 Series A 
Bonds") uursuant to a trust indenture. dated as of Januarv 1. 19 -he 4 
B anknf New York (as trustee). The Issuer has loaned the aroceeds of the sale of the 1994 Series 
A Bonds t~ CG&E urnan t  to a loan agramgmt dated as of Januarv I. 1994 (the "1994 Series A 
Loan Aaeement") between the Issuer and CG&E for use m refimdine bonds mviouslv . . issued to 
p v  the cost of acauirine. constructine. installing and eawavulg certilin facilities for CG&E. The 
1994 Series A Loan w t  obl ipat~ C@E to make uaments to the Issuer in such amounts 
and at su ch times as will grovide for t he oayment of the ~rinciaal and intciwst on the Bo nds as 
h m w a b l e .  

C. The Cougtv of . . Boone. Kentuckv has d u s l v  issued and sold $48.000.000 in 
w e g a t e  amcmal amount of its 6.5% Collateralized Pollution Control Revenue Refunding 

er and Lioht Comatmfik&&) (the "1992 Series A 
BO nds " ) uursuant to an indenture of trust. dated as of November 15.1992 between the Issuer a d  
The Bank of New York (as trustee). The Issuer has 1-d the uroceeds of the d e  of the 1992 
Series A Bonds to The Davton Power and Li9h-anv P'DP&L") aursuant to a loan 

dated as  of November 15. 1992 (the "1992 Series A Loan Aaeement") between the 
ksuer and DP&L for use in refundm0 bonds ureviouslv . . . . .  issued to nav the cmt of acauiring, 
c o n s t r w c t i n g . z g  certain facllihes for DP&L. The 1992 Series A Loan 
A e r e e m  obli~ates DP&L to make u a w n t s  to the Issuer in s u c w u n t s  and at such tims.as 
will aroy.i,& for the aavment of the iaimiaal and interest on the 1992 Series A Bo& as the same 

P b-&L entered mto a Re~avment Agreement dated as of 
December 23. 1992 (the-mment") under which CG&E ama&..mcme other 
m n a  go m o m  'o time to time as debt service on the 
1992 Series A Bonds and to aav the costs of as amroariate. of the 199 . . 2 Series A 
Bonds in the anncmal amount of $12.720.663. hAugust. 2005. DP&L refunded %35.275.000 af 
133963v8B 



Q cY$ 
$he 1992 Series A Bonds. In Seatember. 2005. CG&E 3 ~ & ~ 1 e n t &  d 
&sumation A-ent (the "Assi 

ri P,N 
m e n t  and  ass^^ Aae.emmt9'). whi& becam 5 j 

effective December 21. 2005. bv which tbe R m a ~ m e z r t  was termimtdmd, an 
&er matters. C G&E amed to assume D P W s  obligatio~s under _the 1992 Series A Loan Ong 3 " 
Aereement with res~ect to the 1992 Serie fi e Bo 12.720900 (the u ' 
" aecified Bonds% u E 

D 
Y 

C G & E b l e s  and/~r short-term debt to certain afWiate comg- 
h l d i  c u ne Cln ' e  rgv ServicesJnc. and Cinerw C o d  th e "P w ables'?. 

E. Pursuant to those three certain Asset Transfer Agretments bv and between CG&E 
f 1 . 2006 (the "Transfer Ameements'?. CG&E and WH&P and WH&P dated as o Januarv 

d-&E assign to ULH&P and that ULH&P assume all of CG&E's obligations under 
the 1985 Series A Loan Aer e e n t .  emen the Assipnment and 

which is attaihed hereto a s . u m e d  Pavab1es"L 

F. - uLH&P -- i ~ _ e ~ e e e ~ . ~ _ b l ~ ~ ~ . e c ~ ~ i s f r a l 1 h ~ b A ~ ~ ~ ~ . ~ ~  
whether or not C _ G & E h & m = n r d i % e d _ o ~ M i & ,  

-RE. for and in consideration of the nremises and the mutual covenants 
mtained her&. and for other eood and valuable consideration. the receipt and sufficiencv of 
w hi& are herebv acknowkdeed. the oarties hereto do he rsbv covenant and amee as followg 

E. CG&& following m Section 1 Remesentations bv CG& m&es resentahons: 

(a) Corporate Brx&&ion and Power. CG&E is a cornoration dulv authorized, 
yalidlv existing and in good standine under the laws of the State of Ohio. and is & 

ed to transact busmess as a fbmgn corooratio- n 

@ Aereements Are -a1 and hthorized. The execution and d 
CG&E of this Agreeme 

. . elivery by 
nt and the cmahance bv CG&E with all of the arovlsxons hereof 

and with respect to the 1985 Series A Loan A.ereement. the 1994 Series A Loan 
A m e e m e e e  Ass i w  and Assumatiozr Ameemt  and CG& E's o b h  a~sz&&& . . 

respect toJhc,Awmed PayabLarewithinAec ose~ ,  co-wd~~LMy . 

ve add-mthorized b ofCG&9d& .!2 y all nec.psarv co_rprate ac j i o~  on the p m f  

E nor anv of (c) GovemmentaI Consent. Neither CG& i t s ~ o p r t i e s ,  
&Ern-v other aerzsm-mr anv circumstance ranranvrelationshie4.- - . .- 

x c u t g l i -  f h i s & ~ i s  c '  w.h ~ 2 m t I o ?  t k e  '!- - -- n 
such as to r d r e  the consent, amroval or authorization of. or the filimg, registration or 
~I i f ica t ion with. mv ~overnmental authoritv on the aart of CG&E (other than anx 
g c w e m n ~ r o v a l s  ~reviouslv obtain& 

e) -.no event has occurred and no conhho 
. . 

'S n 
exists wth resaect to CGW that would constitute an- 
u e e ~ - b - - w 9 4  Series Ahan A a e e m e n U h ~ s s i m ~ ~  
Assm~tion Ameemm-obkatipns withr&ect to the . . Assumed Pavab 4% 



3 $2 
Section 2 Itmesentations by ULH&P. ULW makes the followinv rearesentations as O u * 

dertakines on the basis for the un its nart herein containek Kea : 8 % 
a l 

(a) Comorate Qrpanization and Power. UI&%P is a corporat ion dulv or~anize$ & g k  , , 
validly existhamd in ~ o o d  s M i n ~  under the laws of the Commonwealth of Kentuckv. 8 

X 
@ Agreements are Lee a 1 and Authorized. The execution and deli- 

H UL &P of this Ameement and the compliance by ULH&P with all of the urovisiow 
$ 

1 o an here f d with resuect to the 985 Saies A Loan m e m e n t .  the 1994 Series A L o q  
nt th s' en ss L P's ob ' h e e m e  . e As lenm t and A umution Aereement and U H& lieations with . . resuect to the Assumed Pavables are wthm the m o s e s .  cornorate Dowers and au thow 

of ULH&P and have been 
ULH&P. 

H&P nor anv of its (c) Governmental Cwent. Ne~ther UL s or vrouertie~, 
P and anv 0th on, n nor anv relationshiu between ULH& er ners or anv circumstances in 

c- with the i n d '  h P of thi 
k m ~ o ~ ~ u i r e & a x o n s e ~ ~ ~ I n r  a u ~ ~ & k ~ f & h e L i l ~ i s t r a t i o n ~ ~  
e m - a t i o n  w i t b , ~ ~ ~ g n & L a & x ~ r i &  on the nahnfULH&P l o f h ~ r  than any 
pvemmental a~urovals ureviouslv obtainedL 

Section 3 Assignment and Assumpti on of D ebt. Effective as of ereof. CG&E . . the date h 
asigns all ofits b-gawns s under the 1985 Series A Loan Ameement. the 
L994 Se ries A Loan Apreement. the Assim-Aee o ment and with remect to 
the ~ A ed Pa ble o i~ations"L includin9, but no 

li ' 
. . 

w e d  to. the ob &on to make the remamne uam&s due with rewect to the kamxl 
m t i o n s .  and ULH&P assumes aaadights. and amees to u 
CG& 

. . &rm all U e s  and o b l i p a t i U  
E wi& remect to the Assumed Oblidons and otherwise m connechon wlth the 1985 

&mezABonds. the 1994 Series A Bonds. and the So gclfied B ondc includine butgot limited 
to. the o b l i v a t i o t o u t h e e n t s  due with resoect to t h . m  . . r bl&&im& 
ULH&P acknowledees that it bas apteed to. and is exuected to. satisfy the liabilities thereby 
assumed. whether or not CG&E has been relieved of such- 

Sectio~ 4 Cooperation By CG&E. CG&E amees to aromutlv -2bm.b . . 
of all notices and commwcah on s rew ived with resnect to the Asswnedig- 
c o o a e r a t e w i t h  to the extent necessarv to enable ULWP to uadbrm all of the ri&& 
duties and oblivations with resuect to the Assumed O h k d m  

Indemnification bv ULH8P. UI,Il&P Section 5 shall mkmmfv. d- 
C G & E a f r o m a i n s t  10s s e s. d ama e e s and exoenses (including, w i W  
 mit tat ion. reasonable attomevs' fees) imposed uvon or incurred bv it as a result of anv failure bv 

P to uerform its.ob1igatim.s under this A w e e m  

S e d m  6 Counterparts. This Ameement mav be simgltaneowlv executed 
arts. each of wb 

. . in several 
ich shall be an onand  and all of whkb shall con&?&e but one and t& 

same &txumenS, 

i c n e c n e 
onlv and in n o wav define. limit o r descnbe the scone or intent Qf anv urovision of thas - 



Section 8 Notices, Notice hereunder shall be eiven to: KyPSC Case NO. 2003-002~2 
Attachment C (5) 

The Cincinnati Gas & Electric Comvan,y 
139 East Fonrtb Street . . mcmnati. Ohio 45202 
Attentiog: T r e a s m  

The Union Lieht. Heat and Power C o m w  - 
Cincinnati. OH 45202 
Attenkon: Treasurer 

Section 9 A v ~ l i ~ ~ L a w . 1  be construed in accordance with the 
laws of the State of Ohio. 
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IN WITNESS WHEREOF. CG&E and ULH&P have c w e  d this Ameement to be 
e x e c u t e d i n o r a t e  names all effective as of the dde first wittgaabove. 

THE CINCJIWATI GAS & ELECTRIC COMPANY 

Bv: 
w 

Title: Executive Vice President 

THE UNION LIGHT. HBAT AND POWER COMPANY 

Bv: 
Name: ~ ~ ~ ? Z O N  C, Ficke 
T i k  President 



KyPSC Case No. 2003-00252 
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1, bvables owed by The Cincinnati Gas & - E l e W - ~ m ~ a n v - t - r v ~ I n c .  - --.- @ 
~flanuasy l - e i n w  of $24.994528- 

2, Eavables o 
. . 

- wed bv The C i d  Gas & Electric Com~anv to Cinerw Corn. as of 
Januarv 1.2006. in the amount of $65.285.472. 



=Exhibit D 

Form of Facilities Operation Ameement 

See Attached 

KyPSC Case No. 2003-00252 
Attachment C (5) 

Page 27 of 45 



Exhibit E 

Form of PSOA 

See Attached 
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KyPSC Case No. 201 
Attachml Schedule 1.0J. page 

Pollution Control Re- Bonds Oblivations, Assumed Pavables and Short-Term Debt 

SesA#aekeB 
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Schedule 2.01 (b) 

Improvements and Tangible Personal Property 

Unit 2, a 648 MW (name plate rating) Base Load Power Plant 

Plant administration and training buildings 

Waste stabilization plant 

8 Coolingtower 

CEMS equipment building 

Coal conveyor and crusher house 

0 Babcock & Wilcox wall-fired boiler 

Steam turbine 

Turbine-Generator 743.7 MVA - Westinghouse 

Foster Wheeler Selective Catalytic Reduction System 

8 Electrostatic Precipitator 

8 Water treatment system 

DC power supply system 

AC unintermptible power supply system 

Wet lime Flue Gas Desulfkization System 

River intake water supply pumps 

8 Barge unloading systems (coal & lime) 

Coal barge platform 

Guard house 

8 Landfill 

Boone vessel (B6469) (tug) 

Head barge (#1419) 

Landing barge (#1420) 

Harbor boat 

Jon boat 

prepa~d S& - - 1 
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Schedule 2.01 (d) 

Transferred Contracts 
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1. East Bend' Unit 2 Operation Agreement, between The Cincinnati Gas & Electric 
Company and the Dayton Power and Light Company, dated March 24,1981. 

2. Farm License Agreement, by and between The Cincinnati Gas & Electric Company and 
Schwenke Bros. Farm, December 29,2003. 

3. Synfuels plant documents: 

a) Lease Agreement, by and between The Cincinnati Gas & Electric Company and 
Tyrone Synfuels, L.P., dated March 11,2004. 

b) Supply Agreement, by and between The Cincinnati Gas & Electric Company and 
Tyrone Synfuels, L.P., dated March 11,2004. 

C) Coal and Synthetic Fuel Handling Agreement, by and between The Cincinnati 
Gas & Electric Company and Tyrone Synfuels, L.P., dated March 11,2004. 

d) Environmental Indemnity Agreement, by and between The Cincinnati Gas & 
Electric Company and Tyrone Synfuels, L.P., dated March 11,2004. 

4. Agreement of Representation for East Bend Unit 2, by and between The Cincinnati Gas 
& Electric Company and The Dayton Power and Light Company, dated December 31, 
1992. 

5. Agreement of Representation for East Bend Unit 2, by and between The Cincinnati Gas 
&-~lectric company and The Dayton Power and Light Company, dated October 29, 
2001. 



Schedule 2.01 (e) 

Transferred Permits 
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~ i t l e  V Operating Permit (No. V-97-015) with revision date of May 1,2001 

Title IV Acid Rain Permit dated 1/1/2000 

Kentucky Pollutant Discharge Elimination System Permit, effective October 1, 1999 
(No. KY0040444) 

Solid Waste Disposal Facility Permit, issued 3/1/1996 (issued by Kentucky 
Department of Environmental Protection, Division of Waste Management). 

*Boiler Inspection Certificate for Unit 2, issued 3/31/2004 (Issued by Kentucky 
Office of Building and Construction) 

*Elevator Inspection Certificates for Service Building (#5315), Crusher House 
(#5314), Lime Silo (#5654), Stack (#11233), issued 5/14/2003 (issued by Kentucky 
Department of Housing, Buildings and Construction) 

*Boiler and Pressure Vessel Inspection Certificate, issued 3/28/2003 (issued by 
Kentucky Office of Building and Construction) 

*Certificate of Self Insurance, issued 1/2/2002 (issued by Ohio BMV re: financial 
responsibility for compiny vehicles) 

*East Bend Coal Barge Cleaning Permit DA ID#199790078-pjl, issued 3/4/2004 
(issued by Department of the Army, US Army Corps of Engineers, Louisville 
District) 

*Sales and Use Tax Permit, issued 2/14/2002 (issued by Kentucky Revenue Cabinet) 

Certificate of Documentation for Boone Vessel, issued 11/4/2004 (issued by U.S. 
Department of Homeland Security) 

Licenses from U.S. Federal Communications Commission: 
o 2-way Radio License, call sign KA69074, expires 5/1/2005. 
o 2-way Radio License, call sign KNAX509, expires 2/21/2011. 
o Marine License, call sign WHW361, expires 3/16/2014. 
o 2-way Radio License, call sign WNPM724, expires 3/21/2011. 
o Analog MW License, call sign WNTE348, expires 5/16/2010. 
o Digital MW License, call sign WPSZ804, expires 8/15/2011. 
o Marine License, call sign WQZ8272, expires 12/8/2004. 

*These permits were originally issued in the name of Cinergy Corp. or an affiliate thereof other 
than Transferor or Transferee and will be t r a n s f d t o  Transferee in accordance with Section 



Schedule 2.01 (i) 
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Transfer of Emissions Allowances 

In conjunction with and simultaneous to the transfer of East Bend Station kom Transferor to 
Transferee, the Transferor shall transfer an equivalent number of Transferor's share of SOz 
and NOx emission allowances in inventory allocated to or otherwise assigned by the 
applicable regulatory agency to East Bend Station ('%at Bend Emission Allowances") in 
accordance with this Schedule 2.01(i). 

1. East Bend Emission Allowances for a11 years prior to the year in which the Closing 
occurs ("Closing Year") shall remain the property of Transferor, and shall not be 
transferred to Transferee. Further, notwithstanding anything to the contrary herein, 
Transferor shall retain a quantity of East Bend Emission Allowances equal to the 
number of associated early reduction credits obtained by Transferor. 

2. All East Bend Emission Allowances for the years subsequent to the year in which the 
Closing occurs shall be transferred to Transferee at zero cost. 

3. All East Bend Emission Allowances for the year in which the Closing occurs shall be 
apportioned to Transferor and Transferee based on the percentage of the applicable 
allowance season that each Party owns East Bend Station. The SO2 allowance season 
shall be deemed to be January 1 through December 31 of the Closing Year. The NOx 
allowance season shall be deemed to be May 1 through September 30 of the Closing 
Year. 

a. Transferor shall retain a percentage of East Bend Emission Allowances for the 
Closing Year equal to the percentage of the Closing Year that Transferor owns 
East Bend Station; 

b. Transferor shall transfer to Transferee at zero cost all remaining East Bend 
Emission Allowances for the Closing Year. 



Schedule 2.02 (a) 

Transmission Assets 

See Attached 
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Transferor's Reauired Governmental and Third Partv Consents 

Section I 

Securities and Exchange Commission under the Public Utility Holding Compaby Act of 
1935 

Section II 

Consent of The Dayton Power and Light Company for assignment of East Bend Unit 2 
Operation Agreement, between The Cincinnati Gas & Electric Company and the Dayton 
Power and Light Company, dated March 24,1981. 



Schedule 4.01 (e) 

Real Property 
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A tract of land being part of Parcel 1 recorded in Deed Book 303, Page 253, and being a 
1509.062 acre tract of land lying generally south of Kentucky State Route 338 and Rabbit 
Hash-Big Bone Road in Boone County, Commonwealth of Kentucky. 

The corner points between the comses embracine: the tract of land are numbered f a  
reference, convenience and clarity of describing kid parcel. The coordinate values of 
said points are based on the State Plane Coordinate Grid System, Kentucky North Zone. 
The coordinate values of each point and the bearing and distance of each course between 
the points are shown in a tabular form on sheet 2 of the plat of survey. 

The parcel of land is more particularly described as follows: 

Comniencing at Point 42 as shown on the plat of survey, said point marks the intersection 
of the southerly right of way line of Kentucky State Route 338, as now improved, with 
the westerly boundary line of the property conveyed to The Cincinnati Gas & Electric 
Company and The Dayton Power and Light Company by deed recorded in Deed Book 
229, Page 225, Boone County Clerk's Office; thence along the southerly right-of-way 
line of Kentucky State Route 338, the following eleven (1 1) courses: 1) along the arc of 
a curve deflecting to the left 137.63 feet to Point 43 (said curve has a radius of 2,895.00 
feet and is subtended by a chord which bears South 62O08'40" East for a distance of 
137.62 feet); 2) South 63"30'07" East 42.14 feet to Point 44, 3) South 2629'17" West 
10.00 feet to Point 45; 4) South 63'30'43" East 90.00 feet to Point 46; 5) North 
26'29'17'' East 10.00 feet to Point 47; 6) South 63'30'22" East 255.82 feet to Point 48; 7) 
along the arc of a curve deflecting to the left 197.23 feet to Point 49 (said curve has a 
radius of 1,940.00 feet and is subtended by a chord which bears South 6625'04" East for 
a distance of 197.14 feet); 8) South 20°39'32" West 15.00 feet to Point 50; 9) along the' 
arc of a curve deflecting to the left 153.53 feet to Point 51 (said curve has a radius of 
1,955.00 feet and is subtended by a chord which bears South 71'34'49" East for a 
distance of 153.49 feet); 10) North 16°12'19" East 10.00 feet to Point 52; and 11) along 
the arc of a curve deflecting to the left 79.08 feet to Point 5023, a set concrete monument, 
the Real Point of Beginning of this description (said curve has a radius of 1,945.00 feet 
and is subtended by a chord which bears South 74'59'43" East for a distance of 79.08 
feet); 

Thence continuing along the southerly right-of-way line of Kentucky State Route 338, as 
now improved, the following fiRy eight (58) courses: 1) along the arc of a curve 
deflecting to the left 8.36 feet to Point 53 (said curve has a radius of 1,945.00 feet and is 
subtended by a chord which bears South 76O19'57" East for a distance of 8.36 feet; 2) 
South 76O24'26" East 252.32 feet to Point 54; 3) along the arc of a curve deflecting to 
the right 59.92 feet to Point 55 (said curve has a radius of 1,111.00 feet and is subtended 
by a chord which bears South 74'51'59'' East 59.91 feet); 4) South 16'37'21" West 5.00 
feet to Point 56; 5) along the arc of a curve deflecting to the right 264.84 feet to Point 57 
(said curve has a radius of 1,106.00 feet and is subtended by a chord which bears South 
66'27'20" East for a distance of 264.20 feet); 6) South 5935'55" East 275.58 feet to 
Point 58; 7) North 30°24'48" East 5.00 feet to Point 59; 8) South 59036'08" East 23.62 
feet to Point 60; 9) along the arc of a curve deflecting to the left 493.28 feet to Point 62 
(said curve has a radius of 1,181.00 feet and is subtended by a chord with bears South 
71'34'04" East for a distance of 489.70 feet); 10) South 83'32'01" East 257.59 feet to 
Point 63; 11) North 06O25'43" East 5.00 feet to Point 64, 12) South 83O31'53" East 
131.99 feet to Point 65; 13) along the arc of a curve deflecting to the left 277.34 feet to 
Point 66 (said curve has a radius of 603.00 feet and is subtended by a chord which bears 

