KyPSC Staff First Set Data Requests
Duke Energy Kentucky

Case No. 2006-00172

Date Received: May 17, 2006
Response Due Date: June 14, 2006

KyPSC-DR-01-024
REQUEST:

24. Provide, in the format provided as Schedule 5, an analysis of the gross additions,
retirements, and transfers for each major functional plant property group or account
for Duke Kentucky occurring in the forecasted test period. Provide this information
for both electric operations and total company operations. For any account in
which transfers regularly occur in the normal course of business, also include a
general description of the nature of the transfers.

RESPONSE:
This information can be found on Schedule B-2.3 of Duke Energy Kentucky’s

application for electric operations and common property. Attachment KyPSC-DR-01-
024 has the requested information for gas and non-utility property. .

WITNESS RESPONSIBLE: Carl J. Council, Jr.



Case No. 2006-00172
Attachment KyPSC-DR-01-024

Page 1 of 1
Duke Energy Kentucky
Case No. 2006-00172
Gross Additions, Retirements, and Transfers
From January 1, 2007 to December 31, 2007
($000 Omitted)
Data: __Base Period X Forecasted Period Schedule §
Type of Filing: X Original __ Updated __ Revised Page 1 of 1
Work Papers Reference No(s).: Witness Responsible
Can Councit
Transfers/Reclassifications
F.ERC. Company
Line Acct. Acct.  Account Beginning Explanation Other Accts. Ending
No. No. No. Title Balance Additions Retirements Amount of Transfer invoived Balance
$ $ $ $ $

1 121 Non-Utility 18,615 18,615

2 Gas Intangible 417 417

3 304-311 Manufactured Gas Production 5624 184 5,808

4 374-387, 399.1