133963v8a 



North 83"18'18" East for a distance of 274.90 fcct); 14) North 70°06'58" East 17.26 feet 
to Point 67; 15) along the arc of a curve deflecting to the right 91.85 fect to Point 68 (said 
curve has a radius of 490.90 feet and is subtendcd by a chord which bcars North 
75'30'1 1" East for a distancc of 91.72 fect); 16) South 09'07'46" East 15.00 fcet to Point 
69; 17) along the arc of curvc dcflecting to the right 41 1.23 fect to Point 70 (said curve 
has a radius of 475.90 feet and is subtended by a chord which bears South 74O23'24" East 
for a distancc of 398.55 feet); 18) South 40'20'02" West 10.00 fect to Point 71; 19) along 
the arc of a curve dcflecting to the right 39.34 fect to Point 72 (said curve has a radius of 
465.90 fcct and is subtended by a chord which bears South 47'13'55" East for a distancc 
of 39.33 fcct); 20) South 4448'56" East 224.18 fcct to Point 73; 21) South 44'49'08" 
East 131.94 feet to Point 74; 22) North 45O12'10" East 10.00 feet to Point 75; 23) South 
44'49'04' East 300.01 fcct to Point 76; 24) South 45'1 1'21" Wcst 30.00 feet to Point 77; 
25) South 44'49'04" East 144.13 fect to Point 78; 26) along the arc of a curvc deflecting 
to the lcft 6.64 feet to Point 79 (said curve has a radius of 648.00 fcet and is subtended by 
a chord which bcars South 45"03'40" East for a distance of 6.64 feet); 27) North 
44O35'41" East 30.00 fect to Point 80; 28) along the arc of a curve to the left 161.78 feet 
to Point 81 (said curve has a radius of 618.00 feet and is subtended by a chord which 
bcars South 52O54'13" East for a distance of 161.32 fcct); 29) South 2g036'10" West 
20.00 feet to Point 82; 30) along the arc of a curvc deflccting to the left 44.80 feet to 
Point 83 (said curve has a radius of 638.00 fcct and is subtended by a chord which bcars 
South 6225'21" East for a distancc of 44.79 fcet); 31) South 64'25'33" East 289.82 fect 
to Point 85; 32) North 25'33'56" East 20.00 fcet to Point 86; 33) South 64'25'43" East 
91.28 fect to Point 87; 34) along the arc of a curve deflecting to the right 192.33 feet to 
Point 88 (said curve has a radius of 528.00 feet and is subtended by a chord which bears 
South 53O59'26" East for a distancc of 191.27 feet); 35) South 46'27'38" West 5.00 fect 
to Point 89; 36) along the arc of a curvc dcflccting to the right 107.75 feet to Point 90 
(said curvc has a radius of 523.00 fcet and is subtended by a chord which bcars South 
37'38'59" East for a distance of 107.56 feet); 37) South 31'45'13" East 81.99 feet to 
Point 91; 38) North 5S014'59" East 5.00 feet to Point 92; 39) South 31°45'13" East 
187.87 fcct to Point 93; 40) along the arc of a curve deflccting to the left 235.41 feet to 
Point 94 (said curve has a radius of 454.31 feet and is subtendcd by a chord which bcars 
South 46O35'40" East for a distancc of 232.79 fect); 41) North 28'32'14" East 10.00 feet 
to Point 95; 42) along the arc of a curve deflccting to the lcft 249.67 fect to Point 96 (said 
curve has a radius of 444.31 feet and is subtended by a chord which bears South 
77'32'17'' East for a distancc of 246.40 feet); 43) South 03'38'26" East 20.00 feet to 
Point 97; 44) along the arc of a curve deflecting to the left 142.96 feet to Point 98 (said 
curve has a radius of 464.31 fcet and is subtended by a chord which 'bears North 
77C32.34" East for a distance of 142.40 fcet); 45) North 6S043'18" East 143.95 feet to 
Point 99; 46) North 21°16'49" West 20.00 feet to Point 100; 47) North 68'43'18" East 
159.74 feet to Point 101; 48) along the arc of a curve deflccting to the right 201.96 feet to 
Point 102 (said curve has a radius of 537.92 fect and is subtended by a chord which bears 
North 79'28'35" East for a distancc of 200.78 fect); 49) North 01°08'45" East 5.00 feet to 
Point 103; 50) along the arc of a curve dcflccting to the right 116.45 fect to Point 104 
(said curve has a radius of 542.92 fect and is subtended by a chord which bears South 
83O37'34" East for a distancc of 116.22 fcet); 51) South 77°28'11" East 39.13 feet to 
Point 105; 52) South 12O28'27" Wcst 25.00 fect to Point 106; 53) South 7729'36" East 
300.02 feet to Point 107; 54) North 12'28'27" East 25.00 feet to Point 108; 55) South 
77O29'54" East 213.56 feet to Point 109; 56) along a curve dcflecting to the right 186.70 
feet to Point 110 (said curve has a radius of 788.32 fect and is subtended by a chord 
which bears South 70°42'25" East for a distance of 186.26 feet); 57) South 26O06'14" 
West 15.00 fect to Point 111; and 58) along the aro of a curvc deflecting to the right 
305.00 fect to Point 112 at the northeast comer of the property conveyed to The 
Cincinnati Gas &Electric Company and The Dayton Power and Light Company by deed 
recorded in Deed Book 229, Page 186, said clerk's office (said curve has a radius of 
773.30 fcet and is subtended by a chord which bears South 52'37'24'' East for a distance 
of 303.03 feet); 
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Thence along boundary lines of the property conveyed to The Cincinnati Gas & Electric 
Company and The Dayton Power and Light Company by deed recorded in Deed Book 
229, Page 186, said clerk's office, the following two (2) courses: 1) South 46O30'42" 
West 203.44 feet to Point 113; and 2) South 15'46'10 East 110.02 feet to Point 114 in 
Lick Creek; 

Thence along the meanders of Lick Creek the following twenty four (24) courses: 1) 
South 37'18'24" East 118.00 feet to Point 9023; 2) South 12'12'46" East 184.00 feet to 
Point 9022; 3) South 10°00'00" West 173.00 feet to Point 9021; 4) South 01°58'00" East 
290.00 feet to Point 9020; 5) South 64O22'00" West 139.00 feet to Point 9019; 6) South 
78°17'00" East 202.00 feet to Point 9018; 7) South 69'00'00" West 115.00 feet to Point 
9017; 8) South 18°48'00" West 248.00 feet to Point 9016; 9) South 18°06'00" West 
204.00 feet to Point 9015; 10) South 42'15'00" West 144.00 feet to Point 9014; 11) 
South 19°06'00" West 138.00 feet to Point 9013: 12) South 13O27'00" West 132.00 feet 
to Point 9012; 13) South 25°14'00" East 133.00 f e e h  Point 9011; 14) South 29°45'00" 
West 254.00 feet to Point 9010; 15) South 06°53'00" West 292.00 feet to Point 9009: 16) 
South 30°06'00" East 138.00 feet to Point 9008; 17) South 82O10'00" East 299.00 & 
Point 9007; 18) South 56"58'00" East 70.30 feet to Point 9006; 19) South 21°14'00" East 
44.98 feet to Point 9005; 20) South 26'34'00" West 123.00 feet to Point 9004,21) South 
5O006'00" West 259.00 feet to Point 9003; 22) South 34O44'00" West 248.00 feet to 
Point 9002; 23) South 27'47'00" West 182.00 feet to Point 9001; and 24) South 
50°54'00" West 11 1.00 feet to Point 244 in the northerly, normal low water line of the 
Ohio River; 

Thence along the normal low water line of the Ohio River (Normal Pool Elevation is 
455.00, more or less, National Geodetic Survey Data), the following four (4) courses: 1) 
North 88O36'04" West 2,815.00 feet to Point 243; 2) South 85O05'08" West 2,588.50 feet 
to Point 242; 3) North M059'44" West 2,249.15 feet to Point 241; and 4) North 
80°00'28" West 31.86 feet to Point 5002 at the intersection of the nonnal low water line 
of the Ohio River and a new division line; 

Thence with new division lines the following eighteen (18) courses: 1) North 38*11'59" 
East 353.59 feet to a set concrete monument, Point 5003; 2) South 72'51'39" East 319.65 
feet to a set concrete monument, Point 5020; 3) North 68928'19" East 648.00 feet to a set 
concrete monument, Point 5019; 4) North 37O18'31" East 317.73 feet to a set concrete 
monument, Point 5018; 5) North 00°00'00" West 963.02 feet to a set iron pin and cap, 
Point 5017; 6) North 90°00'00" West 116.49 feet to a set iron pin and cap, Point 5016; 7) 
North 00°00'00" West 147.45 feet to a set iron pin and cap, Point 5015; 8) North 
90°00'00" East 116.55 feet to a set iron pin and cap, Point 5014; 9) North 00°00'00" 
West 275.55 feet to a set railroad spike, Point 5013; 10) North 90°00'00" West 314.57 
feet to a set railroad spike, Point 5012; 11) North 00°00'00" West 358.41 feet to a set 
concrete monument, Point 501 1; 12) North 90°00'00" West 54.58 feet to a set concrete 
monument, Point 5010; 13) North 00°00'00" East 471.31 feet to a set concrete 
monument, Point 5009; 14) North 90°00'00" East 609.48 feet to a point of curve, a set 
iron pin and cap, Point 5008; 15) along a curve to the left 886.29 feet to a point of 
tangency, a set iron pin, Point 5007, said curve has a radius of 725.25 feet and subtended 
by a chord length of 832.16 feet bearing North 54O59'27" East; 16) North 19O58'53" East 
1,862.36 feet to a set concrete monument, Point 5005, passing a set concrete monument 
@ 93.00 feet, Point 5006; 17) North 29'43'18" West 474.17 feet to a set concrete 
monument, Point 5004; and 18) North 11°59'07" East 154.59 feet to Point 5023, the 
Point of Beginning, containing 710.190 acres, more or less, and subject to all legal 
easements of record. 



Included within the above described Real Estate is the 2.104 acre parcel of real estate, 
designated as the East Bend Generating Station Substation, conveyed by deed recorded in 
Deed Book 307, Page 15, Parcel "B," Boone County Clerk's Office. 

Being the same real estate conveyed to The Cincinnati Gas & Electric Company and The 
Dayton Power and Light Company as follows: 1) by deed recorded in Deed Book 229, 
Page 166, Boone County Clerk's Office, and corrected by a deed recorded in Deed Book 
229, Page 172, said clerk's office; 2) by deed recorded in Deed Book 229, Page 179, said 
clerk's office; 3) by deed recorded in Deed Book 229, Page 186, said clerk's office; 4) by 
deed recorded in Deed Book 229, Page 195, said clerk's office; 5) by deed recorded in 
Deed Book 229, Page 209, said clerk's office; and 6) by deed recorded in Deed Book 
237, Page 317, said clerk's office. 

And also being part of the same real estate conveyed to The Cincinnati Gas & Electric 
Company and The Dayton Power and Light Company as follows: 1) by deed recorded in 
Deed Book 229, Page 201, said clerk's office; 2) by deed recorded in Deed Book 229, 
Page 216, said clerk's office; and 3) by deed recorded in Deed Book 229, Page 225, said 
clerk's office. 

The above description is the result of a field survey performed in 2004 under the direct 
supervision of Edward J. Schwegman, Licensed Land Surveyor No. 2759, 
Commonwealth of Kentucky 
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Section I 

See Schedule 2.01(e) 

Section II 

See Schedule 2.01(e) 
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~ra&feree Reauired Governmental and Third Partv Consents 

Section I - Governmental 

Kentucky Public Service Commission 

Section I1 - Third Party 

None 
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KNOW ALL MEN BY THESE PRESENTS: THAT THE CINCINNATI GAS & 

ELECTRIC COMPANY-, a corporation organized and existing under the laws of the State 

of Ohio-, for and in consideration of One Dollar ($1.00) and other good and valuable 

considerations paid by THE UNION LIGHT, HEAT AND POWER COMPANY-~&&C+~ a 

Kentucky corporation organized and existing under the laws of the Commonwealth of Kentucky 

w, whose tax-mailing address is =lo@ E a s t  does 

hereby Grant, Bargain, Sell and Convey to the said THE UNION LIGER, HEAT AND POWER 

COMPANY, its successors and assigns forever, the following described real estate in The Miami Fort 

Generating Station ("REAL ESTATEn): 

Situate in Section 35, T2, FRl, Miami Township, Hamilton County, Ohio, being more 
particularly described as follows: 

United States Bench Mark No. 756 is located S54O16'22'W 9,497.85 feet from section 
stone marking Sections 31,36,30 and 25. Bench Mark No. 756 is shown on Chart No. 
136 of the Survey of the Ohio River performed under the supervision of the Ohio River 
Board of Engineers on Looks and Dams by the District Engineer Officer, Louisville, 
Kentucky, and is located in the ftont yard of the old Benjamin Harrison homestead on the 
property of The Cincinnati Gas & Electric Company. Commencing at the said United 
States Bench Mark No. 756 and running with a true magnetic bearing of S1S030'E, 
105.97 feet; thence N74O30'E, 2,398.48 feet to a point, hereafter, referred to as 
Reference Point "A", said point being the intersection of the base lines used for the 
construction of Unit 7 and Unit 8 at Miami Fort Station; thence along the North-South 
Base Line for Unit 7 and Unit 8, S15O30'E, 737.21 feet: thence S74'30'W, 23.04 feet to 
the Point of Beginning of this description and also the point of beginning of Parcel 3 
recorded in Deed Book 4020, Page 1259 of the records of the Recorder of Hamilton 
County, Ohio; thence along the common line of said Parcel 3, S74O30'W 121.33 feet and 
S15'30'E 32.29 feet; thence leaving said Parcel 3, S74'30'W, 119.59 feet; thence 
S1S030'E, 56.42 feet; thence S74O30'W, 112.09 feet; thence N1S030'W, 67.42 feet to the 
southwest comer of Parcel 2 recorded in Deed Book 4020, Page 1259 of the records of 
the Recorder of Hamilton County, Ohio; thence along the common line of said Parcel 2 
the following 9 courses: 1) N74O30'E 112.09 feet; 2) N15O30'W 91.88 feet; 3) N74'30'E 
31.50 feet; 4) N1S030'W 10.00 feet; 5) N74O30'E 56.00 feet; 6) S15'30'E 9.75 feet; 7) 
N74'30.E 32.08 feet, 8) N15O30'W 18.33 feet and 9) N74'30'E 101.83 feet; thence 
leaving said Parcel 2 and ~ontinuingN74~30'E 19.51 feet; thence S1S030'E 89.17 feet to 
the point of beginning, containing 0.717 acres, more or less. 

The parcel described above is part of the same real property conveyed to The Cincinnati 
Gas & Electric Company by Columbia Power Company by deed dated April 1,2928 and 
recorded in Deed Book 1488, Page 537 of the records of the Recorder of Hamilton 
County, Ohio. 
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subject to all covenants, restrictions, reservations, easements, conditions, and rights appearing of record, 

and all the Estate, Right, Title and Interest of said Grantor in and to said 'premises; To Have and To 

Hold the same, with all the privileges and appurtenances thereunto belonging, to said Grantee, its 

successors and assigns forever; and THE CINCINNATI GAS &ELECTRIC COMPANY does hereby 

Covenant and Warrant that the title so conveyed is Clear, Free and Unencumbered, except as set 

forth herein, and that it will Defend, the same against all lawful claims of all persons whomsoever. 

Grantor shall be responsible for the real estate taxes, which are due and payable up to the date of 

this &dQg&. Grantee shall be responsible for the real estate taxes, which become due and payable on 

the date of this and thereafter; and for any real estate assessments, which become due and 

payable on and after the date of this de&Qg&. 

The undersigned p e r s m s m  executing this deed&&& on behalf of Grantor 7 

and that -u duly elected of Grantor and &we& been fully 

empowered, by proper resolution of the Board of Directors of Grantor, to execute and deliver this 

tle@&& that Grantor has full corporate capacity to convey the Real Estate described herein, and that all 

necessary corporate action for the making of such conveyance has been taken and done. 

IN WETNESS WBEREOF, THE CINCINNATI GAS & ELECTRIC COMPANY, has 

caused this Corporate Warranty Deed to be signed in its proper corporate name, and attested and sealed 

by its proper corporate cx%w&&g thereunto duly authorized; and to be duly acknowledged, all as of 

this day of 9 =- 

Signed and acknowledged 
in the presence of: 
COMPANY 

THE CINCINNATI GAS & ELECTRIC 

Its 
Its 
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STATE OF OHIO 1 

COUNTY OF HAMJLTON ) 
) SS: 

Before me, a Notary Public in and for said State, personally appeared . the 

of THE CINCINNATI GAS & ELECTRIC COMPANY, the 

corporation which executed the foregoing instrument, who acknowledged the signing thereof to be 

the&& voluntary act and deed for and on behalf of said corporation and by authority of its Board of 

Directors. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my Notarial Seal, on 

this --- day of m- 

Signature of Notary 

Printed Name of Notary 

Commission Expiration Date of Notary 

This instrument prepared by: 
Janice L. Walker 
Attorney at Law 
139 East Fourth Street 
Cincinnati, OH 45202 



g s t  
o v o  

D.,. 
J. 
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The Cincinnati Gas & Electric Company, an Ohio corporation (the "Seller"), hereby executes 
and delivers this Bill of Sale ("Bill of Sale" ) to The Union Light, Heat & Power Company, a 
Kentucky corporation (the "Purchaser"), in accordance with the following provisions: 

1. Sale and Tmsfer of Assets. For good and valuable consideration, the receipt, adequacy 
and legal sufficiency of which are hereby acknowledged, and as contemplated by Section 
3.0l(a)(ii) of that certain Asset Transfer Agreement by and between Seller and Purchaser, dated 
as of (the "Agreement"), Seller hereby transfers, conveys, 
assigns and delivers to Purchaser, effective as of the Closing (as such term is defined in the 
Agreement) all of Seller's right, title and interest in and to all of the Transferred Assets (as such 
term is defined in the Agreement). 

2. Terms of the Purchase Aereement. The terms of the Agreement, including but not 
limited to Seller's representations, warranties, covenants, agreements and indemnities relating to 
the Transferred Assets, are incorporated herein by this reference. Seller acknowledges and agrees 
that the representations, warranties, covenants, agreements and indemnities contained in the 
Agreement shall not be superseded hereby but shall remain in full force and effect to the full 
extent provided therein. In the event of any conflict or inconsistency between the terms of the 
Agreement and the terms hereof, the terms of the Agreement shall govern. 

3. Caoitalized Terms. Capitalized terms not defined herein shall have the meanings 
specified in the Agreement. 

IN WlTNFiSS WHEREOF, Seller has caused this Bill of Sale to be duly executed as of 
9 %Januarv - 25.2006 and effective as of kmuarv 1.2006 

THE CINCINNATI GAS & ELECTRIC COMPANY 

By: 

Its: . . 
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Transferred Assets 

o Unit 6 of the Miami Fort Generating Station, 168 MW (name plate rating) 

Boiler - Tangential-Fired Combustion Engineering (CE) 

Turbine-Generator: General Electric 

Selective Non-Catalytic Reduction System 

e Electrostatic Precipitator 

Miami Fort Unit 6 control room 

Elevator Inspection Permit #'s 132305, 132333, 132299, all issued 3/31/2004 
(issued by Ohio Department of Commerce) 

Boiler Permit #116806, issued 5/17/2004 (issued by Ohio Department of 
Commerce) 

Pollution Control Certificates - 

o Certificate numbers: 596, 597,1060,3261,17,2542,2543, 5623,5622,6023, 
6197,6235,6236,6641,6663,350 

o Pending applications for the following work orders: 32353, A4293 
o Various applications as filed by PricewaterhouseCoopers LLP 

Licenses from U.S. ~ederal Communications Commission: 

o 2-way Radio License, call sign KB45153, expires 1/19/2014 
o 2-way Radio License, call sign KVG694, expires 5/11/2013 
o Marine License, call sign WHW567, expires 3/16/2014 
o Marine (Shawnee) License, call sign WZD9904, expires 11/25/2008 
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This Assumption Agreement (this "Assumption Agreement") is made as of the -= day of 
200 ffectiv 1. 20% by and between The 

Cicinnati b = Z Z c o m ~ $ e o h i o  G ~ o ~ ~ ~ n ~ E s f e r o r ~ 9 ,  and ~h Union Light, 
Heat & Power Company, a Kentucky corporation ('Transferee"). 

WHEREAS. Transferor. and Transferee. are oarties to an Asset Transfer Ameement dated 
% , T b  25.2006(the '~ransfer Agreement"), purs&t to which, subject 

to the terms and conditions set forth therein, Transferee will purchase the Transferred Assets and 
assume the Assumed Liabilities (both as defined in the ~ransfer Agreement), including, without 
limitation, all of Transferor's Liabilities under the Transferred Contracts, Transferred Permits 
and Transferred Intellectual Property (all as defined in the Transfer Agreement); 

WHEREAS, pursuant to the Transfer Agreement, and by means of various agreements 
and instruments executed and delivered in connection therewith (including without limitation the 
Deed and the Bill of Sale), concurrently with the execution and delivery hereof, Transferor is 
transferring and conveying to Transferee, and Transferee is acquiring fkom Seller, for the 
consideration and uuon the terms and conditions set forth in the Transfer Ameement, all of 
Transferor's right, itle and interest in and to the Transferred Assets (as de&ed in the Transfer 
Agreement); and 

WHEREAS, the Transfer Agreement contemplates in Section 2.03 thereof that, on the 
Closing Date, in consideration of the foregoing, Transferee shall also execute this instrument in 
favor of Transferor, agreeing to assume the Assumed Liabilities (as defined in the Transfer 
Agreement). 

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

1. Assumvtion. Effective upon the execution and delivery hereof, ! l h m k e e m  
hereby assumes and agrees to pay, perform and discharge, without recourse to ?AW&IW= 
or Parent, the Assumed Liabilities (excluding, however, for the avoidance of doubt, for all 
purposes whatsoever any Excluded Liabilities), solely to the extent such liabilities accrue or arise 
from and after the Closing (as defined in the Transfer Agreement), in each case in accordance 
with the respective terms and subject to the respective conditions thereofi 

2. Governing Law. This Assumption Agreement shall be governed by and construed 
in accordance with the laws of the State of Ohio without regard to its conflicts of law doctrines. 

3. Countemarts. This Assumption Agreement may be executed simultaneously in 
two counterparts, each of which shall be deemed an original and both of which together shall 
constitute one and the same instrument. 
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4. Capitalized Terms. Capitalized terms not defined herein shall have the meanings 
specified in the Transfer Agreement. 

(Signature page follows) 
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IN WITNESS WHEREOF, the Transferor and Transferee have executed this Assumption 
Agreement on the day and year first above written. 

TRANSFEROR: 

THE CINCINNATI GAS &ELECTRIC COMPANY 

By: 
Name: 
Title: 

TRANSFEREE: 

THE UNION LIGHT, HEAT *& POWER 
COMPANY 

By: 
Name: 
Title: 
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T H I S m T  ASSUMPTION AGWEMENT (th~s Amement b 1s nu . I' 9,  - de and entered 
 to as of the 1st dav of Jmuarv. 2006, bv and between THE CINCINN A TI GAS &ELECTRIC 
C O M P A N X m g z e d  and existing und er the laws of the State of Ohio 
wc "1. and THE UNION LIGHT. HEAT AND POWER COMPANY. a c~moration 

z X'S ' -& &r t h ~  6' 9, 

following circumstances: 

n of The Cou -&ntuckv (the "Isswhas_previouslvissuedd s 01 d A. 
$16.000.000 in aggreeate arinciual a m n t i n ~  Rate Monthlv De- 
ConW 1 Re v e nu e Refkndine Bon d s. 1 985 Series A (The C- o 
proiect) (th-85 Series A Bonds'? uyrsuant to a trust i 9 s a W r t e d  as of Febniarv 1. 1985 
betweenth s er e i e Iss o the groceeds of 
&es ale o f th e l  985 Series A Bonds to CGgEE nursumt-dated as af February 
1. 1985 Cth " C e  A e e n the Issuer and CG& E for use in 
-2 bonds g- to u a v the cost of acauirinp. constructiar . . --for CG&E The 1985 Series A Loan A m e e m t  oblioates C W E  t~ 
m k  a e ~ a m e n t s  to the Issuer in such mounts and at swh tim es as will urovide for the uavmea 
~f the arinciaal and interest on the Bon b 

B. Th e Countv o f Bo o re. Kentuckv has ureviouslv issued and sold $48.000.000 iaa 
~ m e e a t e  urin&val amount of its 51/22% Collateralized l'ollution Control Revenue Refunding 
B n  ~ d s . o m u a n v  1 4  ' s  c' Praiect) (the "1994 Serie s 4 
Bods") ~ w m t  to a trust ind-e. dated as of Jan -e 
Bank o f New York (as t r u s t e e k T h e r o c e e d s  af VS 1 
A Bonds to CG&E uursuant to a o rn he "1 'e 
b a n  Aereement") between the Issuer and C- for use in r e b d i m  b o d s  vreviouslv is%xt@& . . 
pav the cost of acauirine. constructing. installing and eaw- certain facilities for CG&E. T ~ Q  
1994 Series A Loan Amement ob l ims  CG&E to make aavments to the Issuer in m h  amom@ 
and at such times as will orovide fm.&e&avment d the orinciual and interest on the Bonds 
the same become due and uayable 

L: The Countv of Boone. Kentuckyhas wreviouslv issued and sold $48.000.000 i.~ 
m e  urinciual amount of its 6.5% Collat-Control-ng 

D Bonds. 1992 Series A (The a vtm Power and Light Comuanv Project) (the " 2  199 Series A 
( 9, o ated as of Novemb 5 Issuer 
=& Bank of New York (as trustee). Th e I s s ~ e t b s  1 oaned the oroceeds of the sale 
s -~Bonds-t ' to a ball "D L" 

ent dated as of N o v e m b e (  W e e m e n t " b  between the 
for use in refh  Issuer and DP&L &p(r o b nds arevi0n~1v issued to ~ a v  the cost of acauirin~ 

constructing, installing certain facilities for DP&L. The 1992 Series A Low 
&ement o@&-wDP&Lkegg_- -ad at such times a 
will orovide for the uavment of the u r indd  and inb-&s A Bonds as the same 

E and DP&L entered into a b e c o m e d u e m b l e ,  CG& -f R 
Decembxx-23. 1992 (the Reuavment Agreement") under w (I hich CG&E agreed. among o h  
DfterS. to aav to DP&L a uortion of the amounts due from time to t i m w e b t  service on tho 



&I ss; 
6992 Series A Bo nd s an d to oav the costs of redemption. as avn-1992 Series A g u ' d  
Bonds in the vrbacip&mount of $12J20.663. In Auwst 2005. DP&L refunded $35275. =? .L.W 

000 of 2 3 - 
the 1992 Series A Bmds. In Seutember. 2005. CG&E and DP&L c d d e d  an As i  3 3 3  
Assumvti on A-e q t " s i  n eement9'\. whi?bz:s~14 3 
e . f f e c t i v e h m  c ent A s e m  ent was terminated and. am~m g <  

U 
other matters. CG&E a a  eed to assume DP&LYs obligations under u m A A - 2 -  ee ent wi 

D p E owe bl 
rncludine Cinerw Services. Inc. and Cinerm Co ID. (the "Pwables ). 79 

P to 0s between C 
and ULH&P dated as of Janmrv 1. 2006 (the 'Transfer Awaements ). CG&E 3, and ULH&P 
desire that CG&E wign to LJJ..H&P and that ULH&P assume all of CG&E' -ex 
&-Agreement. the 1994 S s d  ' 

Assumvtion Ameement. and further that CG&B assiga to ULH &P and WH&P wume a oortion 
Pf CG&EYs obligations with respect to the Pavables in the m o u a a t m M e  of 
w h 'c h is  attac h ed h e  er to E x a b l e s "  h' 't L 

F. WLH&P is aereeab -isis o all liabilities therebv assumedi, 
whe & o ot 

NOW. T H E R E F O R E . &  the xx- ovenants 
contained herein. an d f o t  r eoodandciencv of 

'es hereto do h e b v  covenant and amee as follows: 

S c 'on ~ r e s r e s e n t a t i o n s :  r e 

(a\ C . . 
orgorate Ormzahon md Power. CG&E is a coroortrfion dulv authorize4 

validlv existing m-Ber the laws of the State of Ohia and is duly 
aalified to tranact business as a foaeim coruoration in the m c 

Ib \ Ameements Are Legal and Authorized. The executi w y  
liance bv CG&E with all of the gsoms 

. . 
CG&E of this Ameement and the c o w  lons hereof 
an ' h  s t o b  e 4 Series A . . 
Bpreement. the A s s i m  en t and A s s u m v Q n d  '0 CG&Ek&obllgahons wth 

are within- ~ svec t  to t h e A s s u m e 4 m s  s-rg~rate ~owers -and au1hd& 
of CG&E - a n ~ ~ m ~ ~ n d h ~ A l _ n e c e s s a ~  corn orate a c t i ~ n ~ ~ ~ e f  
the CG&E. 

Ic) Go ve mmental consent.- f '  iness or or0 oertieerties, 
nor anv relationst& between CG&E and anv o&er aer s on. n o r anv circumstance s in 
mgnection wth the execwn. dellverv aod naformance bv CG&E of this Agreement .is . . 
s a b & u a w e  r the co nsent. ao~oval  or authonzatlon of. or t he filiw. re_.istration ar: 
a ~ a l i f i c a t i ~  anv p o v e m  m x  an 
govc.snmenta1 av~rovals orevioldslv obt-dL 



[d) No Defaults. To CG&E's b2 
exists w&h resuect to C G G 5  o 1 

Section 2 R euresentat~ons b v !  11 ' representat~ons as 
& _ e basis for the undertakings onits uart herein containee 

(a) Ceroo . . 
rate C k ~ - a a  

va ( 'dl e 's ' i ood tan 

Cb) Ameem ents are Legal an d Authori zed. The execution and deliverv by 
ULH&P of this A&vrovisionofthe_~rovisions 
hereof and with resgect to the 1985 Series A Loan Ameement. the 1994 Series A Loan 

A i LH&P'si@fions with Ameement. the ss merit and Assumutlon k e e m n t  and U 
re ~ u m  ect th s d P b wi o ~ e s  .corn orate uower sand autho riQ 
of ULH&P and have been dulv authorized bv all necessan, c or ate action on the Dart of 

(c) GovemrnentalConsent.ther UL- or itsrouerties, 
onshiv betwe €zl.IUH& p a d  anv 0th er uerson. nor anv cwcmstances m 

comection with the execution. delivew and verformance b y ULWP of this Ameement . . line;.regiStratio js such as to reauire the consent. auuroval or & n or 
*tion with, mv ~ o v m e n t a l  autihoritv on the vart of U L W  (0th-Y: 
govementd mrovals vreviouslv obtainedl 

i --eft fectiv he date hereof. CG&E 
msims all of its ri&fs, duties and l i b l i @ - t h e 1 9 8 5 A m & t h e  
1994 Senes A Loan Ameement. the Asslament md Assm-Q 
tb -AssumedH&P s to (collecti v et-the W. but not '6 

' ns"). inch 
t 

. . 
limited to. the obliga-wa vments due with resgect to the Assumed 

s. and ULH&P assum m a t i o n  e s a 1 I r h g h t s , e e s  to uerform all duties and obl ioation s of 
CG&E with m e c t  to the Assumed Obk&Qns and othewls 

. . . . e in connection with the 1985 
-A. n and the Suecandfied B oods. including. b m  . . . . to. the ob- to make the reman-ents due wth respect to the Assumed Oblirrations, 
l.JLH&P a c k n o w l ~ s  that it hm-ected to. d s f v  the 1 iabiliti es the r eby 
assumed. w W e r  or not CG& h e 

S e c b  4 C o o a e ~ v  CG&E. CG& E amees to uromut1v vrovide IQ mH&P COD es . . i . . 
of c- 11 'ce c s on 

t . ~ 11 coov er 
&ies and obligatbns w 

. . 
ith resuect to the Aaumed Oblt&mm 

Indemnificatim bv ULH&P. UI.H&P Section 5 shall mndemfv. defend a n U d  
CG&E harmless fiom and aoainst all bsses, damees and exuenses (imlud- 

ULH&P to ue 
. . rform its obhyattons under thas Aeseemerat, 



S-tm-p~e went m a v b e a c u t e d  in sevaal g gs 
~ o m t  emarts. each of which &a 11 be an omnal and a I1 of wlaich shall constitute but omandthe ?+., gu'a 

. . 
m e  instrumentL 8 8 -  

8 4 %  

5 ection or in th' ent are for convenience g8h 
eral -rib e c e the scone or intent of anv wrovl 'sio n of th~s  . $ *  

U 
s e n t .  OY u 

", 

i 8 Sect on NoWes. Noace here -: Y 

The Cincinnati Gas & Electric Comaan~ 
139 East Fourth Street 
cincinnati,Ohio2 
Aantion: Treasurer 

The Union Li-&t_Meat andower Company 
-eet 

C i n c M .  OH 45202 
Attentio~ Treasurer 

w. This Agreeme Section 9 Aa~licabk 1.a nt shall be construed in accordance with the 
laws of the State of Ohio. 
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IN WITNESS WHEWOF. C-HH&P h ave ca us& this Agreement to be 

ex-ecb e 've cornoratenames all effective as of the date &st w&gn abo v e  

4 C N C  INNATI GAS & ELECTRIC COMPANY 

By: 
y c v r u s  

Title: Executive Vice President 

THE UNION LIGHT. HEAT AND POWER C O W W  

Name: Greeow C. Ficke 
Title: President 



List of Assumed Pay&& 
ssbs&&A 

S 
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1, Pavables owed bv The Cincinnati Gas & Electric Conmanv to Cinergy Services.@ 
of 1 1 8 .  

E 'c Com~anv to Cinerw Com.uof 11, 
2006. in the amount of $65285.472. 



Exhibit D 

Form of Facilities &eration Agreement 

See Attached 
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Exhibit E 

Form of PSOA 

See Attached 
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P -g&i-md Ilu ' Short-Term Debt 
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Irn~rovernents and Tanfiible Personal ProveM 

Unit 6 of the Miami Fort Generating Station, 168 MW (name plate rating) 

Boiler - Tangential-Fired Combustion Engineering (CE) 

Turbine-Generator: General Electric 

Selective Non-Catalytic Reduction System 

Electrostatic Precipitator 

Miami Fort Unit 6 control room 

*Does not include Common Facilities (see Schedule 2.01(j)) 



Schedule 2.01 (d) 

Transferred Contracts 
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None 



Schedule 2.01 (e) 
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Transferred Permits 

Elevator Inspection Permit #'s 132305,132333,132299, all issued 3/31/2004 
(issued by Ohio Department of Commerce) 

Boiler Permit #116806, issued 5/17/2004 (issued by Ohio Department of 
Commerce) 

Pollution Control Certificates - 

o Certificate numbers: 596,597,1060,3261, 17,2542,2543,5623,5622,6023, 
6197,6235,6236,6641,6663,350 

o Pending applications for the following work orders: 32353. A4293 
o Various applications as filed by PricewaterhouseCoopers LLP 

Licenses from U.S. Federal Communications Commission: 

o 2-way Radio License, call sign KB45153, expires 1/19/2014 
o 2-way Radio License, call sign KVG694, expires 5/11/2013 
o Marine License, call sign WHW567, expires 3/16/2014 
o Marine (Shawnee) License, call sign WZD9904, expires 11/25/2008 
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Treatment of Emissions Allowances 

In conjunction with and simultaneous to the transfer of Miami Fort 6 from Transferor to 
Transferee, the Transferor shall transfer an equivalent number of -SO2 
and NOx emission allowances in inventory allocated to or otherwise assigned by the 
applicable regulatory agency to Miami Fort 6 ("Miami Fort Emission Allowances") in 
accordance with this Schedule 2.01(i). 

1. Miami Fort Emission Allowances for all years prior to the year in which the Closing 
occurs ("Closing Year") shall remain the property of Transferor, and shall not he 
transferred to Transferee. Further, notwithstanding anything to the contrary herein, 
Transferor shall retain a quantity of Miami Fort Emission Allowances equal to the 
number of associated early reduction credits obtained by Transferor. 

2. All Miami Fort Emission Allowances for the years subsequent to the year in which 
the Closing occurs shall be transferred to Transferee at zero cost. 

3. All Miami Fort Emission Allowances for the year in which the Closing occurs shall 
be apportioned to Transferor and Transferee based on the percentage of the applicable 
allowance season that each Party owns Miami Fort 6. The SO2 allowance season shall 
be deemed to be January 1 through December 31 of the Closing Year. The NOx 
allowance season shall be deemed to be May 1 through September 30 of the Closing 
Year. 

a. Transferor shall retain a percentage of Miami Fort Emission Allowances for 
the Closing Year equal to the percentage of the Closing Year that Transferor 
owns Miami Fort 6; 

b. Transferor shall transfer to Twferee at zero cost all remaining Miami Fort 
Emission Allowances for the Closing Year. 



Schedule 2.01 (j) 

Units 5 and 6 Common Facilities 

Crushed coal conveyors (Conveyors #11 and #12) 

Conveyor G 

Miami Fort 5 vacuum pump 

Exhaust stack 

Miami Fort #2 coal crusher 
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Schedule 2.02 (a) 

Transmission Assets 

See Attached 
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Transferor's Reauired Governmental and Third Partv Consents 

Section I 

Securities and Exchange Commission under the Public Utilities Holding Company Act of 
1935 

Section II 

None 
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Real Prouerty 

Situate in Section 35, T2, FR1, Miami Township, Hamilton County, Ohio, being more 
particularly described as follows: 

United States Bench Mark No. 756 is located S54O16'22'W 9,497.85 feet from section 
stone marking Sections 3 1,36,30 and 25. Bench Mark No. 756 is shown on Chart No. 
136 of the Survey of the Ohio River performed under the supervision of the Ohio River 
Board of Engineers on Looks and Dams by the District Engineer Officer, Louisville, 
Kentucky, and is located in the front yard of the old Benjamin Harrison homestead on the 
property of The Cincinnati Gas & Electric Company. Commencing at the said United 
States Bench Mark No. 756 and running with a true magnetic bearing of S1S030'E, 
105.97 feet; thktce N74O30'E, 2,398.48 feet to a point, hereafter, referred to as 
Reference Point "A", said point being the intersection of the base lines used for the 
construction of Unit 7 and Unit 8 at Miami Fort Station; thence along the North-South 
Base Line for Unit 7 and Unit 8, S1S030'E, 737.21 feet; thence S74O30'W, 23.04 feet to 
the Point of Beginning of this description and also the point of beginning of Parcel 3 
recorded in Deed Book 4020, Page 1259 of the records of the Recorder of Hamilton 
County, Ohio; thence along the common line of said Parcel 3,574O30'W 121.33 feet and 
S1S030'E 32.29 feet; thence leaving said Parcel 3, S74'30'W, 119.59 feet; thence 
S15"30'E, 56.42 feet; thence S74'30'W, 112.09 feet; thence N1S"'OYW, 67.42 feet to the 
southwest comer of Parcel 2 recorded in Deed Book 4020, Page 1259 of the records of 
the Recorder of Hamilton County, Ohio; thence along the common line of said Parcel 2 
the following 9 courses: 1) N74'30'E 112.09 feet; 2) N1SD30'W 91.88 feet; 3) N74'30'E 
31.50 feet; 4) N15O30'W 10.00 feet; 5) N74O30'E 56.00 feet; 6) S1S030'E 9.75 feet; 7) 
N74O30'E 32.08 feet, 8) N15'30'W 18.33 feet and 9) N74'30'E 101.83 feet; thence 
leaving said Parcel2 and continuing N74"30'E 19.51 feet; thence S15O30'E 89.17 feet to 
the point of beginning, containing 0.71 7 acres, more or less. 

The parcel described above is part of the same real property conveyed to The Cincinnati 
Gas & Electric Company by Columbia Power Company by deed dated April 1,1928 and 
recorded in Deed Book 1488, Page 537 of the records of the Recorder of Hamilton 
County, Ohio. 



Schedule 4.01 (k) 

Transferor Contracts 

(See 2.01 (d)) 
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Section I (not being transferred) 

Title V Operating Permit, issued 7/31/2003 
Titie IV Acid Rain Permit, dated April 9, 1998 
National Pollutant Discharge Eliminator System Permit, issued 8/01/1998 

Section II 

see Schedule 2.01 (e) 
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Transferee Reauired Governmental and Third Partv Consents 

Section I 

Kentucky Public Service Commission 

Section I1 

None 
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SCHEDULES TO WOODSDALE ATA 
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Exhibit A 

Form of Deed 

See Attached 
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CORPORATE WARRANTY DEED 

KNOW ALL MEN BY THESE PRESENTS: THAT THE CINCINNATI GAS & 

ELECTRIC COMPANY+%%&#), a corporation organized and existing under the laws of the State 

of Ohio r ' m ,  for and in consideration of One Dollar ($1.00) and other good and valuable 

considerations paid by THE W O N  LIGHT, HEAT AND POWER COMPANY+Xkmkej ,, , a 

Kentucky corporation organized and existing under the laws of the Commonwealth of Kentucky 

rGm&a, whose tax-mailing address is =I000 East -am 46148, does 

hereby Grant, Bargain, Sell and Convey to the said THE UNION LIGJ%T, HEAT AND POWER 

COMPANY, its successors and assigns forever, the following described real estate 99 

in %e& Woodsdale Generating Station-. n .  

Situate in Sections 17 and 18, Town 1, Range 4, Madison Township, Butler County, Ohio 
and being more particularly described as follows: 

Beginning at an existing stone at the Northeast comer of Section 18; Thence South 
72'52'04" East, 500.94 feet to a concrete monument, passing a concrete monument on- 
line at 5.00 feet; 

Thence South 00"05'37" West, 2563.89 feet to an existing iron pin in the South right-of- 
way line of Woodsdale Road, passing concrete monuments on-line at 855.00 feet, 
1708.89 feet and 2513.88 feet; 

Thence, along the south right-of-way of Woodsdale Road, the following courses and 
distances: 

South 88"55'54" West, 826.16 feet to an existing iron pin; 
South 74'22'54" West, 376.28 feet; 

Thence, along the lines of Metro Parks of Butler County, Ohio, the following courses and 
distances: 

North 47'51'07" West, 436.02 feet to an existing iron pin, passing an iron pin on- 
line at 59.1 1 feet; 
North 40'30'00" East, 323.89 feet to an existing iron pin, 
North 00'07'00" East, 285.05 feet to an existing iron pin, 
North 87'49'00'' West, 131.71 feet to an existing iron pin, 
South 65'38'09'' West, 749.34 feet to an existing iron pin, 
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South 00°02'02" East, 1030.64 feet to the south right-of-way of Woodsdale Road, 
passing an iron pin on-line at 972.04 feet; 

Thence, along the south right-of-way of Woodsdale Road, the following courses and 
distances: 

South 5Sb31'54" West, 129.53 feet; 
South 3256'54" West, 741.67 feet to an existing iron pin, 
South 4726'24'' West, 491.61 feet to an existing iron pin, 
South 7829'24" West, 262.12 feet; Thence North 0V08'36" West 25.47 feet to a 
point in the centerline of Woodsdale Road, 

Thence, along said centerline, South 81-1 1'02" West, 358.32 feet; 

Thence, continuing along said centerlime, South 71"03'19" West, 310.53 feet; 

Thence North 00'20'12" West, 1760.04 feet to a concrete monument, passing a concrete 
monument on-line at 26.38 feet; 

Thence South 8Y37'27" East, 164.34 feet to a concrete monument; 

Thence North 00'04'47" East, 1185.45 feet to a concrete monument, passing a concrete 
monument on-line at 924.00 feet; 

Thence South 8935'13" East, 1134.78 feet to an existing concrete monument, passing 
concrete monuments on-line at 470.04 feet and 1129.78 feet; 

Thence North 00'13'19" East, 1597.17 feet to an existing iron pin in the North line of 
Section 18, passing concrete monuments on-line at 5.00 feet, 797.17 feet and 1592.17 
feet; 

Thence, along the North line of said Section 18, North 8934'05" East, 813.47 feet an 
iron pin and cap set; 

Thence, along new lines of division, the following courses and distances: 

South 00°16'01" East, 545.52 feet to a spike set, passing a set Mag nail on-line at 
396.45 feet; 
North 8g057'19" East, 346.33 feet to a Mag nail set; 
North 01°22'06" West, 148.86 feet to a Mag nail set; 
North 89O48'01" East, 322.81 feet to a Mag nail set; 
South 00°14'50" East, 128.86 feet; 
South 34O31'4.4" West, 56.58 feet to a spike set; 
South 00°1 1'32" East, 468.69 feet to a Mag nail set; 
North 89O59'26" East, 503.44 feet to a Mag nail set; 
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North 00°18'33" East, 1041.37 feet to an iron pin and cap set in the North line of 
Section 18; 

Thence, along the North line of said Section 18, North 89O54'05" East, 162.52 feet to the 
point of beginning. 

Containing 29.037 acres in Section 17 and 192.221 acres in Section 18. 

The above description is the result of a field survey performed in January, 2005 under the 
direct supervision of Edward J. Schwegman, Registered Land Surveyor No. 6868, State 
of Ohio. 

subject to all covenants, restrictions, reservations, easements, conditions, and rights appearing of record, 

and all the Estate, Right, Title and Interest of said Grantor in and to said premises; To Have and To 

Hold the same, with all the privileges and appurtenances thereunto belonging, to said Grantee, its 

successors and assigns forever; and THE CZNCIMYATI GAS & ELECTRIC COMPANY does hereby 

Covenant and Warrant that the title so conveyed is Clear, Free and Unencumbered, except as 

otherwise set forth herein, and that it will Defend the same against all lawful claims of all persons 

whomsoever. 

Grantor shall be responsible for the real estate taxes, which are due and payable up to the &te of 

this Grantee shall be responsible for the real estate taxes, which become due and payable on 

the date of this and thereafter, and for any real estate assessments, whjch become due and 

payable on and after the &te of this deed&&. 

The undersigned p w s m s m  executing this deed@& on behalf of Grantor 

and that 4hey-we- duly elected of Grantor and hew& been fully 

empowered, by proper resolution of the Board of Directors of Grantor, to execute and deliver this 

dee.Qg&; that Grantor has full corporate capacity to convey the Real Estate described herein; and that all 

necessary coqwate action for the making of such conveyance has been taken and done. 

IN WlTNFSS WHEREOF, THE CINCINNATI GAS & ELECTRIC COMPANY, has 

caused this Corporate Warranty Deed to be signed in its proper corporate name, and attested and sealed 

by its proper corporate -thereunto duly authorized; and to be duly acknowledged, all as of 
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this - day of , m m  

Signed and acknowledged 
in the presence of: 
ELECTRIC COMPANY 

THE CINCINNATI GAS & 

BY 
Its f 

STATE OF OHIO 1 
jJ SS: 

COUNTY OF HAMILTON ) 

Before me, a Notary Public in and for said State, personally appeared . the aid Hte 
of THE CDNCINNATI GAS & ELECTRIC COMPANY, the 

corporation that executed the foregoing instrument, who acknowledged the signing thereof to be 

voluntary act and deed for and on behalf of said corporation and by authority of its Board of Directors. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my Notarial Seal, on 

this - day of. m- 

Signature of Notary 

Printed Name of Notary 

Commission Expiration Date of Notary 

This instrument prepared by: 
Janice L. Walker 
Attorney at Law 
139 East Fourth Street 
Cincinnati, OH 45202 
L5U) 287-2644 
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Form of Bill of Sale 

See Attached 
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The Cincinnati Gas & Electric Company, an Ohio corporation (the "Seller"), hereby executes 
and delivers this Bill of Sale ("Bill of Sale" ) to The Union Light, Heat & Power Company, a . - 
Kentucky corporation (the "&chaser"), in accordance with &e following provisions: 

1. Sale and Transfer of Assets. For good and valuable consideration, the receipt, adequacy 
and legal sufficiency of which are hereby acknowledged, and as contemplated by Section 
3.01(aMii\ of that certain Asset Transfer Ameement bv and between Seller and Purchaser. dated , ,, , 
as of an- 25.200fTthe "~greLment"), Seller hereby transfers, conveys, 
assigns and delivers to Purchaser, effective as of the Closing (as such term is defined in the 
Agreement) all of Seller's right, title and interest in and to all of the Transferred Assets (as such 
term is defined in the Agreement). 

2 .  Terms of the Purchase Ameement. The terms of the Agreement, including but not 
limited to Seller's reuresentations, warranties, covenants, agreements and indemnities relating to 
the Transferred Assets, are incorporated herein by this reference. Seller acknowledges and agrees 
that the representations, warranties, covenants, agreements and indemnities contained in the 
Agreement shall not be superseded hereby but shall remain in full force and effect to the fuU. 
extent provided therein. In the event of any conflict or inconsistency between the terms of the 
Agreement and the terms hereof, the terms of the Agreement shall govern. 

3. Cavitalized Terms. Capitalized terms not deftned herein shall have the meanings 
specified in the Agreement. 

IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be duly executed as of 
5.2006 and effective as 

3 %Januarv - 2 of J a n w  1,2006, 

THE CINCINNATI GAS & ELECTRIC COMPANY 

Its: 
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Transferred Assets 

Woodsdale Generating Station (Name Plate Rating 490 MW) 

Servicebuilding 

Propane storage and electrical equipment building 

Control & maintenance building 

Construction warehouse 

Six dual fuel gas turbine simple-cycle generators (ABA Model IINI) 

Six exhaust stacks 

Water injection system 

Six propane (LPG) vaporizing boilers 

Six above-ground propane storage tanks 

Two above-gound wat& storage tanks for demineralized water 

COz suppression system 

Allison 501-KB gas turbine 

Stormwater retention basin 

e Diesel engine 

Gas turbine generator 

Diesellelectric fire pump 

Propane pressure reducing station 

Propane odorizer building 

Chemical dnun storage area 

Propane pump and propane line (LP-7) &om Todhunter Cavem to Woodsdale 

Raw water tank and fire water storage 



Reverse osmosis water treatment facility 
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Railroad sidetrack, consisting of track structure, ballast, grading, drainage structure, 
switch and turnout, bumping post and other appurtenances 

Three off-site water wells 

Railroad spur 

Warehouse 

Guardhouse 

o Propane stores maintained on-site and at Todhunter Cavem 

3 natural gas lines at Liberty Station feeding C210 

C210 Line between Liberty Station and Woodsdale Station 

1 submersible pump located at Todhunter Cavem #5, and associated equipment 

1 submersible pump located at Todhunter Cavern #6, and associated equipment 

Equipment at Todhunter Cavern #1 

- 2 submersible cavern pumps 
- motor control center 
- 2 water separators 
- 6 surfacepumps - metering and regulating equipment 
- SCADA equipment 

Propane piping system &om TEPPCO Cave& to Todhunter Cavern 

Natural gas odorizing tank and associated piping and equipment 

Private Sidetrack Agreement by and between CSX Transportation, Inc. and The 
Cincinnati Gas & Electric Company, dated October 11,1990 

Propane Supply and Management Agreement by and between The Cincinnati Gas & 
Electric Company and Ohio River Valley Propane, LLC, dated June 1,2003 



a N f.25 
o u e  

Farm License Agreement Addendum to Agreement dated June 27,2002, dated as of 4 g C: 
August 27,2002 by and between The Cincinnati Gas & Electric Company and O Y W  a 9  g 
Michael W. Gonnan g 8% 

* 4 a 
Water Purchase Agreement by and between The Cincinnati Gas & Electric Company 
and Duke Energy Madison, LLC, March 10,2000, and assigned to PSI Energy, Inc. 11: 
by CinCap Madision, LLC (formerly Duke Energy Madison, LLC) by that certain # 
Assignment and Assumption Agreement with respect to Water Supply Agreement, 
dated February 5,2003 by and between CinCap Madison, LLC and PSI Energy, Inc. 

License Agreement by and between The Cincinnati Gas & Electric Company and the 
City of Trenton, Ohio, commencing November 1,2002 

Lease Agreement for Flying Model Aviation Facility by and between The Cincinnati 
Gas & Electric Company and The Greater Cincinnati Radio Control Club, dated 
March 16,2004 

Commodity Storage Agreement by and between The Cincinnati Gas & Electric 
Company and Ohio River Valley Propane, LLC, dated January 1,2003 

Plant's Permit to Install (Application No. 14-1905) effective June 20, 1990 

Title V Operating Permit, issued 9/20/2004 (issued by Ohio EPA) 

Title IV Acid Rain Permit, effective January 1,2000 

National Pollutant Discharge Elimination System permit, issued February 14,2001 
(No. 1lB00026* BD) 

Pollution Control Certificates - Certificate numbers 2002,5459,6145,6704 and 17 

Boiler Permit U1, Ohio Department of Commerce, issued March 31,2004 

Boiler Permit U2, Ohio Department of ~omkerce, issued March 31,2004 

Boiler Permit U3, Ohio Department of Commerce, issued March 31,2004 

Boiler Permit U4, Ohio Department of Commerce, issued March 31,2004 

Boiler Permit U5, Ohio Department of Commerce, issued March 31,2094 

Boiler Permit U6, Ohio Department of Commerce, issued March 31,2004 

Vehicle Permit PCQl511, Ohio Department of Transportation, issued May 31,2004 

Vehicle Permit CUJ3345, Ohio Department of Transportation, issued May 31,2004 

Vehicle Permit CSN9096, Ohio Department of Transportation, issued May 31,2004 
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Vehicle Permit PCN4208, Ohio Department of Transportation, issued May 31,2004 

Licenses &om U.S. Federal Communications Commission: 

o Woodsdale License, call sign WNTE353, expires 4/25/201 1 
o Wellfield License, call sign WNTJ378, expires 4/25/2011 
o Remote Control License, call sign 'WNURS17, expires 10/26/2005 
o 2-way Radio License, call sign WNWK288, expires 5/24/2011 



Exhibit C a  

Form of Assumvtion Ameement 

See Attached 
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This Assumption Agreement (this "Assumption Agreement") is made as of the -25th day of 
6 and eff ective as of January 1. 2006, by and between The 

Cincinnati Gas & Electric Company, an Ohio corporation ("Transferor"), and The Union Light, 
Heat & Power Company, a Kentucky corporation ("Transferee"). 

WHEREAS, Transferor, and Transferee, are parties to an Asset Transfer Agreement dated 
,28$-- (the 'Transfer Agreement"), pursuant to which, subject 

to the terms and conditions set forth therein, Transferee will purchase the Transferred Assets and 
assume the Assumed Liabilities (both as defined in the Transfer Agreement), including, without 
litation, all of Transferor's Liabilities under the Transferred Contracts, Transferred Permits 
and Transfened Intellectual Property (all as defined in the Transfer Agreement); 

WHEREAS, pursuant to the Transfer Agreement, and by means of various agreements 
and instruments executed and delivered in connection therewith (including without limitation the 
Deed and the Bill of Sale), concurrently with the execution and delivery hereof, Transferor is 
transferring and conveying to Transferee, and Transferee is acquiring from Seller, for the 
consideration and upon the terms and conditions set forth in the Transfer Agreement, all of 
Transferor's right, title and interest in and to the Transferred Assets (as defined in the Transfer 
Agreement); and 

WHEREAS, the Transfer Agreement contemplates in Section 2.03 thereof that, on the 
Closing Date, in consideration of the foregoing, Transferee shall also execute this instrument in 
favor of Transferor, agreeing to assume the Assumed Liabilities (as defined in the Transfer 
Agreement). 

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

1. Assumvtion. Effective upon the execution and delivery hereof, !lhm&kwm 
hereby assumes and agrees to pay, perform and discharge, without recourse to %+mdeiw= 
or parent, the Assum& ~iabilititk (excluding, however, for the avoidance of doubt, for all 
purposes whatsoever any Excluded Liabilities), solely to the extent such liabilities accrue or arise 
from and after the Closing (as defined in the Transfer Agreement), in each case in accordance 
with the respective terms and subject to the respective conditions thereoE 

2. Governing Law. This Assumption Agreement shall be governed by and construed 
in accordance with the laws of the State of Ohio without regard to its conflicts of law doctrines. 

3. Counteroarts. This Asminption Agreement may be executed simultaneously in 
two counterparts, each of which shall be deemed an original and both of which together shall 
constitute one and the same instrument. 
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4. Cavitalized Terms. Capitalized terms not defined herein shall have the meanings 
specified in the Transfer Agreement. 

(Signature page follows) 
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IN WITNESS WHEREOF, the Transferor and Transferee have executed this Assumption 
Agreement on the day and year fist above written. 

TRANSFEROR: 

THE CINCINNATI GAS & ELECTRIC COMPANY 

By: 
Name: 
Title: 

TRANSFEREE: 

THE UNION LIGHT, HEAT z~NB& POWER 
COMPANY 

By: 
Name: 
Title: 



E&&&c@) 

F of 

See Attached 
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THI D TI D W e d  m n 
into as of the 1st dav of Januarv. 2006. bv and between THE C1NCINNATK;AS & ELECTRIC: 
COMPANY. a cornoration erg aniz ed and e XI ' s '  tine under the laws of the State of Obi o 

d THE UNION LIGHT. HEAT AND POWER COMPANY. a cornoratioa . . 
mgmized and exlsttne under the laws of the_CommonwealthofKentuckv(W 6' '7. under the 
-ces: 

A. The Countv of Boone. K e n t u t u )  has D I, reviouslv issued and sold 
$16.000.000 in -gate vrinciaal amount of its Fh t ine  Rate Mmthlv-a! 

even nd' o 1 985 Series A (The Cincinnati Gas & Electric C o maany R ue Refb me B nds. 
koiect) (the "1985 Series A Bonds ) gursuant to a trust indenture. Bated as of F 1, ebruary 1.1985 
betweenthe Issuer a .  The Fim Third B d  las trusteel The Issuer has loaned the proceeds of 
the sale of the 1985 Series A Bonds to CG&E t,xmumt to a loan ameamnt dated as of Febrviary 
1 19 -m"1985~eriest") between the Issuer and CG&E . . for use in r ehd ine  b d s  vreviousl v i s s u e d to vav the cast of a c a m  I?--.- 
&pin rr c e rtain facilities for CG&E. The 1985 S& A Loan Ameement obl- 
m a ke aayme n s  t t o the Issuer in such amounts and at such times as will mom 'de for the wayma 
ef the vrinciv b m 1 l ; s t  on the Bonds as the s m  -let 

B B d  o n B r 'ouslv i SO ld S48.000.000 in 
aggregate vrincbal amount of its 5%% Collateralized Pollution C on trol R -ng 

4 e '  w. 199 S nes A (The Cincinnati Gas & Electn 'c Com aanv P r oiect) (the "1994 Sries A 
Bonds'? ouas ( 4 n the Issuer and The 
B s t .  The Issuer has l w d  the ~roceeds of the sale of the 1994 Series 
A d 4 (the "1994 Sen 

E for use in refunding bond L n -n&e Issuer and CG& s v r e v ~ o ~  . . 
e cos L{ ertain facilities for CG&E. The 

1994 S--nt obligates CG&E to make vavments to the Issuer i~ such amounts 
a s s t  s 1 and ' on the Bonds ils 
the same become due and aavable. 

C . Th e Countv o f Boone. K m c k v  has areviously issued aad sold $ 4 8.000.000 h 
==ate arincbal amount of its 6.5% Cdateralized Pollution Control Revenue Refimding 
B onds. 1992 Seriw A (The Davton Po wer and Lieht C o mvanv P roi ect) (the "1992 Series A 
B n s*' in 
The Bank of New York (as trustee . &of e s the B22 - 
=es A Bonds to The Davton Power and Lieht Com~anv ("DP&L") vursuant to a ha 

ent dated as of November 15. 1992 (the 9 Series A Loa , t192  . n Ameement") between the 
. . I ss ue r an d DP& L o u  f r se in re f u n '  dmg bonds vrevioudv issued to vav th e c ost af aca- . . 

and eauumn~ c e h  facilities for D P&L . The 199 2 Serie s A Lorn 
Ameement obligates DP&L to make gzlyments to the Issuer m such amounts and at such ttmes as . . 
w r o v i d e  forth e a a m  ent of the amc~val and inte rest on th e 1992 Se ries A B onds m the s m  e 
bewme due and owable. CG&E and DP&L entered into a Rmawent A m e e m  dated t~ of 
Deem- m n t  Amee- ) under wh o ich CG&E ameed. - 
D r s .  to vav to DP&L a vortion of the amounts due from time to time as debt service on tb?: 



1992 Series A Bonds and rjj ew to oav the costs of redemotion. as aooro&& of the 1992 Series A g ;; 
Bsgas in the m i o a l  amount of $1.2.720.663. hAugu&2 005. DP &T. refunded $35.275900 of 4.1- 
the 1992 Se ries A Bods. In September. 2005. CG&E an d DP&L concluded an As-ent and ~3 3 O 8 -  

Assum~tion Ageement (the ''-&&mnent and Aswotion Am 6 OD, eement'?. which became 3 
effective Decmber 21.2005. bv which the Regavment Agreement was terminated and. among 3 * 

P&LYs o b l w  pther muers. CG&E meed to assume D ions under t 23lxi  u 
&eement with resoect to the 1992 Series A Bonds in orincioal am&:: ~ 1 2 . ~  
"S~ecified Bonks''), sL" 

D . CG& E ow es oav ab 1- an d/or short-term d eb t to c e m n  @ iate comp anies 
W n g  Cinergy Services. Inc. and Cinercrv C m .  (the "Pav&1es9'). 

E. Pursuant to those three certain Asset Transfer Agreements bv and between CG&E 
and ULH&P dated as of Januarv L 2006 (the "Tr& Agreements'?. CG&E and LJL,HM 
desire that CG&E assirm to mH&P and th-&E 1 of 's oblieations under 
the 1985 Series A LomAm eement. the 1994 Series A Loan Ameement. the Assignment arad 
Assumbon Agreement. and further that CG&E assien to UIJ3&P and ULH&P assume a oortion 
pf CG&E9s oblieatio~s with resoect to the Pavables in the amow of $90.280.000 (a schedule of 
which is attached hereto as Exhibit A, the "Assumed Pavab1es"l. 

F. TJLE&&P is meeable to and is expected to satisfv all liabilities therebv assumed. 
w h ether or no t CG&E has been relieved of such liabilitv. 

NOW. TMEREFORE. for am- im of the vremises and the mutual covenants 
contained herein. and for other eood and vaIuabie considerationB receipt and sufficiencv of 
yhich are herebv acknowledeed the varties hereto do herebv covenan m g .  

Section 1 Rm-vCG&E.CG&Emresentations: 

(al Coruorate Orgmzation and Power. CG& 
. . E is a coruoration dub-, 

validlv x i s '  hne and in good standine under the laws of the State of Ohio. mxkkd.dy 
gualified to transact business as a foreign coruoration in the Commonwealth of K- 

&) Amements Are Legal and Authorized. The execution and deliverv by 
CG&E of this Aerment md the comrrliance bv CG&E with-w 
an d w i tb resvect to bhe 1985 S e r k s U a n  Agreement. the 1994 Series A Loan 
Ameement the Assienment and Assumgtion Apreement and CG&E's oblivatims with 
aesoect to the Assumed Pawbles me within the mruoses. cornorate Dowers and audhsrity 
o f CG&E and have been dulv autbsn 'z e d ~ a l l n e c e s s a r v o U o n  e on t h e oart d - 

(d a n n t a l  Consent. Nexther CG&E no r anv of its bus ines s or ~ropalws+ 
nor mv relationshio between CG&E and anv other g-.ances in. 
connection with the execution. delivery and oerformance bv CG&E- 
such as to r.cz.1~1 re the eon- awroval or a u&w,&a$ion IS. or the f i l i n ~  'stratiw or 
wlification with. -vemmental autbs,- of CG&E (other than any 
g o v e m e n t a ~ d z  



&I\ No Defaults, To CG&E's knowled~e. no ev Q Q Q  

sm.sts wth resuect to C _ G & d e W  E th under the 1985 3 c5 
Series A Loan Ame ement. the 1994 Series A g u  0 L m a _ 4 . m e s s r m n e n t  an8 3 
Assumauon Ameement or CG&E's obligations with resuect to the Assumed Pawbles. % g 2  

g $ h  

Section 2 Raresentahns bv ULH&P. ULH&P makes the follow in^ reoresentations as < 
&e basis for the undertakings on its uart herein co rn  'ned: u 

X z 
zation and Power. ULH&P is a corn- . . 2 

validlv ex~shng and in wood standine under the laws of the Commonwealth of Kentuckv. 

(b'l Apreanmts are Legal and A&IO rized. The execution and delivew by 
H P o  f fhis Ameement and the comuliance bv ULH&P with all of the D~OVI  'sions - UL & 

h h m  f wi h e ec to t  
A m x a e  Assi g n ~ &  and Asswnation Ameement and ULH&P's obligations wia  

Assumed Pavables are within the a m  remect to the -wd authoriQ 
of ULH&P have been dulv authwized bv all necessarv caporate action on the &_nf 
ULH&P. 

(c'l Governmental Consent. Neither ULH&P nor anv of its business or urouertb~ 
Dor any relationshiv between ULH&P and anv other aerson. m r  anv circumstaaaces in 
connection with the execution. delivew and a e r f o r m a n a e -  
1s such as to r e d e  the consent. auaroval or authorization of. or the filing. remation or 
Q ualificat~on wth. my e o v e ~ t a l  authoritv on the wart of ULH&P (&r than 
grimmental aaurovals areviouslv obtainedl 

Section 3 As&mnent and Assumutia of Debt . . . Effective as of the date hereof. CG&E 
~ s i m  all of bts d t s .  duties and oblig a A t h e e e m e n t .  tions thc: 
1994 Series A Loan Ameemmt. the Assignme S s 

collectivelv. the Assumed* " ' ations'?. inclu- & Assumed Pavables to ULH&P ( 
Dmited to. the ~bligation to make the remaining omnmts due with reswect to t b  Assumed 
Obligations. and UI;H&P assumes all rid&. and auees to u d r m  all duties and oblieations Bf 
CG&E ~ ~ u e c t  to the A ssumed Qb ligations and othem 'se in comction w 'th the 1985 
Se&s &nds. ABo s including. butnot limit& 
to. the OM ieation to make t he r-g a m  ents due wth resaect to the Assumed OMiwatiom 

. . 
ULH&P acknowleck . . . .  s tha-d 1s exuected to. satlsfv the U t I e s  thereby 
i~ssumed. whether or not CG&E has been relieved of such liabilitv, 

Section 4 Cooaeratioa Bv CGW. CG&E mes to aromutlv provide to ULH&P co& 
of all notices and communications received with resaect to the Assumed Obligations. and t~ 
gooaerate vvlth UL H &P to the extent necessary to enable ULk&P to oerfo-+ 
&&s and obligations w 

. . 
ith rwect to t l ~ - m  

5 Indemnification bv ULH& P. ULH&P shall indemnifv. defend and h old 
C G&E h armless ftom and aeasnst aII losses. dmagcaxalsxperrses (includme. without 

le attornevs' fees) m~ osed uaon or incurred bv it as  a r d  of anv failure by 
W P  to uerfom its obli&ons under this A m  



# es 
Section 6 Countem rn s e e t m  era1 o u o 

~omterparts. each of which shall be an -1 and all of w W  shall constitute but one and the 3 3 3 
m e  instrument %l# ggh 

Sect~on 7 Cautions. The ca~tims or he&nes in &us ' A rrreement are for convenience 3 4 

on1 0 
v a n d i n .  limit or describe the s c w  or im of anv wrovision of this u 
Aereement, II: 

x" 
Section 8 Notices. Notice hereunder shall he givers to: 

L c h n a t i  Gas & Electric Comuany 
139 East Fourth Street 
Cicinnati. Ohio 45202 
Attention: Tmurer 

The Union Li9hL-m~ o 
139 East Fourth Street . . mcmab. OH 45202 
Attenti-: Treasurer 

Section 9 Applicable Law. Tl&,..A ereemat shall be construed in accordance with the 
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IN WITNESS WHBEOF. CG&E and mH&P have caus & this A r n - m e  
aecuted in their resaective coroorae namesall e&cti ve as of th e date f i r s m e n  a bove. 

THE CINCINNATI GAS & ELECTRIC COMPANY 

Bv: 

TitIe: Executive Vice Presidea 

Bv: 
N a m e :  Greeorv C. Ficke 

Title: President 
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Electric Co & Pavables owed bv The Cincinnati Gas & mvanv to C- Corn. as of 
Jm 1.2006. in the amount of $65.285.472. 



Exhibit D 

Form of Facilities heration Ameement 

See Attached 
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Exhibit F 

Form of Service Ameement 

See Attached 
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m i o n  Control Refundine Bmds Obligations. Assumed Pavables and Short-Term Debt 
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Woodsdale Generating Station (Name Plate Rating 490 MW) 

Service building 

Propane storage and electrical equipment building 

Control & maintenance building 

Construction warehouse 

Six dual he1 gas turbine simple-cycle generators (ABA Model 11 NI) 

Sixexhauststacks 

Water injection system 

Six propane (LPG) vaporizing boilers 

Six above-ground propane storage tanks 

Two above-ground water storage tanks for demineralized water 

COz suppression system 

Allison 501-KB gas turbine 

Stormwater retention basin 

Diesel engine 

Gas turbine generator 

Dieselfelectric fire pump 

Propane pressure reducing station 

Propane odorizer building 

Chemical drum storage area 

Propane pump and propane line (LP-7) from Todhunter Cavern to Woodsdale 



8 Raw water tank and fire water storage , 

8 Reverse osmosis water treatment facility 
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Railroad sidetrack, consisting of track structure, ballast, grading, drainage structure, 
switch and turnout, bumping post and other appurtenances 

Three off-site water wells 

Railroad spur 

Warehouse 

Guardhouse 

Propane stores maintained on-site and at Todhunter Cavern 

3 natural gas lines at Liberty Station feeding C210 

C210 Line between Liberty Station and Woodsdale Station 

1 submersible pump located at Todhunter Cavern #5, and associated equipment 

8 1 submersible pump located at Todhunter Cavern #6, and associated equipment 

* Equipment at Todhunter Cavern #I 

- 2 submersible cavern pumps 
- motor control center 
- 2 water separators 
- 6surfacepumps 
- metering and regulating equipment 
- SCADA equipment 

Propane piping system from TEPPCO Cavern to Todhunter Cavern 

Natural gas odorizing tank and associated piping and equipment 
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Transferred Contracts 

Private Sidetrack Agreement by and between CSX Transportation, Inc. and The 
Cincinnati Gas & Electric Company, dated October 11,1990 

Propane Supply and Management Agreement by and between The Cincinnati Gas 
& Electric Company and Ohio River Valley Propane, LLC, dated June 1,2003 

Farm License Agreement Addendum to Agreement dated June 27,2002, dated as 
of August 27,2002 by and between The Cincinnati Gas & Electric Company and 
Michael W. Gorman 

Water Purchase Agreement by and between The Cincinnati Gas & Electric 
Company and Duke Energy Madison, LLC, March 10,2000, and assigned to PSI 
Energy, Inc. by CinCap Madision, LLC (formerly Duke Energy Madison, LLC) 
by that certain Assignment and Assumption Agreement with respect to Water 
Supply Agreement, dated February 5,2003 by and between CinCap Madison, 
LLC and PSI Energy, Inc. 

e License Agreement by and between The Cincinnati Gas & Electric Company and 
the City of Trenton, Ohio, commencing November 1,2002 

Lease Agreement for Flying Model Aviation Facility by and between The 
Cincinnati Gas & Electric Company and The Greater Cincinnati Radio Control 
Club, dated March 16,2004 

Commodity Storage Agreement by and between The Cincinnati Gas & Electric 
Company and Ohio River Valley Propane, LLC, dated January 1,2003 
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Transferred Permits 

Plant's Permit to Install (Application No. 14-1905) effective June 20, 1990 

Title V Operating Permit, issued 912012004 (issued by Ohio EPA) 

Title IV Acid Rain Permit, effective January 1,2000 

National Pollutant Discharge Elimination System permit, issued February 14,2001 
(No. 1IB00026* BD) 

Pollution Control Certificates - Certificate numbers 2002,5459,6145,6704 and 17 

Boiler Permit U1, Ohio Department of Commerce, issued March 31,2004 

Boiler Permit U2, Ohio Department of Commerce, issued March 3 1,2004 

Boiler Permit U3, Ohio Department of Commerce, issued March 3 1,2004 

Boiler Permit U4, Ohio Department of Commerce, issued March 31,2004 

Boiler Permit US, Ohio Department of Commerce, issued March 31,2004 

~o i l e r~e rmi t  U6, Ohio Department of Commerce, issued March 3 1,2004 

Vehicle Permit PCQ1511, Ohio Department of Transportation, issued May 31,2004 

Vehicle Permit CUJ3345, Ohio Department of Transportation, issued May 31,2004 

Vehicle Permit CSN9096, Ohio Department of Transportation, issued May 31,2004 

Vehicle Permit PCN4208, Ohio Department of Transportation, issued May 31,2004 

Licenses &om U.S. Federal Communications Commission: 

o Woodsdale License, call sign WNTE353, expires 41251201 1 
o Wellfield License, call sign W J 3 7 8 ,  expires 4/25/2011 
o Remote Control License, call sign -17, expires 10126/2005 
o 2-way Radio License, call sign WNWK288, expires 51241201 1 
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In conjunction with and simultaneous to the transfer of Woodsdale Station from Transferor to 
Transferee, the Transferor shall transfer an equivalent nwkber of -SOZ 
and NOx emission allowances in inventory allocated to or otherwise assigned by the 
applicable regulatory agency to Woodsdale Station ("Woodsdale Emission Allowances") in 
accordance with this Schedule 2.01(i). 

1. Woodsdale Emission Allowances for all years prior to the year in which the Closing 
occurs ("Closing Year") shall remain the property of Transferor, and shall not be 
transferred to Transferee. Further, notwithstanding anything to the contrary herein, 
Transferor shall retain a quantity of Woodsdale Emission Allowances equal to the 
number of associated early reduction credits obtained by Transferor. 

2. All Woodsdale Emission Allowances for the years subsequent to the year in which 
the Closing occurs shall be transferred to Transferee at zero cost. 

3. All Woodsdale Emission Allowances for the year in which the Closing occurs shall 
be apportioned to Transferor and Transferee b&ed on the percentage of the applicable 
allowance season that each Party owns Woodsdale Station. The SO2 allowance season 
shall be deemed to be January 1 through December 31 of the Closing Year. The NOx 
allowance season shall be deemed to be May 1 through September 30 of the Closing 
Year. 

a. Transferor shall retain a percentage of Woodsdale Emission Allowances for 
the Closing Year equal to the percentage of the Closing Year that Transferor 
owns Woodsdale Station; 

b. Transferor shall transfer to Transferee at zero cost all remaining Woodsdale 
Emission Allowances for the Closing Year. 
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Transferor's Reauired Governmental and Third ParW Consents 

Section I 

Securities and Exchange Commission under the Public Utilities Holding 
Company Act of 1935 

Section JI 

Water Purchase Agreement by and between The Cincinnati Gas & Electric 
Company and Duke Energy Madison, LLC, March 10,2000, and assigned to PSI 
Energy, Inc. by CinCap &4a&seMadision, LLC (formerly-by Duke Energy 
Madison, LLC) by that certain Assignment and Assumption Agreement with 
respect to Water Supply Agreement, dated February 5,2003 by and between 
CinCap Madison, LLC and PSI Energy, Inc. 

Private sidetrack agreement by and between CSX Transportation, Inc. and The 
Cincinnati Gas & Electric Company, dated October 11,1990 
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Situate in Sections 17 and 18, Town 1, Range 4, Madison Township, Butler County, Ohio 
and being more particularly described as follows: 

Beginning at an existing stone at the Northeast comer of Section 18; Thence South 
72O52'04" East, 500.94 feet to a concrete monument, passing a concrete monument on- 
line at 5.00 feet; 

Thence South 00'05'37" West, 2563.89 feet to an existing iron pin in the South right-of- 
way line of Woodsdale Road, passing concrete monuments on-line at 855.00 feet, 
1708.89 feet and 2513.88 feet; 

Thence, along the south right-of-way of Woodsdale Road, the following courses and 
distances: 

South 88'55'54" West, 826.16 feet to an existing iron pin, 
South 74"22'54" West, 376.28 feet; 

Thence, along the lines of Metro Parks of Butler County, Ohio, the following courses and 
distances: 

North 47O51'07" West, 436.02 feet to an existing iron pin, passing an iron pin on- 
f i e  at 59.1 1 feet; 
North 40°30'00" East, 323.89 feet to an existing iron pin, 
North 00°07'00" East, 285.05 feet to an existing iron pin, 
North 87O49'00" West, 131.71 feet to an existing iron pin, 
South 65O38'09" West, 749.34 feet to an existing iron pin, 
South 00°02'02" East, 1030.64 feet to the south right-of-way of Woodsdale Road, 
passing an iron pin on-line at 972.04 feet; 

Thence, along the south right-of-way of Woodsdale Road, the following courses and 
distances: 

South 58"3lY54" West, 129.53 feet; 
South 32"56'54" West, 741.67 feet to an existing iron pin, 
South 4776'24'' West, 491.61 feet to an existing iron pin, . 

South 78919'24" West, 262.12 feet; Thence North 00'08'36" West 25.47 feet to a 
point in the centerline of Woodsdale Road; 

Thence, along said centerline, South 81q11'02" West, 358.32 feet; 

Thence, continuing along said centerline, South 71 "03'1 9" West, 3 10.53 feet; 

Thence North 00"20'12" West, 1760.04 feet to a concrete monument, +sing a concrete 
monument on-line at 26.38 feet; 
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Thence North 00604'47" East, 1185.45 feet to a concrete monument, passing a concrete 
monument on-line at 924.00 feet; 

Thence South 89'55'13" East, 1134.78 feet to an existing concrete monument, passing 
concrete monuments on-line at 470.04 feet and 1129.78 feet; 

Thence North 0V13'19" East, 1597.17 feet to an existing iron pin in the North line of 
Section 18, passing concrete monuments on-line at 5.00 feet, 797.17 feet and 1592.17 
feet; 

Thence, along the North line of said Section 18, North 89'54'05" East, 813.47 feet an 
iron pin and cap set; 

Thence, along new limes of division, the following courses and distances: 

South 00°16'01" East, 545.52 feet to a spike set, passing a set Mag nail on-line at 
396.45 feet; 
North 89O57'19" East, 346.33 feet to a Mag nail set; 
North 01°22'06" West, 148.86 feet to a Mag nail set; 
North 89O48'01" East, 322.81 feet to a Mag nail set; 
South 00°14'50" East, 128.86 feet; 
South 34"31'44" West, 56.58 feet to a spike set; 
South 00°1 1'32" East, 468.69 feet to a Mag nail set; 
North 89O.59'26" East, 503.44 feet to a Mag nail set; 
North 00°18'33" East, 1041.37 feet to an iron pin and cap set in the North line of 
Section 18; 

Thence, along the North line of said Section 18, North 89O54'05" East, 162.52 feet to the 
point of beginning. 

Containing 29.037 acres in Section 17 and 192.221 acres in Section 18. 

The above description is the result of a field survey performed in January, 2005 under the 
direct supervision of Edward 3. Schwegman, Registered Land Surveyor No. 6868, State 
of Ohio. 
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Transferee Reauired Governmental and Third Partv Consents 

Section I 

Kentucky Public Service Commission 

Section II 

None 
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This Gas Supply and Management Agreement ("Agreement") is.made by and between 
The Cincinnati Gas & Electric Company, an Ohio Corperation ("Owner"), and Cinergy 
Marketing & Trading, LP, a Delaware limited partnership ("Company") (individually, "Party" 
and coilectively, "Parties") and is effective June 1,2003 ("Effective Date"). 

WHEREAS, Owner owns a power generation plant known as Woodsdale Generating 
Station located in Butler County, Ohio ("Plant"); and 

WHEREAS, Owner desires to engage Company to manage Owner's needs for natural gas 
at the Plant; and 

.. , 
WHEREAS, Company is willing to serve as gas manager for the Plant under the tams 

and conditions set forth herein. 

NOW, 'EEMFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, Owner and Company agree as follows: 

ARTICLE I 
GAS SUPPLY 

1.1 Subject to the terms and conditions of this Agreement, Company wilLsupply all of the gas 
needed by Owner during the Texm of this Agreement for consumption at the Plant, 
injection into storage, or as gas for transportation, either by selling the gas to Owner from 

. . supplies owned or controlled by Company or by purchasiig gas from third parties as 
agent for Owner. In addition to  supplying the gas, Company will perform the following 
s e ~ c e s  for Owner: 

(a) nominate quantities of gas for transportation on pipelines under transportation 
contracts entered into by Company as agent for Owner, 

@) arrange for the transportation of gas to the Plant or storage kilities; 
(c) negotiate and administer gas purchase contracts with third party suppliers, gas 

transpaaation contracts, parking and lending agreements, and gas storage contracts, 
as agent for Owner, including reconciling and resolving any imbalances; 

(d) receive and process invoices from gas suppliers, transporters, and storage facility 
operators and reconcile related statements, and if not paid directly by Owner, remit 
payments to the third parties subject to the rights to reimbursement hereunder; 

(e) manage and administer Owner's balancing w e n t s  with transporting pipelines; 
( f )  advise Owner with respect to, and implement on behalf of Owner, if directed by 

Owner, any hedging arrangements that may be beneficial to Owner, 
(g) develop and implement a communications protocol for Owner, Company, and third 

parties to follow with respect to the scheduling of gas to the Plant; 
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ARTICLE r[ 
AGENCY 

2.1 Owner hereby appoints Company as its agent for and on behalf of Owner in respect of all 
actions taken and agreements and documents executed by Company in that capacity, in 
Merance of the performance of Company's obligations under this Agreement. 

2.2 Owner will, as soon as practicable after execution and delivery of this Agreement, execute 
and deliver to each third party, a notice of the appointment of Company as its agent hereunder 
and the purposes in respect of which such agency shall exist. Owner shall also execute and 
deliver any other notices required by Company to fulfill its agency obligations hereunder. All 

, such notices shall modify Owner's address for service, for operational purposes, to be in care of 
. . Company. 

2.3 Contracts with third parties that are for the sole benefit of Owner will be executed by 
Company on behalf of Owner in accordance with and subject to the following terms and 
conditions: 

Company may execute such contracts either in its name only, in its name as an agent for an 
unidentified or undisclosed principal, or in its capacity as an agent for a disclosed principal, 
in which case Company may disclose the identity of Owner. 
Company may wamnt in such contracts that Owner has authority to contmct for and b i d  
Owner to the contract. Company may make such other w-ties as are reasonabiy 
necessary for the transaction. Such warranties shall be binding on Owner. 
Any contract executed by Company on behalf of Owner may have terms and provisions 
that are usual and customary in the industry. 
Company shall exercise its reasonable efforts to discharge the obligations of Owner under 
the contracts with third parties; however, as b e t w k  Owner and Company, Owner shall be 
solely responsible for the performance of the duties and obligations that arise under such 
contracts. Owner agrees to defend, indemnify, and hold harmless Company against any 
and all claims, actions, suits, liabilities, costs, and expenses (including attorneys' fees and 
court costs) arising out of or in connection with any breach of or performance under any 
such contract with a third party to the extent same is not caused by the gross negligence or 
willful misconduct of Company. 

2.4 Company shall have the right to perform any other acts on Owner's behalf that are 
. . reasonably necessary or customary to accomplish the objectives hereunder. 
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3.1 No later than 500 p.m., Central Time ("CT"), on the fifth Day prior to the beginning of 
each Month, Owner will advise Company of the expected quantity of gas that Owner will need at 
the Plant during each Day of the respective Month ("Baseload Gas'). By no later than 9:00 am. 
CT on the Day preceding the Day of flow, Owner will advise Company of the quantity of gas 
that Owner expects to bum at the Plant during the subsequent Day. Owner will provide 
Company with as much notice as possible of any changes in Owner's gas needs during a Day. 
Any quantity of gas that exceeds the daily quantity of Baseload Gas shall be deemed to be 
"Swing Gas" or "Intraday Gas." Any gas purchased on a Day in excess of the Baseload Gas 
shall be deemed to be Swing Gas if Owner notified Company of Owner's need for the gas prior 
to 9:00 am., CT, on the Day preceding the Day of flow and shall be deemed to be Intmday Gas 
if Owner notified Company of Owner's need for the gas on or aRer 9:00 am., CT, on the Day 
preceding the Day of flow. The term "Day," when capitaiized, shall mean a period commencing 
at 8:00 am., CT, on one calendar day and ending at 8:00 am., CT, on the following calendar 
day. The term 'Month," when capitalized, shall mean a period wmmencing at 8:00 a.m., CT, on 
the first oalendar day of a calendar month and ending at 8:00 am., CT, on the first calendar day 
of the following calendar month. The tenn "gas" shall mean natural gas. 

. . 3.2 To the extent not withdrawn from storage, Company shall have the option to either sell all 

\ 

or part of the Baseload Gas and Swing Gas for the Plant to Owner or secure supplies of gas to be 
used as Baseload Gas or Swing Gas h m  third partia in its capacity as agent for Owner. The 
quantity of gas that Company will be req* to supply on any Day shall be equal to the Plant's 
full requirements, but not to exceed the Maximum Daily Quantity of gas for the Plant or storage 
facility as set forth in Exhibit A, which is attached hereto and inwrporated by reference. Exhiiit 
A will be amended to reflect any increases and decreases in the Plant's consumption levels h m  

, . time to time. Owner will use reasonable efforts to notify Company of the start and stop times of 
the Plant with as much advance notice as is possible under the circumstances. 

. . 3.3 The following terms and conditions shall apply to any of the Baseload Gas and Swing Gas 
that Company sells to Owner: 

(a) The ~ n c e  per MMBtu to be paid for Baseload Gas delivered to the Delivery Point . . 
shall-be eqk to the Index p&e, as published in Inside FERC's Gas ~ a r k e t  ~Gort in 
the table entitled 'Trices of Swt Gas Delivered to Pivelines" in the first publication 
of the month for the month oi&livery for the pri~ingiocation agreed to b i  Company 
and Owner. The Parties will endeavor to agree on the pricing location prior to the 
flow of the gas. 

(b) The price per MMBtu to be paid for Swing Gas delivered to the Delivery Point shall 
be equal to the Midpoint price for the Day of delivery, as published by Gas DaiIy in 
its table entitled ''Daily Price Survey" for the pricing location agreed to by Company 
and Owner. The Parties will endeavor to agree on the delivery location prior to the 
flow of the gas. 
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(c) The price per MMBtu to be paid for Intraday Gas delivered to the Delivery Point 
shall be equal to the total price per MMBtu asked by Company for the sale of the gas. 

(d) In addition to the prices payable under Paragraphs 3.3(a), (b), and (c), Owner shalt 
reimburse Company for all transportation fees and charges (including losses 
associated with cashouts and other balancing charges) incurred by Company with 
respect to the transportation of the gas &om the agreed upon pricing location to the 
Delivery Point or otherwise (including any tariff swharges and gas reimbursement 
charges adjusted to a per MMBtu basis). Notwithstanding the foregoing, to the extent 
that an Assigned Transportation Contract, as defined in Article V, is utilized to 
transport the gas, Owner shall not have to reimburse Company for any of the demand 
charges under such contract,pursuant to this Section 3.3(d). 

(e) The Delivery Points at which title shall pass from Company to Owner for all gas 
delivered hereunder shall be at either: (i) the applicable receipt point under Owner's 
transportation contract with the tramporting pipeline company, if one is being used, 
(u) the inlet to the storage facility injection system, or (ui) the-outlet of the meter 
station measuring gas &livered at the Plant. Title and risk of loss to all gas 
purchased hereunder will pass to Owner at the respective Delivery Point(s). 
Company warrants that, at the time of delivery of all gas hereunder to Owner, 
Company will have the right to sell such gas, that such gas will be free and clear of all 
liens, encumbrances, or claims, and that Owner will receive good title to all such gas. 
Company will be deemed to have possession of the gas upstream of the Delivery 
Point(s) and will be responsible for all necessary transportation of the gas &om 
Company's source(s) of such gas to the Delivery Point(s), subject however to the 
provisions of Section 3.3(d). Owner will be deemed to have possession of the gas 
downstream of the Delivery Point@) and will be responsible for all transportation of 
the gas &om the Delivery Point(s). As between the Parties hereto, Company shall be 
responsible for and indemnify, defend, and hold Owner hannless with respect to any 
losses, injuries, claims, liabilities, or damages occmring while the gas is in 
Company's possession, and Owner shall be responsible for and indemhify, defend, 
and hold Company haxmless with respect to any losses, injuries, claims, liabilities, or 
damages occurring while the gas is in Owner's possession. Both Parties' obligation 
for indemnification shall also include the obligation to reimburse the indemnified 
Party for its attorneys' fees and other costs and expenses. 

(9 The rules, @&lines, and policies of the transporting pipeline company(s) actually 
tmspolting gas hereunder to or from the Delivery Point@ shall define and set forth, 
among other things, the manner in which gas pmhased and sold under this 
Agreement is transported Owner and Company recognize that the receipt and 
&livery on the transporter's pipeline facilities of gas purchased and sold under this 
Agreement shall be subject to the operational p~ocedures of the transporter. If the 
transporter elects to transport in accordance with the General Terms and Conditions 
of its then effective Federal Energy Regulatory Commission app1y)ved gas tariff, 
which may d o w  the transpolter to impose penalties for imbalances, Owner and 
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Company shall be obligated to use their best efforts to avoid imposition of such 
penalties. If Owner or Company receives an invoice from the transporter that 
includes an imbalance penalty charge, both Parties shall be obligated to use their best 
efforts to d e t e d e  the validity as well as the cause of such imbalance penalty 
charge. If the Parties determine that the imbalance penalty charge was imposed as a 
result of Owner's actions or inactions (which shall include, but shall not be limited to, 
Owner's failure to accept a daily quantity of gas equal to Owner's nomination of its 
daily volume requirements) then Owner shall pay for such imbalance penalty charge 
and any associated costs, if any. If the Parties determine that the imbalance penalty 
charge was imposed as a result of Company's actions or inactions (which shall 
include, but not be l i i ted to, Company's failure to deliver a daily quantity of gas 
equal to Owner's nomination of its daily volume requirements), then Company shall 
pay such imbalance penalty charge and associated costs, if any. 

(g) Gas delivered at the Delivery Point(s) hereunder shall be measured by the transporter 
receiving the gas at the Delivery Point(s) in accordance with its tariff or standard 
practices and procedures or by the transporter delivering the gas at such point if there 
is not a transporter that receives the gas at the Delivery Point, unless the Parties agree 
in advance on an alternative measuring party. The unit of measurement shall be one 
million British Thermal Units ("MMBtu"). One 'l3ritish Thermal Unit" is defined as 
the amount of heat required to raise the temperature of one (1) pound of water from 
59°F to 60T. The Parties agree to accept the measuring transporter's measurements, 
including adjustments thereto, for all purposes hereunder, subject to the limitation on 
adjustments in Section 7.1. 

(h) As between the Parties, Company willbe solely responsible for and will pay all taxes 
of whatever kind imposed with respect to the gas sold undq this Agtwment prior to - 
its delivery at the Delivery Point, and Owner will be solely responsible for and will 

. . pay all taxes of whatever kind imposed with respect to the gas sold under this 
Agreement upon or after its delivery at the Delively Point. Owner shall pay or cause 

. . to be paid any taxes imposed by the state in which the gas sold hereunder is 
consumed. If Company is required to remit any such tax owed by Owner to the 
taxing authority, Owner shall reimburse Company for such amount If Owner claims 
an exemption £tom any such taxes, Owner will pmvide Company with appropriate 

. I  exemption certificates. 
. -. 

3.4 As an alternative to selling gas to Owner, Company may secure supplies of gas by 
entering into gas purchase contracts with third parties in its capacity as agent for Owner. 
Company will make all arrangements for the transportation of the gas to the Delivery Point. 
Owner shall reimbk Company for all costs and expenses that are inc& by Company with 

. . respect to pwhasiig gas under any of the contracts with third parties or causing the gas to be 
. , transported to the Delivery Point. Possession, title, ownership and control of gas acquired h m  

third parties by Company as agent for Owner will pass to Owner at the Delivery Point@) under 
. , the third party contract. As between the Parties, Owner will be deemed to be in control and 

possession of, and will be solely liable and responsible for, all gas received from a third party. 
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3.5 Ail gas delivered by Company to Owner at the Delivery Point(s) shall be of quality equal 
to the quality specifications required by the transporting pipelines delivering or receiving gas at 
such Delivery Point(s). 

. . 3.6 All gas delivered at the Delivery Point shall be delivered at a pressure sufficient to effect 
delivery into the applicable facilities receiving the gas. 

. .  3.7 If Owner does not consume at the Plant, inject into storage, or use as a reimbursement of 
gas under any transportation contract all of the gas to be delivered as Baseload Gas, Swing Gas, 

. . or Intraday Gas, whether being sold by Company to Owner or being acquired from third parties 
by Company as agent for Owner, Company will use reasonable efforts to resell the gas to third 
parties unless Company and Owner make mutually agreeable alternative arrangements with 
respect to such gas. All profits and losses, including any incremental tramportation costs, 
incwed in reselling the gas not consumed shall be for the account of Owner, provided, however, 
if any profit per MMBtu made on the resell of the gas is in excess of S.05 per MMBtu of gas 

. ,  resold, the portion of the profit in excess of S.05 shall be shared by Company and Owner on an 

. .  even basis. 

ARTICLE J.V 

4.1 This Agreement shall become effective on June 1,2003 and, unless terminated earlier 
pursuant to the other provisions hereof, shall remain in 111 force and effect for a term until June 
1,2006 ('Term"), ther& this Agreement shall remain in I11 force and effect from year -to- 
year unless terminated by either Party prior to the end of the T m  or at the end of any year 
thereafter by giving the other Party at least 90 days' prior written notice. 

ARTICLE v 
OWNER'S TRANSPORTATION AGREEMENTS 

5.1 Owner is currently a party to various gas transportation, parking and lending, and storage 
contracts described in Part B of Exhibit A. Part B of Exhibit A will be amended from time to 
time to add thereto any new contracts of such types entered into by Owner (including those 
executed by Company as agent for Owner) after the Effective Date of this Agreement. Unless 
the specific contract is covered by Section 5.2 below, during the Term of this Agreement 
Company will manage such contract for Owner and shall perform the following specific duties: 

(a) provide nominations and conhmtions to the transporting pipeline; 
(b) submit or manage the release of any excess capacity including handling any posting of 

available capacity on the transporting pipeline's bulletin board, evaluating bids, and 
executing dicumentation necessary to implement the release of the capacity; 

(c) reconcile imbalances under the transportation contract; 
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(d) unless the transporting pipeline bills Owner directly, receive and process payments due 
the transporting pipeline, subject to Company's right to be reimbursed therefore by 
Ownw, and 

whenever it is determined that the transportation capacity is not needed to transport gas to the 
Plant, Company will take steps to have such capacity released pursuant to the capacity release 
rules of the Federal Energy Regulatory Commission and the transporting pipeline. Company 
may bid on any such capacity for its own use. 

5.2 With respect to any transportation or transportation related contract between Owner and a 
third party that is listed in Part C of Exhibit A, Owner shall release all of its capacity under such 
contract to Company, with lW! recallable rights, for the Tenn of this Agreement ( r e f e d  to 
herein as an "Assigned Transportation Contract"). With respect to each Assigned Transportation 
Contract, during the Tenn of this Apement, Owner will pay Company an amount each month 
equal to the demand charges assessed under such contract during each Month. To the extent any 
portion of the mleased capacity is utilized for Owner's benefit to deliver gas to the Plant or to a 
storage facility for storage of Owner's gas, Owner shall be obligated to reimburse Company for 
all commodity changes, percentages and fuel associated with such capacity pursuant to Sections 
3.3(d) or 3.4 hereof. 

ARTICLE VI 
NOTICES 

6.1 Any demand, statement, or notice required or permitted under this Agreement shall be in 
writing and may be delivered by mail, major delivery service such as Federal Express, UPS, or 
the like, in person, or by facsimile, and will be deemed given upon actual receipt by the recipient 
if sent to the following addresses. Payments shall be sent by wire transfer or ACH to the 
designated account, or any different account set forth in an invoice, or if no account is specified, 
by check to the specified address for payment. 

COMPANY. 

General 
Cinerfg Marketing &Trading, LP 
1100 Louisiaoa, Suite 4900 
Houston, TX 77002 
AtW Conlract Adminkhation 
Phme: 713-393-6813 
Fax: 713-890-3129 

Dimatoh 

. - Chrgy Marketing & Trading, LP 
1100huisiiSuite4900 

Paments 
Pa% Bank One, NA. 
A L k  071-OOOh13 
For Account of: Cioergy Marketing & Trading 
I .P 

Houston, TX 7j002 
A m  Oas Control 
Phone: 713-393-6800 
Fax: 713-890-3134 



fi 1 i n & b c u v ~ u n  & JJIG~- 
Case No. 2003-00252 

July 21,2003 
Page 8 of 13 

OWNER: 

General 
The Cineinn& Gas & 

Electric Company 
do PSI Energy, Inc. 
Attn: VP, Gas & M i i  
lo00 East Main Street 

Plainfield, Indiana 46168 
Telephone: 3 17-838- 1023 

KyPSC Case No. 2003-00252 . 
Attachment C (7) 

Page 51 of 56 

Pavments 
The Cincinnati Gas & 

Electric Company 
d o  PSI Energy, hc .  
Am Cost Accounting 
1000 East Main Street 
Ptainfield, Indiana 46168 

Telephone: 317-838-1023Fax: 5317-838-1672 
Fax: 5317-838-1672 

Dimatch 
The Ciiinnati Gas & 

Electrid Compaay 
139 E. Fourth Strat 
Cinoinnati, Ohio 45202 
Atbx Energy Scheduler 
Telephone: 513-419-5332 
Fax: 513-419-5665 

ARTICLE VII 
BILLINGS AND PAYMENTS 

7.1 On or before the fifteenth (153 day of each month, Company will render to Owner a 
statement showing the total quantities of gas delivered at the Delivery Point(s) during the 
p d i n g  month, the total quantities of gas delivered to the Plant or into storage for Owner's 
account, the price(s) in effect for such gas , and the total amount due therefor, all third party 
charges for which Owner is responsible (including gas purchase, transportation, and storage costs 
not remitted directly by Owner), the Administrative Fees due Company, amounts due either 
Party under Section 3.7 and 5.2, and any credits due Owner. Statements will be based on 
estimated quantities if actual quantities are unavailable at the time for such b i l l i i  with 
corrections to actual quantities to be made on the next month's statement. Owner will vav to 
Company the stated t& amount by the later of the tenth (loa) day following Owner's r ek i t  of 
Comanv's invoice or the twentv-fifth (259 dav of the month followine the month of deliveries - - 
of gas to the Plants, by wire tra&fer or,'if a&lt;ble, automated clearing~ouse in accordance with 
the payment instructions provided by Company or Owner. If Owner in good faith disputes a 
portion of the statement, it will pay the undisputed portion and the Parties shall proceed as 
expiitiously as possible to resolve the dispute. Past due amounts (including amounts that were 
initially disputed but later determined to be owed) and refunds shall bear interest at the lesser of 
the prime rate charged from time to time by Citibank, N.A., N.Y., N.Y. plus two percent (2%) 
per mum, compounded monthly, or the maximum lawfbl rate of interest, &om the due date (the 
original due date in the case of amounts that had becn disputed) or date of overpayment until the 
date paid. No adjustment to any statement or payment will be made after the lapse of two (2) 
years after the applicable Month of deliveries. All amounts due the Parties hereunder shall be 
netted into a single payment each Month. 
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FORCE MAJEURE 
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8.1 Non-performance of any obligation hereunder, other &an the obligation to pay for Gas 
taken, the obligation to pay Imbalance Penalties, or an indemnity obligation, shall be excused if 
prevented, in whole or part, by an occurrence of an Event of Force Majewe, but only for so long 
as performance is prevented by such Event of Force Majeure. The Party claiming excuse shall 
promptly advise the other Party of such Event of Force Majeure and shall seek to remedy the 
occurrence with all reasonable dispatch. The term "Event of Force Majeure" shall mean any 
event or occurrence involving an act of God; strikes, lockouts, or other industrial disturbances; 
wars; insurrections, riots, or other civil disturbances; landslides; lightning; earthquakes; fces; 
storms; hurricanes or threats of hurricanes; floods, governmental restraints or orders; failure, 
intemption, or curtailment of storage or transportation; breakdown or damage to plants, 
pipelines, equipment, or machinery; well &eeze-ups; and any other event or occurrence beyond 
the reasonable control of the Party and not caused by the negligence of the Party in whole or in 
Part. 

ARTICLE IX 
INDEMNIFICATION 

9.1 Owner covenants and agrees that it shall indemnify and save harmless Company from and 
against any and all claims, actions, liabilities, suits, damages, costs, and expenses which may be 
brought against Company or suffered or incurred by Company in its capacity as agent for and on 
behalf of Owner in the performance by Company of its obligations hereunder; pmvided however 
that this indemnification shall be applicable only to the extent that Company is performing its 
obligations hereunder as agent for and on behalf of Owner, and such claims, actions, liabilities, 
suits, damages, costs, and expenses are not caused by the gross negligence or willful misconduct 
of Company. 

9.2 Owner shall not be obligated to indemnify Company pursuant to Section 9.1 hereof in the 
event of gross negligence or wink1 misconduct of Company or any of its officers, directors, 
employees, or agents. 

9.3 Company covenants and agrees that it shall indemnify and save hannless Owner fiom 
and a@mt any and all claims, actions, liabilities, suits, damages, costs, and expenses which may 
be brought against Owner or suffered or incusred by Owner arising or resulting from the gross 
negligence or willful misconduct of Company or any of its officers, directom, employees, or 
agents in the pedomance of its obligations hereunder. 

pRTICLE X 
ADMINISTRATIVE FEE 

10.1 As an Administrative Fee, Owner shall pay Company an amount, determined monthly, 
equal to three cents (S.03) per MMBtu for all gas supplied by Company to Owner during the 
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month, irrespective of whether the gas is consumed at the Plant, injected into storage, or 
provided as &el gas to a transporting pipeline. 

ARTICLE M 
MISCELLANEOUS 

11.1 If any provision hereof is determined to be void, invalid, or unenforceable, the remaining 
provisions hereof shall remain in effect. No waiver of any breach of this Agreement shall be 
held to be a waiver of any other or subsequent breach. 

11.2 This Agreement may not be assigned by either Party hereto, except to an affiliate of the 
assigning Party, without the written ,consent of the other Party. However, either Party may 
pledge, mortgage, or assign its rights hereunder as security for indebtedness without obtaining 
the other Party's consent and without the assignee being liable for its assignor's obligations 
hereunder. This Agreement extends to and will be binding upon the permitted successors and 
assigns of Owner and Company. 

11.3 THlS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF.OHI0. This Agmment shall be 
considered for all purposes to have been prepared through the joint efforts of the Parties hereto 
and shall not be construed against one Party or the other as a result of the preparation or other 
event of negotiation, ddtbg, or execution hereof. 

11.4 Either Party shall have the right to setoff any amounts due from or owed to it hereunder 
against any amounts due from or owed to it hereunder or under other contracts between the 
Parties and vice versa. Each right of setoff may be exercised without demand on or prior notice 
to the other Party and shall not be deemed to be waived by a Party under any circumstances. 

11.5 IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY PUNITIVE, 
INCIDENTAZ,, CONSEQUENTIAL, SPECIAL, OR INDIRECT DAMAGES AWING FROM 
RS PERFORMANCE OR FAILURE TO PERFORM HEREUNDER. 

11.6 This document constitutes the entire agreement between the Parties with respect to the 
subject matter hereoE No promises, agreements, or wananties not specifically set forth in such 
documents will be deemed to be a part hereof, nor will any alteration, amendment, or 
modification hereof be effective unless confhmed in writing. 

11.7 There are no third party beneficiaries to this Agreement 

11.8 The terms of this Agreement including, without litation, the price paid for the gas and 
the volumes of gas purchased or sold, shall be kept confidential by the Parties hereto, except to 
the extent that any infoxmation must be disclosed to a third party for the purpose of effectuating 
transportation of the gas or to regulatory agencies or to the extent a Party d e s i i  to disclose such 
to the owners of a Party. 
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ARTICLE XII 
ALTERNATIVE DISPUTE RESOLUTION 

12.0 If a dispute arises between the Parties relating to this Agreement or the performance 
hereof, the Parties agree to the following Alternative Dispute Resolution (YADR") procedure 
prior to either Party pursuing other available remedies: 

(i) A meeting shall be held promptly between the Parties, attended by individuals with 
decision-making authority regarding the dispute, to attempt in good hith to negotiate a 
resolution of the dispute. 

(ii) If, within thirty (30) days after such meeting, the Parties have not succeeded in 
negotiating a resolution of the dispute, they will jointly appoint a mutually acceptable 
neutral person not afliliated with either of the Parties (the "Neutralw) to act as a mediator. 
If the Parties are unable to agree on the Neubal within twenty (20) days, they shall seek - .  . 
assistance in such regard from the Center for Resolution of Disputes & ~incimati, Ohio. 
WRD"). The fees of the Neutral and all other common fees and exoensw shall be 
shared &pally by the Patties. 

(iii) The mediation may proceed in accordance with CRD's Model hocedure for 
Mediation of Business Disputes, or the Parties may agree in advance to m~tually 
establish their own procedure. 

(iv) The Parties shall pursue mediation in good faith and in a timely manner. In the event 
the mediation does not result in resolution of the dispute within sixty (60) days, then, 
upon seven (7) days' written notice to the other Party, either Party may suggest another 
form of ADR, e.g., arbitration, a mini-trial or a summary jury trial, or may pursue other 
available remedies. 

12.1 All ADR proceedings shall be strictly confidential aid used solely for the purposes of 
settlement. Any materials prepared by one Party for the ADR promedings shall not be used as 
evidence by the other Party in any subsequent litigation; provided, however, the underlying facts 
supporting such materials may be subject to discovery. 

1 2 2  Each Party fully understa~~ds its specific obligations under the ADR provisions of this 
Agreement.  either p7arty considers such obligations to be vague or in any &y unenforceable, 
and neither Party will contend to the contrary a! any fuhur: time or in any future proceedings. 
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. . 
IN WllFESS WRJ?,OF, the Parties hereto have executed this Agreement in multiple 

originals. 
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Exhibit A 

To 
Gas Supply and Management Agreement 

. . 
A. Maximum Dailv Oumtitv of Gas 

. . 
Woodsdale Plant in 
Butler County, OH 

B. Tranwortation and Other Contracts of Owner 

1. Gas Service Aereement for Rate Schedule FT-1 between Texas Eastem T d s s i o n  
Corporation ani Cinergy Marketing & Tradimg, LP (as agent for CG&E) dated April 19, 
2001. 

1 .  

2. Gas Operational Balancing Agreement between Texas Eastern -Gas Transmission 
.. s Corporation and Cinergy Marketing and Tradimg, LP (as agent for CG&E) dated April 1, 
. . 2001. 

C. Assiened Tm~ortat ion Contracts 

1. Senice Agreement for Rate Schedule FT-1 between Texas Eastern 'Ihnsmission 
Corporation and Cinergy Marketing & Trading, LP (as agent for CG&E) dated April 19, 
2001. 

2. Operational Balancing Agreement between Texas Eastern Transmission Corporation and 
Cinergy Marketing and Ttading, LP (as agent for CG&E) dated April 1,2001. 
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Transfer of The Clnclnnatl Gas & Electric Company Electrlc Productlon Piants 
~ a s t  Bend, Woodsdale, and Miami Foe Unn 6 
to The Unlon Ught, Heat & Power Company 

The Clnclnnatl Gas & Efectrlc Company 

Account Desulrrtbm 
1213112005 
&&&gg East Bend Woodsdale MFflF, 

Net Bwk Value of Plant in SeNtm 
101H06 Electric Plant In Servim I Completed Constntdlon Not Classiffed $ 746,943.254.56 $ 416,647,131.54 $ 261.846.182.14 $ 68,449.940.88 

108 Accumulated Pmvision for Depredation of Electric Utility Plant $(381,838,653.62) $(205,250,465.15) $(121,450.477.54) $ (55,137,920.93) 
Total $ 365,104,390.94 $ 211,396.666.39 $ 140,395,704.60 $ 13.312.019.95 

pp 

Consbuaion Work In ProgreaslRetlrement Work In Prosress (Salvage) 
107 Constudlon Work In Progress $ 10,485,553.58 $ 574,830.45 $ 9,122.177.58 $ 789,545.55 
108 Retirement Work in Pmgress $ (102,239.13) $ (102,239.13) $ - $ 

Total $ 10,384,314.45 $ 472,591.32 $ 9.122.177.58 $ 789,545.55 

Asset Retirement Obllgatlon 
230 Asset Retirement Obllgation 

Materlal and Supplles Inventory 
154 Plant Mateiials and Operating Supplies $ 9,480.077.20 $ 6,134,499.12 $ 2,229,643.60 $ 1,115.934.48 
154 Plant Materials and Operaling Supplles (DP&L Portion of Other M&S) $ (1.901.694.71) $ (1,901,694.71) 
153 Stores Expense Undlsbibuted $ 439.557.18 $ 228,181.89 $ 140.876.65 $ 70.508.63 
154 Plant Materials and Operating Supplies (Reserve for Loss on Parts) $ (181,325.71) $ (181.325.71) 

Total $ 7,836,523.96 $ 4,460,986.30 $ 2,189.194.55 $ 1,186,443.11 

Fuel Inventory (Coat, 011, Lime, Propane) and Prepaid Synfuel 
151 Fuel Stodc $ 8.352.735.52 $ 4,014,483.39 $ 2,526223.52 $ 1,622.028.61 
154 Plant Materials and Operating Supplies $ 480,576.58 $ 480,676.58 $ - $ 
165 Prepayments $ 5,903,620.44 $ 5.903.620.44 $ - $ 

TOW $ 14,747,032.54 $ 10,398.760.41 $ 2,526,223.52 $ 1,822,028.61 

Emtsslon Allowanm Inventory 
158 Allowanm Inventory 

Tax 
190 Accumulated Deferred lnmme Taxes 
255 Armmulated Deferred Investment Tax Credit 
282 Accumulated Deferred lnmme Taxes 
283 Accumulated Deferred lnmme Taxes 

Total 

Gmnd Total - Net Deuease In Asset for CG&E S 312,282,402(02.19 



Transfer of The Clnclnnatl Gas 8 E M l c  Company Electrlc Productlon Plants 
East Bend. Woodsdale. and Mlaml Fort Unh 8 
t o m e  ~ " l o n  Llght, Heat & Power Company 

m e  Unlon LI~M Heat & Power Company 

1213112005 
Balance East Band Woodsdale MF#8 

Net Book Value of Plant in Servfce 
101H06 Elecbic Plant In Servlm / Completed Construdion Not Classiffed $ 746.943254.56 $ 416,617,131.54 $ 261,846.182.14 $ 68,449,940.86 

108 Accumulated Pmvlslon for Depredation of Elecblc Utility Plant $(381838863.62) $1205,250,465.15) $(121,450,477.54) $ (56,137,920.93) 
Total $ 365,104,390.94 $ 211.396,666.39 $ 140,395,704.60 $ 13,312.019.95 

CoMtructlon Work In ProgresslRetlrernnt Work In Progress (5ahrese) 
107 Constudion Work In Progress $ 10,486,553.58 $ 574,830.45 $ 9,122,177.58 $ 789.545.55 
106 Retirement Work In Progress S (102239.13) $ (102,239.13) $ - $ 

Total $ 10,384,314.45 $ 472,591.32 $ 9,122.177.58 $ 769.545.55 

Asset Retirement Obllgation 
230 ~sse t  Retirement Obllgation 

Material and Supplles lmentoty 
154 Plant Materials and Operating Supplies $ 9,480.07720 $ 6,134,499.12 $ 2,229,643.60 $ 1,115,934.48 
154 Plant Materials and Operating Supplies (DP&L Portion of Other M&S) $ (1.901.694.71) $ (1,901,694.71) 
163 S@reS Expense Undlstrlbuted $ 439,567.18 ' $ 228,181.89 $ 140.876.66 $ 70,508.63 
154 Plant Materials and Operating Supplles (Rese~ve for Loss on Parts) $ (181,325.71) $ (181,325.71) 

Total $ 7,836,623.96 $ 4,460.986.30 $ 2,189,194.55 $ 1.186.443.11 

Fuel Inventory(Coal, 011, Urn, Propane) and Prepaid Synhlel 
151 Fuel Stoh $ 8,362.735.52 $ 4,014.483.39 $ 2,526223.52 $ 1,822,028.61 
154 Plant Materials and Operaling Supplies $ 480,676.58 $ 480.67668 8 - $ 

$ 5.903.620.44 $ 5,903,620.44 $ - $ I65 Prepayments 
Total $ 14,747.032.54 $ 10,398,780.41 $ 2,526,223.52 $ 1,822,02861 

Ernfuton Allowance Inventory 
158 Allowanm Inventory 

Tax 
190 Accumulated Deferred lnmme Taxes $ 3,474,349.00 
255 Accumulated Deferred Investment Tax C r d i  $ (5,342.874.00) 
282 Accumulated Defened lnmme Taxes $ (91.112,980.W) 
283 Accumulated Deferred lnmme Taxes $ 687,611.00 

Total $ (92293,894.00~ 

Grand ToIal - Net Increase in Asset for UW&P S 304$13flSglS 



Subsequent Adjustment Related to the 
Transfer of The Clnclnnati Gas & Electric Company Electric Production Plants 

East Bend, Woodsdale, and Miaml Fort Unit 6 
to The Unlon Light, Heat & Power Company 

The Clnclnnati Gas 8 Electric Company 

Account DescrlDtion 
1213112005 

East Bend Woodsdale MF#6 

Net Book Value of Plant In Service 
101/106 Electtic Plant In Sewice I Completed Construction Not Classified $ 326.944.72 $ 230,066.44 $ - $ 96.876.28 

108 Accumulated Provision for Depreciation of Electric Utility Plant $ (146.85) $ - $ (146.85) $ - 
Total $ 326.797.87 $ 230,066.44 $ (146.85) $ 

Construction Work in ProgressIRetirement Work In Progress (Salva~e) 
107 Constuction Work In Progress $ (4,370.62) $ (4,370.62) $ - $ - 

$ - $ - $ 108 Retirement Work in Progress ' -  $ - 
Total $ (4,370.62) $ (4,370.62) $ - $ * 

Fuel Inventory (Coal, Oil. Lime, Propane) and Prepatd Synfuel 
131 Cash 
253 Other Deferred Credits 

Total 

Tax 
190 Accumulated Deferred Income Taxes 

Total 

Grand Total - Net Decrease in Asset for CG8E 



Subsequent Adjustment Related to the 
Transfer of The Cincinnati Gas & Electric Company Electric Production Plants 

East Bend, Woodsdale, and Mlaml Fort Unlt 6 
to The Unfon Light, Heat & Power Company 

The Union Light Heat 8 Power Company 

Account Account DeScri~tlOn 
1213112005 
Balance East Bend Woodsdale MF#6 

Nat Book Value of Plant in Senrice 
101H06 Electrlc Plant In Service I Completed Const~clion Not Classified $ 326.944.72 $ 230,066.44 $ - $ 96.878.28 

108 Acurmulated Pmvision for Depreciation of Electric Wlii Plant - $ (146.85) $ - 
Total %$ 230.066.44 $ (146.85) $ 

- 

Construction Work In ProgresslRetlrement Work in Progress (Salvage) 
107 Conshietiin Work In Pmgress $ (4.370.62) $ (4,370.62) $ - $ - 
108 Retirement Work in Progress $ - $ - $ - $ - 

Total $ (4,370.62) $ (4,370.62) $ - $ - 

Fuel inventory (Coal. Oil, Llme, Propane) and Prepaid Synfuel 
131 Cash 
253 Other Defemd Credits 

Total 

Tax 
190 Accumulated Deferred Income Taxes 

Total 

Grand Total - Net increase in Asset for ULHBP 
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THE UNION LIGHT, HEAT AND POWER COMPANY 

Asset Transfer Financing Analysis 
For the Transfer of The Cincinnati Gas & Electric Company Electrlc Production Plants 

East Bend, Woodsdale, and Miami Fort Unit 6 
to The Union Light, Heat & Power Company 

As of January 1,2006 

DebtlEquity Detail 

Total Available for Debt Assumption 
Total Equity Contribution 

Debt Assumption Detail 

CG&E Boone County Series 1985A due 2013 
CG&E Boone County Series 1994A due 2024 
CG&E Boone County 6.5% due 2015 

Total Tax Exempt Debt Assumption 
Total Accounts Payable to Affiliates Assumption 

Accounts Payable Assumption Detail 

Cinergy Cop. 
Cinergy Services 
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Transfer of The Clnclnnatl Gas &Electric Company Electric Productlon Plants 
East Bend. Woodsdale, and Mlaml Fort Unlt 6 
to The Union Llght, Heat & Power Company 

The Cinclnnatl Gas (L Electrlc Company 
January 1,2006 

Entry # Account Account Title Debit Credit 

1 102 Electric Plant Purchased or Sold 375,611,133 
123 Investment in ULHBP 147,323.921 
145 Notes Receivable from Affiliated Companies 76,720,000 
131 Cash 224.075 
151 Fuels 6,362,736 
154 Plant Materials and Operating Supplies 7,877,733 
158 Allowance Inventory 771,504 
163 Stores Expense Undistributed 439,567 
165 Prepayments 5,903,620 
190 Accumulated Deferred Income Taxes 4,982,874 
230 Asset Retirement Obligation 1,736,393 
234 Accounts Payable to Affiliated Companies 90.280.000 
253 Other Deferred Credits 224,075 
255 Accumulated Deferred Investment Tax Credit 5,342.874 
282 Accumulated Deferred Income Taxes 83,391,917 
283 Accumulated Deferred Income Taxes 645,938 

To record CGBE's transfer of the productlon plants, fuel, lnventory, and related deferred lncome taxes. 

2 1 02 Electric Plant Purchased or Sold 757,752,382 
1011106 Electric Plant In Service I Completed Construction Not Classified 747,270,199 

107 Construction Work In Progress 10,482,183 
To transfer the original cost of production plants out of accounts 101,106 and 107. 

3 108 Accumulated Provision for Depreciation of Electric Utility Plant 381,941.250 
102 Electric Plant Purchased or Sold 381,941,250 

To transfer accumulated provision for depreciation of productlon plant out of account 108. 

4 123 , Investment In ULH&P 7,468.823 
190 Accumulated Deferred Income Taxes 21 0,567 
282 Accumulated Deferred Income Taxes 7,721.063 
283 Accumulated Deferred Income Taxes 41.673 

To record additional "above the llne" deferred income taxes related to ULHBP's acquisition of the productlon 
plants, fuel, and related lnventory. 
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Enby# Acwunt 

1 102 
208 
233 
131 
151 
151 
158 
163 
165 
190 
230 
234 
253 
255 
282 

Transfer of The Clnclnnatl Gas & Electric Company Electric Production Plants 
East Bend, Woodsdale, and Miami Fort Unit 6 
to The Union Llght, Heat & Power Company 

The Union Llght, Heat 8 Power Company Entries 
January 1,2006 

Account Tile 

Electric Plant Purchased or Sold 
Donations Received from Stockholders 
Notes Payable to Affiliated Companies 
Cash 
Fuels 
Plant Materials and Operating Supplies 
Allowance inventory 
Stores Expense Undistributed 
Prepayments 
Accumulated Deferred Income Taxes 
Asset Retirement Obligation 
Accounts Payable to Affiliated Companies 
Other Deferred Credits 
Accumulated Deferred Investment Tax CredR 
Accumulated Deferred income Taxes 

Debit Credit 

283 Accumulated Deferred lnwme Taxes 645,938 
To record ULHBP's acaulsltlon of the oroductlon olants, fuel. Inventoly, and related "below the Ilne" 
deferred Income taxes. 

2 102 ElecMc Plant Purchased or Sold 757,752,362 
101M06 Electric Plant in Se~ice I Completed Construction Not Classlfted 747,270,499 

107 Construction Work In Pmgress 10,482.183 
To transfer the origlnal cost of productlon plants out of accounts 101,106 and 107. 

3 108 Accumulated Pmvlsion for Depreciation of ElecMc Utility Plant 381,941,250 
102 Electric Plant Purchased or Sold 381,941,250 

To transfer accumulated provlslon for depreclatlon of productlon plant out of account 108. 

4 208 Donations Received from Stockholders 7,468.823 
190 Accumulated Deferred lnwme Taxes 210,567 
282 Accumulated Deferred lnwrne Taxes 7,721,063 
283 Accumulated Deferred lnwme Taxes 41.673 

To record eddltlonal "above the Ilne" deferred lncome taxes related to ULHBP's acqulsltlon of the productlon 
plants, fuel, and related Inventory. 
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Attachment E -Duke Energy Kentucky's March 20,2006 Letter to the Commission 
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VIA FAX FILING AND OVERNIGHT MAIL 

March 20,2006 

Ms. Elizabeth O'Donnell 
Executive Director, 
Kentucky Public Service Commission 
21 1 Sower Boulevard 
P.O. Box 615 
Frankfort, Kentucky 40602-061 5 

Cinerw Co.. 
139 E G ~  ~ o i r t h  Street 
Rm 25 AT I1 
P.O. Box 960 
Cincinnati, OH 45201-0960 
tel 513.287.3601 
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fax 513.287.3810 
jfinniganecinergy ECEIVED 
John J. F i i g a n ,  Ir. 
Senior Counsel 

MAR 2 1 2006 

PUBLIC SERVICE 
COMMISSION 

Re: In the Matter of the Application of the Union Light, Heat and Power Company for 
an Order Authorizing the Issuance of First Mortgage Bonds, Unsecured Debt, and Long- 
Term Notes, Issuance of Inter-Company Promissory Notes, Execution and Delivery of 
Long-Term Loan Agreements, and Use of Interest Rate Management Agreements, Case 
NO. 2005-00027 

Dear Ms. O'Donnell: 

Pursuant to Ordering Paragraphs 5 and 6 of the Commission's Order in this case 
dated April 13,2005, The Union Light, Heat and Power Company ("ULH&P") reports 
that on March 10, 2006 it executed a closing for the sale of $115,000,000 in a private 
placement of senior unsecured notes, pursuant to a purchase agreement executed March 
7, 2006. The notes were issued in two series: $50,000,000 of 10-year debentures due 
2016, bearing a fixed interest rate of 5.75% and $65,000,000 of 30-year debentures, 
bearing a fixed interest rate of 6.20%. Other terms of the sale are summarized in the 
attached schedule and a copy of the purchase agreement is also enclosed. The purpose of 
the notes was to enable ULH&P to re-finance short-term debt and accounts payable, 
which ULH&P assumed in connection with the transfer of generating assets from The 
Cincinnati Gas & Electric Company ("CG&E9'), as approved by the Commission in Case 
No. 2003-00252. The closing for the plant transfer was effective January 1, 2006, and 
the closing occurred on January 25,2006. ULH&P will also use the proceeds fiom the 
financing to redeem $15,000,000 of long-term bonds with an interest rate of 7.65%. 

ULH&P did not execute any interest rate management agreements related to these 
notes. Management determined that a combination of fixed interest rates for 10-year and 
30-year debentures constituted a sound approach to ULH&P's long-term debt 
capitalization structure and that such interest rates were competitive at the time of 
issuance based upon the following: reviewing the terms and conditions of several other 
sales of notes executed by similarly situated companies during the same time period; 
reviewing various factors such as the credit spreads, maturity dates, underwriting fees for 
such transactions involving similarly situated companies; examining such transactions for 
both the primary and secondary markets; considering the impacts of transacting such a 
sale in either market; and taking into account any differences between the transaction 
contemplated by ULH&P and the other transactions management reviewed. 
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Prior to this financing, ULH&P had the following amounts and types long-term 
debt. 

Table 1 - ULH&P's Long-Term Debt and 
as of 12/31/05 (in thousands) 

Generally accepted financial theory suggests that long-term assets should be 
financed with long-term liabilities. This combination of 10-year and 30-year maturities 
allows ULH&P to capitalize on the cost benefit of 10-year securities, while extending the 
average life of ULH&P's debt portfolio by also including 30-year notes. These rates were 
very competitive with fully registered offerings and, from ati historical perspective, gives 
ULH&P capital costs that are below average for the market as a whole and below 
ULH&F"s current weighted average cost of debt. 

Long-Term Debt 
6.50% Debentures due 4130108 
7.65% Debentures due 7/15/25' 
7.875% Debentures due 9/15/09 
5.00% Debentures due 12/15/14 

Unamortized Discount 
Total Long-Tenn Debt 

Based on these factors, ULH&P determined that the terms and conditions for the 
sales of notes described in this letter resulted in the most reasonable terms and conditions, 
including the interest rates, and decided to enter into these transactions. 

$20,000 
15,000 
20,000 
40,000 
(591) 

94,409 

ULH&P will continue to monitor its capital structure, financing needs, and 
financial market conditions, and will make adjustments to its long-term debt portfolio as 
necessary to maintain a sound capital structure and to obtain reasonable interest rates and 
costs. 

Please date-stamp the extra copies of this letter and return to me in the envelope 
provided. Thank you for your consideration in this niatter. 

Sincerely, 

" 
Senior Counsel 

Enclosures 

cc: Hon. Elizabeth E. Blackford (with enclosures) 

-- 

' To be redeemed on or about April 13,2006. 
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Schedule 1 
Time of Sale Information 

Market Type: Senior Unsecured Notes 

Ratings: 
Trade Date: 

BaalIBBB (stablelnegative) 
March 7,2006 

Settlement Date: March 10,2006 (T+3) 

Coupon Payment Dates: March 10 and September 10 

First Payment Date: September 10,2006 

Final Matnrity: March 10,2016 March 10,2036 

Principal Amount: US$50,000,000 
Treasury Benchmark: UST4.500% Feb-16 
Treasury Price: 9&6+ 

Treasury Yield: 
Spread: 
Yield: 
Coupon: 
Issue Price: 
Underwriting Fee: 
Price to Issuer: 

4.728% 
+ 103 basis points 
5.758% 
5.750% 
99.940% 
0.65% 
99.290% 

4.812% 
+ 143 basis points 
6.242% 
6.200% 
99.434% 
0.875% 
98.559% 

Praceeds to Issuer: US$49,645,000 US$64,063,350 

CUSIP: 906888 AR 3 906888 AS 1 
Day Count: 301360 
Payment Frequency: Semi-Annual 
Denominations: $1,000 x 1,000 
Sole Book-Running Manager: KeyBanc Capital Markets, a Division of McDonald 

Investments Inc. (80%) 
Co-Managers: LaSalle Financial Services, Inc. (20%) 
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THE UNION LIGHT, HEAT AND POWER COMPANY 

PURCHASE AGREEMENT 

DATED: March 7,2006 
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KeyBanc Capital Markets, a Division 
of McDonald Investments Inc. 

127 Public Square 
Cleveland, OH 441 14 

LaSalle Financial Services, Inc. 
540 West Madison Street 
28" Floor 
Chicago, IL 60661 

Ladies and Gentlemen: 

The Union Light, Heat and Power Company, a Kentucky corporation 
(hereinafter called the "Company"), proposes to issue and sell to KeyBanc 
Capital Markets, a division of McDonald Investments Inc., and LaSalle Financial 
Services. Inc. (the ''Initial Purchasers'? $50,000,000 principal amount of 
5.750% ~eb&tures due 2016 (the "series A ~ebentuies") &d $65,000,000 
orincioal amount of 6.200% Debentures due 2036 (the "Series B Debentures", 
k d  tigether with the Series A Debentures, the "S~curities"), to be issued 
pursuant to the provisions of the First Supplemental Indenture dated as of March 
7,2006 to the Indenture dated as of December 1,2004 (hereinafter called the 
"Indenture"), between the Company and Deutsche Bank Trust Company 
Americas, as Trustee (hereinafter called the "Trustee"). 

The Securities will be offered without being registered under the 
Securities Act of 1933, as amended (together with the rules and regulations 
promulgated thereunder, the "Securities Act"), only to persons in the United 
States whom the Initial Purchasers reasonably believe to be "qualified 
institutional buyers" ("QlBs'? as defined in Rule 144A under the Securities Act, 
as such rule may be amended fiom time to time ('aule 144A.3, in transactions 
under Rule 144k. 

In connection with the sale of the Securities, the Company has prepared a 
preliminary offering memorandum, dated March 7,2006 (the "Preliminary 
Memorandum'? and a final offering memorandum, to be dated March 7,2006 
(the "Offering Memorandum"), for the information of the Initial Purchasers and 
for delivery to prospective purchasers of the Securities. The tenns "supplement," 
"amendment" and "amend" as used herein with respect to either the Preliminw 
or Final Memorandum shall include all documents deemed to be incorporated by 
reference into the PreEmkary Memorandum or Final Memorandum that are filed 
subsequent to the date thereof with the Securities and Exchange Commission (the 
"Commission") pursuant to the Semities Exchange Act of 1934, as amended 
(the "Exchange Act"). The time when sales of Securities are first made or 
confumed by the several Initial hvchasers to QIBs is referred to as the ' T i e  of 
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Sale," and the Preliminary Memorandum, as such may be amended or 
supplemented prior to the Time of Sale, together with the other information set 
forth on Schedule I hereto, is referred to as the "Time of Sale Information." 

The Company hereby agrees to sell to each of the Initial Purchasers, and 
the Initial Purchasers each, severally and not jointly, agree, upon the basis of the 
representations and warranties herein contained, but subject to the conditions 
hereinafter stated, to purchase &om the Company the principal amount of 
Securities set forth opposite their names below, at a price of 99.290% of the 
principal amount of the Series A Debentures and 98.559% of the principal amount 
of the Series B Debentures (the,"Purchase Price'') and accrued interest %om 
March 10,2006, to the date of payment and delivery: 

N a  Princiual Amount Princioal Amount 
of 10-Year of 35Year 
Debentures Debentures 

KeyBanc Capital Markets, a Division $40,000,000 $52,000,000 
of McDonald Investments Inc. 
LaSalle Financial Services, Inc. $10,000,000 $13,000,000 

Total $50,000,000 $65,000,000 

The Company acknowledges and agrees that the Initial Purchasers are 
acting solely in the capacity of an arm's length contractual counterparty to the 
Company with respect to the offering of Securities contemplated hereby 
(including in connection with determining the terms of the offering) and not as a 
financial advisor or a fiduciary to, or an agent of, the Company or any other 
person. 

II. 

The Company understands that the Initial Purchasers intend (i) to make 
private offerings pursuant to Rule 144A ("Exempt Resales") of their respective 
portions of the Securities as soon after this Agreement has become effective as in 
the judgment of the Initial Purchasers is advisable and (ii) initially to offer the 
Securities upon the terms set forth in the Time of Sale Information. 

The Company confirms that it has authorized the Initial Purchasers, 
subject to the restrictions set forth below, to distribute copies of the T i e  of Sale 
Wonnation in co~ection with the offering of the Securities. Each Initial 
Purchaser hereby severally makes to the Company the following representations 
and agreements: 
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(i) it is a QIB and an "accredited investor" within the meaning 
of Rule 501(a) under the Securities Act; 

(ii) it has not solicited offers for, or offered or sold, and will 
not solicit offers for, or offer or sell, the Securities by 
means of any form of general solicitation or general 
advertising within the meaning of Rule 502(c) of 
Regulation D under the Securities Act ('Regulation D") or 
in any manner involving a public offering within the 
meaning of Section 4(2) of the Securities Act; and 

(iii) it has not solicited offers for, or offered or sold, and will 
not solicit offas for, or offer or sell, the Securities as part 
of their initial offering except within the United States to 
persons whom it reasonably believes to be QIBs in 
transactions pursuant to Rule 144A and in connection with 
such sale, it has taken or will take reasonable steps to 
ensure that the purchaser of the Securities is aware that 
such sale is being made in reliance on Rule 144A. 

Payment for the Securities shall be made by transfer of immediately 
available h d s  to an account identified by us in writing not less than two full 
business days prior to the date of payment, against delivery to you for the 
respective accounts of the Initial Purchasers of the Securities through The 
Depositary Trust Company at 10:OO A.M., New York T i e ,  on March 10,2006 or 
at such other time on the same or such other date, not later than March 15,2006, 
as may be designated by you. The time and date of such payment and delivery 
are herein referred to as the "Closing Date". All other documents referred to 
herein that are to be delivered at theclosing   ate shall be delivered at that time at 
the office of Davis Polk & Wardwell, 450 Lexington Avenue, New York, NY 
10017. 

Certificates for the Securities shall be in global fonn and registered in such 
names and in such denominations as you shall request in writing not later than one 
full business day prior to the closingbate. The certificates evidencing the 
Securities shall be delivered to you on the Closing Date for the account of the 
Initial Purchasers, with any transfer taxes payable in connection with the transfer 
of the Securities to the Initial Purchasers duly paid, against payment of the 
Purchase Price therefor plus accrued interest, if any, to the date of payment and 
delivery. 

IV. 
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The obligations of the Company and the several obligations of the Initial 
Purchasers hereunder are subject to the condition that: 

(a) an appropriate order or orders of the Kentucky Public Service 
Commission necessary to pennit the issue and sale of the 
Securities as contemplated hereby and containing no material 
provision or condition which is unacceptable to the Company or 
the Initial Purchasers shall be in effect and no proceedings to 
suspend the effectiveness of such order or orders shall be pending 
or threatened. 

The several obligations of the Initial Purchasers hereunder are subject to 
the following further conditions: 

(b) There shall have been no material adverse change (not in the 
ordinary course of business) in the condition of the Company 
from that set forth in or contemplated by the Offering 
Memorindurn and the Time of Sale Information; and you shall 
have received on the Closing Date a certificate, dated the Closing 
Date and signed by an executive officer of the Company, to the 
foregoing effect. 

(c) Subsequent to the execution and delivery of this Agreement and 
prior to the Closing Date, there shall not have occurred any 
downgrading of, nor shall any notice have been given of any 
review with a negative implication with respect to, the rating 
accorded any of the Company's securities by any of Standard & 
Poor's Ratings Services, Moody's Investors Service or Fitch 
Ratings (or any of their successors). 

(d) You shall have received on the Closing Date a certificate, dated the 
Closing Date and signed by an ex~utive officer of the Company, 
to the effect set forth in the first paragraph of this Article IV 
(provided that such certificate may omit any reference as to the 
extent to which provisions or conditions in the orders referred to 
in the first paragraph of this Article IV are acceptable to the 
Initial Purchasers). The officer making such certificate may rely 
upon the best of his knowledge as to proceedings pending or 
threatened. 

(e) You shall have received on the Closing Date the favorable opinion 
of Thompson Hine LLP, counsel for the Company, dated the 
Closing Date, to the effect that: 

(i) the Company is a corporation duly incorporated and 
existing in good standing under the laws of the 
Commonwealth of Kentucky, the Company has due 
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corporate and governmental authority to carry on the public 
utility businesses in which it is engaged and to own and 
operate the properties in use in such businesses; 

(ii) the Company is duly qualified to transact business and is in 
good standing in the jurisdictions in which the conduct of 
its businesses or the ownership or leasing of its properties 
requires such qualification; 

(iii) the Indenture has been duly authorized, executed and 
delivered by the Company and is a valid and binding 
instnunent enforceable in accordance with its terms, except 
as (A) the enforceability therwf may be l i t e d  by 
banluuptcy, insolvency or similar laws affecting the 
enforcement of creditors' rights generally and (B) rights of 
acceleration and the availability of equitable remedies may 
be limited by equitable principles of general applicability; 

(iv) the Securities, when duly executed by the Company, 
authenticated by the Trustee and delivered to and paid for 
by the Initial Purchasers pursuant to this Agreement, will 
be valid and binding obligations of the Company in 
accordance with their terms, except as (A) the 
enforceability therwf may be limited by b&ptcy, 
insolvency or similar laws affecting the enforcement of 
creditors' rights generally and (B) rights of acceleration and 
the availability of equitable remedies may be limited by 
equitable principles of general applicability; 

(v) the order of the Kentucky Public Service Commission 
authoxizii the issuance and sale of the Securities is in 
effect on t6e Closing Date and no h&er approval, 
authorization consent or order of any other commission or 
other g o v ~ e n t a l  authority (other ihan under state 
securities or Blue Sky laws, as to which such counsel are 
not called upon to express an opinion) is required for the 
issuance and sale of the Securities; 

(vi) no registration under the Securities Act of the Securities or 
qualification of the Indenture under the Trust Indenture 
Act, is required for the sale of the Securities to the Initial 
Purchasers as contemplated by this Agreement or for the 
Exempt Resales, assuming in each case (A) that the 
purchasers in each case who buy the Securities in Exempt 
Resales are QIBs and (B) the accuracy of and compliance 
with each of the Company's and the Initial Purchasers* 
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representations, warranties and covenants contained in this 
Agreement. 

(vii) the statements made in the Time of Sale Information and 
the Offering Memorandum under the captions "Description 
of the Debentures" and 'Transfer Restrictions," in each 
case insofar as such statements constitute summaries of the 
legal matters referred to therein, fai11y summarize the 
matters referred to therein; and the provisions of the 
Indenture and the Securities conform as to legal matters to 
the description thereof and to the statements in regard 
thereto contain& in the Time of Sale Information and the 
Offering Memorandum; 

(viiu) this Agreement has been duly authorized, executed and 
delivered by the Company; 

(ix) such counsel is (A) of the opinion that each document 
incorporated by reference in the T i e  of Sale Information 
and the Offering Memorandum (except for the financial 
statements and schedules and other financial and statistical 
data therein as to which such counsel need not express an 
opinion) complied when filed with the c om mission as to 
form in all material ~ ~ ~ ~ e c t s  with the requirements of the 
Securities Exchange ~ c t  of 1934, together with the 
applicable rules and regulations of the Commission 
thereunder and (B) except for the financial statements and 
schedules and other financial and statistical data therein as 
to which such counsel need not express a belief, has no 
reason to believe that the h l i m i n a ~ ~  Memorandum, as 
amended and supplemented, the Time of Sale Information 
and the Offering Memohdum at the date of this 
Agreement conhed  an untrue statement of a material fact 
or omitted to state a material fact reauired to be stated 
therein or necessary to make the sta&nents therein not 
misleading or that the Time of Sale Information and the 
Offering Memorandum (as amended or supplemented, if 
applicable) on the Closing Date contained an untrue 
statement of a material fact or omitted to state a material 
fact necessary in order to make the statements therein, in 
the light of the circumstances under which they were made, 
not misleading. 

In regard to clauses (iii), (iv) and (viii) above, such counsel may state that 
no opinion is expressed with respect to the effect of New York law. In regard to 
clause (ix) above, such counsel may state that their opinion and belief is based 
upon their participation in the preparation of the Time of Sale Information and the 

6 
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Offering Memorandum and any supplements and amendments thereto and upon 
their review and discussion of the contents thereof (mcluding dosments 
incorporated by reference), but is without independent check;: or verification 
except as specified. 

(f) You shall have received on the Closing Date an opinion of Davis 
Polk & Wardwell, counsel for the Initial Purchasers, dated the 
Closing Date, covering the matters in (iii), (iv), and clause (B) of 
(ii) of (e) above, provided that with respect to clause (B) of (ix) 
of (e) above, such counsel may state that their opinion and belief 
is based upon their participation in the preparation of the Time of 
Sale Information and the Offering Memorandum and any 
amendments and supplements thereto (other than documents 
incorporated by reference), and upon their review and discussion 
of the contents thereof (including documents incorporated by 
reference), but is without independent check or verification 
except as specified. 

(g) You shall have received on the date of this Agreement and Closing 
Date letters, dated the date of this Ameement and Closing Date, 
as the case hay be, in form and sub&ce satisfactory toyou, 
from Deloitte & Touche LLP, independent accountants, 
containing statements and information of the type ordinarily 
included in accountants' "comfort letters" to underwriters with 
respect to the fmancial statements and certain financial 
information contained in or incorporated by reference into the 
Time of Sale Information and the Offering Memorandum. 

In further consideration of the agreements of the Initial Purchasers herein 
contained the Company covenants as follows: 

(a) To furnish without charge to you as many copies of the Time of 
Sale Information and the Offering Memorandum and any 
amendments and supplements thereto as you may reasonably 
request. 

(b) Before amending or supplementing the Time of Sale Information 
or the Offering Memorandum, to furnish to each of you a copy of 
each such amendmekt or supplement. 

(c) Except as permitted by law, during the period of two years after 
the Closing Date or, if earlier, until such time as the Securities are 
no longer restricted securities (as defined in Rule 144 under the 
Securities Act) the Company will not, and will not pennit any of 
its 'cafEliates" (as defined in Rule 144 under the Securities Act) 
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to, resell any of the Securities which constitute "restricted 
securities" under Rule 144 that have been reacquired by any of 
them. 

(d) The Company will take reasonable precautions designed to insure 
that any offer or sale, direct or indirect, in the United States or to 
any U.S. person (as defined in Rule 902 under the Securities Act) 
of any security issued by the Company substantially similar to the 
Securities, within six months subsequent to the date on which the 
distribution of the Securities has been completed (as notified to 
the Company by the Initial huchasers), is made under r d c t i o n s  
and other circumstances reasonably designed not to affect the 
status of the offer and sale of the Securities in the United States 
contemplated by this Agreement as transactions exempt from the 
registration provisions of the Securities Act. 

(e) So long as any of the Securities remain outstanding and during any 
period in which the Company is not subject to Section 13 or 15(d) 
of the Exchange Act, upon the request of any holder of Securities 
(each, a "Securities Holder''), the Company shall promptly 
furnish to such Securities Holder or to a prospective purchaser of 
Securities designated by such Securities Holder, as the case may 
be, the information required to be delivered pursuant to Rule 
144A(d)(4) under the Securities Act ("Additional Company 
Information") in order to permit compliance by such Securities 
Holder with Rule 144A in connection with the resale of such 
Securities by such Securities Holder. 

(f) If the Time of Sale Information is being used to solicit offers to 
buy the Securities at a time when the Offering Memorandum is 
not yet available to prospective purchasers and any event shall 
occur or condition exist as a result of which it is necessaryto 
amend or supplement the Time of Sale Information in order to 
make the statements therein, in the light of the circumstances, not 
misleading, or if any event shall occur or condition exist as a 
result of which the Time of Sale Information conflicts with the 
information contained in the Offering Memorandum, or if it is 
necessarv to amend or suv~lement the Time of Sale Information 
to compiy with applicab~kiaw, forthwith to prepare and furnish, 
at its own expense, to the Initial Purchasers and to any dealer 
upon request, either amendments or supplements to the Time of 
Sale Information so that the statements in the Time of Sale 
Information as so amended or supplemented will not, in the light 
of the circumstances when delivered to a prospective purchaser, 
be misleading or so that the Time of Sale Information, as 
amended or supplemented, will no longer conflict with the 
O f f e g  Memorandum. 

8 
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(g) To endeavor to qualify the Securities for offer and sale under the 
securities or Blue Sky laws of such jurisdictions as you shall 
reasonably request and to pay all expenses (including fees and 
disbursements of counsel) in connection with such qualification 
and in connection with the determination of the eligibility of the 
Securities for investment under the laws of such jurisdictions as 
you may designate. 

(h) The Company will pay all out-of-pocket expenses incidental to the 
performance of its obligations under this Agreement and the 
Indenture, includiig ( i h e  reasonable fees &d expenses of the 
Trustee and its professional advisors, (ii) all expenses in 
comection with the execution, issue, authentication, packaging 
and initial delivery of the Securities, the preparation and 
distribution of this Aaeement, the T i e  of Sale Infonnation, the 
offering  emo or and& and amendments and supplements 
thereto. and anv other document relatine. to the issuance. offer, 
sale a& delivej of the Securities, (iii) ky reasonable expens& 
(including reasonable fees and disbursements of counsel) incurred 
in connection with qmlifi cation of the Securities ibr sale under 
the laws of such jurisdictions as the Initial Purchasers designate 
and the printing of memoranda relating thereto and (iv) for any 
fees charged by investment rating agencies for the rating of the 
Securities. 

(i) During the period beginning on the date of this Agreement and 
terminating on the Closing Date not to offer, sell, contract to sell 
or otherwise dispose of any debt securities of the Company 
substantially similar to the Securities, without your prior written 
consent. 

(j) To cause each of the Securities to bear the legend set forth in the 
form of Debenture set forth in the Indenture until such legend 
shall no longer be necessary or advisable because the Securities 
are no longer subject to the restrictions on transfer described 
therein. 

VI. 

The. Company represents and wanants to each Initial Purchaser that: 

(a) The Time of Sale Infonnation and the Offering Memorandum do 
not, and any supplement or amendment to them will not, contain 
any untrue statement of a material fact or omit to state any material 
fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading, except 
that the representations and warranties contained in this Section 
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6(a) shall not apply to statements in or omissions &om the Time of 
Sale Information or the Offering Memorandum (or any supplement 
or amendment thereto) based upon information relating to the 
Initial Purchasers fihshed to ihe Company in writingby the 
Initial Purchasers expressly for use therein. No order asserting that 
any of the transactions contemplated by this Agreement are subject 
to the registration requirements of the Securities Act, has been 
issued. 

(b) When the Securities are issued and delivered pursuant to this 
Agreement, the Securities will not be of the same class (within the 
meaning of Rule 144A) as securities which are listed on a national 
securities exchange registered under Section 6 of the Exchange 
Act, or quoted in a U.S. automated inter-dealer quotation system. 

(c) None of the Company or any its affiliates or any person acting on 
its or their behalf (other than the Initial Purchasers, as to which the 
Company makes no representation) has offered or sold, or will 
offer or sell, the Securities by means of any general solicitation or 
general advertising within the meaning of Rule 502(c) under the 
Securities Act. 

(d) The Securities satisfy the eligibility requirements of Rule 144(d)(3) 
under the Securities Act. 

(e) Each of the Time of Sale Information and the Offering 
Memorandum, as of its date, contains all the information specified 
in, and meeting the requirements of, Rule 144A(d)(4) under the 
Securities Act. 

(0 None of the Company or any of its affiliates (as defined in Rule 
Sol@) of ~e~u la t ion  D), or, to the best the Company's knowledge, 
any person acting on its or their behilf, directly or indirectly (other 
thanthe Initial huchasers, as to which the cohPany mak& no 
representation), has made or will make offers or sales of any 
security, or has solicited or will solicit offers to buy any security, 
under circumstances that would require the registration of the 
Securities under the Securities Act. 

(g) No registration under the Securities Act of the Securities or 
qualification of the Indenture under the Trust Indenture Act, is 
required for the sale of the Securities to the Initial Purchasers as 
contemplated by this Agreement or for the Exempt Resales, 
assuming in each case that (A) the purchasers who buy the 
securities in the ~ x e m ~ t  ~ & e s  &e Eligible Purchask and 
(B) the accuracy of and compliance with the Initial Purchasers' 
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representations, warranties and covenants contained in this 
Agreement. 

MI. 

The Company agrees to indemnifjr and hold harmless each Initial 
Purchaser and each person, if any, who controls any Initid Purc&aser within the 
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, 
fiom and against any and all losses, claims, damages and liabilities (including the 
fees and expenses of counsel in connection with any governmental or regulatory 
investigation or proceeding) caused by any untrue statement or alleged untrue 
statement of a material fact containdin the Preliminary ~emorandum, as 
amended or supplemented, the Time of Sale Information or the Offering 
Memorandum (as amended or supplemented if the Company shall have furnished 
any amendments or supplements thereto) or caused by any omission or alleged 
omission to state therein a material fact required to be stated therein or necessary 
to make the statements therein not misleading, except insofar as such losses, 
claims, damages or liabilities are caused by any such untrue statement or omission 
or alleged untrue statement or omission based upon information furnished in 
writing to the Company by any Initial Purchaser through you expressly for use 
therein. 

In case any action shall be brought against any Initial Purchaser or any 
person controlling such Initial Purchaser, based upon the Preliminary 
Memorandum, as amended or supplemented, the Time of Sale Information or the 
Offering Memorandum or any amendment or supplement thereto or any 
prelimiiary memorandum and in respect of which indemnity may be s6ught 
against the Companv, such Initial Purchaser shall promptly notifl the Company in 
v&ting, and the company, upon the request of such Initial purchaser, shali 

- 

assume the defense thereof on behalf of the Initial Purchaser or controlling 
person, including the employment of counsel and payment of all expenses. In any 
such &on, such Initial k h a s e r  or any such co&rdling shall have the - 
right to em~lov its own counsel but the fees and expenses of such counsel shall be 
a h e  exp&<of the Initial Purchaser or such conGo%ng unless (i) the 
employment of such counsel has been specifically authorized in writing by the 
Company or (ii) the named parties to any such action (including any impleaded - - 
parties) includ; both such &tial Purch&er or such controlling person &d the 
Comoanv and the Initial Purchaser or controlling person shall have been Bdvised - - 
by such counsel that there maybe one or more legal defenses available to it which 
are different &om or additional to those available to the Company (it being 
understood, however, that the Company shall not, in connection with any one 
such action or separate but substantially similar or related actions in the same 
jurisdiction arising out of the same general allegations or circumstances, be liable 
for the reasonable fees and expenses of more than one separate firm of attorneys 
(in addition to one firm of local counsel) for all such Initial Purchaser and 
controlling persons, which firm shall be designated in writing by you, and that 
such fees and expenses shall be reimbursed as they are incurred). The Company 
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shall not be liable for indemnification (or contribution as provided below) with 
respect to the settlement of any such action effected without its written consent, 
but if settled with the written consent of the Company or if there be a final 
judgment for the plaintiff in any such action, the Company agrees to indemnify 
and hold harmless any Initial Purchaser and any such controlling person h m  and 
against any loss or liability by reason of such settlement or judgment (or to make 
conhibution as provided below). 

Each Initial Purchaser agrees, severally and not jointly, to indemnify and 
hold harmless the Company, its directors, its officers and any person controlling 
the Company to the same extent as the foregoing indemnity from the Company to 
the Initial Purchaser, but only with reference to information relating to such Initial 
Purchaser furnished in writing by such Initial Purchaser expressly for use in the 
Time of Sale Wormation or the Offking Memorandum. In case any action shall 
be brought against the Company, any of its directors or any such officer or 
controlling person based on the Time of Sale Information or the Offering 
Memorandum and in respect of which indemnity may be sought against any 
Initial Purchaser, such Initial Purchaser shall have the rights and duties given to 
the Company, and the Company, its directors or any such officer or controlling 
person shall have the rights and duties given to the Initial Purchaser, by the 
preceding paragraph of this Article W. 

If the indemnification provided for in the second paragraph of this Article 
VII is unavailable to any ~nitih Purchaser or other ind&fied party in respect of 
anv losses. claims. damages or liabilities referred to therein, then the Company, in + -. 
lie; of indemnifyihg suci indemnified party thereunder, shall contribute to the 
amount paid or payable by such indemnified party as a result of such losses, 
claims, damages or liabilities (i) in such proportion as is appropriate to reflect the 
relative benefits received by the Company on the one hand and the Initial 
Purchasers on the other from the offering of the Securities or (ii) if the allocation 
provided by clause (i) above is not permitted by applicable law, in such 
proportionas is ap@opriate to reflect not only &relative benefits referred to in 
clause (i) above but also the relative fault of the Company on the one hand and of 
the Initial Purchasers on the other in connection withiheitatements or omissions 
which resulted in such losses, claims, damages or liabilities, as  well as any other 
relevant equitable considerations. The relative benefits received by the Company 
on the one hand and the Initial Purchasers on the other shall be deemed to be in 
the same proportion as the total net proceeds &om the offering (before deducting 
expenses) received by the Company bear to the total discounts and commissions - - 
received by the Initiai Purchasers, in each case as set forth in the table on the 
cover vage of the Offering Memorandum. The relative fault of the Company and 
of theeh%al Purchasers siall be determined by reference to, among other things, 
whether the untrue or alleged untrue statement of amaterial fact or the omission 
to state a material fact relates to'information supplied by the Company or by the 
Initial Purchasers and the parties' relative intent, knowledge, access to 
information and opportunity to correct or prevent such statement or omission. 
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If the indemnification provided for in this Article VII is sought solely by 
the Company under the fourth paragraph hereof and there is no clam for 
indemnification by any Initial Purchaser or any person cont~08ling such Initial 
Purchaser arising out of the same. missfatement or.omisaion and if such 
indemnification is unavailable to the Company in respect of any losses, claims, 
damages or liabilities referred to ih such fourth paragraph, then each Initial 
Purchaser, in lieu of indemnifying the Compauy, shall contribute to the amount 
paid or payable by the Company & a result of such losses, claims, damages or 
liabilities in such proportion as is mrovriate to reflect the relative fault of the 
Company on the onehand and of &e ~dtial  Purchasers on the other in comection 
with the statements or omissions which resulted in such losses, claims, damages 
or liabilities, as well as any other relevant equitable considerations. The relative 
fault of the Company on the one hand and of the Initial Purchasers on the other 
shall be determined by reference to, among other things, whether the untrue or 
alleged untrue statement of a material fact or the omission or alleged omission to 
state a material fact relates to information supplied by the Company or by the 
Initial Purchaser and the parties' relative intent, knowledge, access to information 
and opportunity to correct or prevent such statement or omission. 

The Company and the Initial Purchasers agree that it would not be just and 
equitable if contribution pursuant to this Article W were determined by pro rata 
allocation or by any other method of allocation which does not take account of the 
equitable considerations referred to in the two immediately preceding paragraphs. 
The amount paid or payable by an indemnified party as a result of the losses, - - 
claims, damages and lhilities referred to in such paragraphs shall be deemed to 
include, subject to the limitations set forth above, any legal or other expenses 
reasonably incurred by such indemnified party in comection with investigating or 
defending any such action or claim. Notwithstanding the provisions of this Article 
W, no Initial Purchaser shall be required to contribute any amount in excess of 
the amount by which the total m h a s e  Price of the Securities purchased by it 
exceeds the amount of any damages which such Initial Purchaser has otherwise 
been required to pay by reason of such untrue or alleged untrue statement or 
omission or alleged omission. No person guilty of fraudulent misrepresentation 
(within the meaning of Section 1 l(f) of the Securities) shall be entitled to 
contribution from any person who is not guilty of such fraudulent 
misrepresentation. TheInitial Purchasers' obligations to contribute pursuant to 
this Article VII are several in proportion to their respective underwiiting 
percatages (as defined in the~&ement iImong Gtial purchasersrel&ng to the 
Securities) and not joint. 

The indemnity and contribution agreements contained in this Article W 
and the representations and warranties of the Company set forth in this Agreement 
shdI remain operative and in %I1 force and effect regardless of (i) any termination 
of this Agreement, (ii) any investigation made by or on behalf of any Initial 
Purchaser or any person controlling any Initial Purchaser or by or on behalf of the 
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Company, its directors or officers or any person controlling the Company and (iii) 
acceptance of and payment for any of the Securities. 

This Agreement shall be subject to termination in your absolute discretion, 
by notice given to the Company, if (a) prior to the Closing Date (i) trading in 
securities on the New York Stock Exchange or the American Stock Exchange 
shall have been suspended or materially limited, (i) trading in any securities of 
the Company shall have been suspended on any national securities exchange in 
the United States or in any over-the-counter market in the United States, (iii) a 
general moratorium on banking activities in New York shall have been declared 
by Federal or New York State authon'ties or (iv) there shall have occurred any 
outbreak or escalation of hostilities or any change in the financial markets or other 
calamity or crisis, any of which is material and adverse and (b) in the case of any 
of the events specified in clauses (a)(i) through (iv), such event either singly or 
together makes it, in your reasonable judgment, impracticable to market the 
Securities. Any termination of this Agreement pursuant to this Article VIII shall 
be without liability on the part of the Company to the Initial Purchasers, or the 
Initial Purchasers to the Company. 

This Agreement shall become effective upon signature. 

If any one or more of the Initial Purchasers shall fail or refuse to purchase 
Securities which it or they have agreed to purchase hereunder, and the aggregate 
principal amount of Securities which such defaulting Initial Purchaser or Initial 
Purchasers agreed but failed or rebed to purchase is not more than one-tenth of 
the aggregate principal amount of Securities, the other Initial Purchasers shall be 
obligated severally in the proportions which the principal amount of Securities set 
forth opposite their names in Article I bears to the aggregate principal amount of 
Securities so set forth opposite the names of all such non-defaulting Initial 
Purchasers, or in such other proportions as you may specify, to purchase the 
Securities which such defaulting Initial Purchaser or Initial Purchasers agreed but 
failed or r e W  to purchase; that in no event shall the amount 
of Securities which any Initial Purchaser has agreed to purchase pursuant to 
Article I hereof be increased pursuant to this Article IX by an amount in excess of 
one-ninth of such principal amount of Securities without the written consent of 
such Initial Purchaser. If any Initial Purchaser or Initial Purchaser shall fail or 
refuse to purchase Securities and the aggregate principal amount of securities 
with respect to which such default occurs is more than one-tenth of the aggregate 
principal amount of Securities and arrangements satisfactory to'you and the 
Company for the purchase of such Securities are not made within 36 hours after 
such default, this Agreement will terminate without liability on the part of any 
non-defaulting Initial Purchaser or of the Company. In any such case which does 
not result in such a termidon, Sther you or thecompany shall have the right to 
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postpone the Closing Date, but in no event for longer than seven days, in order 
that the required changes, if any, in the Offering Memorandum or in any other 
documents or arrangements may be effected. Any action taken under this 
paragraph shall not relieve any defaulting Initial Purchaser from liability in 
respect of any default of such Initial Purchaser under this Agreement. 

If this Agreement shall be terminated by the Initial Purchasers, or any of 
them, because of any failure or refusal on the part of the Company to comply with 
the terms or to fulfill any of the conditions of this Agreement or if for any reason 
the Company shall be unable to perform its obligations under this Agreement, the 
Company will reimburse the Initial Purchasers or such Initial Purchasers as have 
so terminated this Agreement with respect to themselves, severally, for all out-of- 
pocket expenses (including the reasonable fees and disbursements of their 
counsel), reasonably incurred by the Initial Purchasers in connection with this 
Agreement or the offering contemplated hereunder. 

This Agreement shall be governed by and construed in accordance with 
the laws of the State of New York. 
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This Agreement may be signed in various counterparts which together 
shall constitute one and the same instrument. 

Very truly yours, 

THE UNION LIGHT, HEAT AND 
POWER COMPANY 

BY: r 
Name: Wendy L. Aumiller 
Title: Vice President and Treasurer 

Accepted: March 7,2006 

KEYBANC CAPITAL MARKICrTs, 
a Division of McDonald Investments 
Inc. 

By: 
Name: 
Title: 

LASALLE FINANCIAL 
SERVICES, INC. 

By: 
Name: . . 
Title: 
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This Agreemat may be eigned in various wmterparts which together 
shall d h l t e  one and the he inslmmias. 

very truly yours, 

TEE UNION LIGHT, HBAT AND 
POWER COMPANY 

By: 
Name: 
Title: 

KEYBANC CAPlTU -3, 
a Division of M c J b d d  
Ino. 

BY: 

Title: Dimtor 

LASALLEFmANcWL 
SERVICES, INC. 

By: 
Name: 
Title: 



KyPSC Case No. 2003-00252 
Attachment E 
Page 23 of 24 

This Agreement maybe Biped En various ~bmterpans wbich together 
shell constitute one d tht same-t 

THE UNION L I W ,  WiAT AND 
POWER c o w m  

BF 
Name: 

KlBBhNC CAPITAL MARI(ETS, 
a Division of MdaOnatd Imrestments 
Inc. 

Title: 
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Schedule 1 
Time of Sale Information 

Market Type: 

Ratings: 
Trade Date: 

Settlement Date: 

Coupon Payment Dates: 

First Payment Date: 

Final Maturity: 

Principal Amount: 
Treasury Benchmark: 
Treasury Price: 

Treasury Yield: 
Spread: 
Yield: 
Coupon: 
Issue Price: 
Underwriting Fee: 
Price to Issuer: 

Senior Unsecured Notes 

Baal/BBB (stabldnegative) 
March 7,2006 

March 10,2006 (T+3) 

 arch 10 and September 10 

September 10,2006 

March 10,2016 

4.728% 
+ I03 basis points 
5.758% 
5.750% 
99.940% 
0.65% 
99.290% 

March 10,2036 

Proceeds to Issuer: US$49,645,000 US$64,063,350 

CUSIl? 906888 AR 3 906888 AS 1 
Day Count: 301360 
Payment Frequency: Semi-Annual 
Denominations: $1,000~ 1,000 
Sole Book-Running Manager: ~eyBa& Capital Markets, a Division of McDonald 

Investments Inc. (80%) 
Co-Managers: Lasalle Financial Services, Inc. (20%) 


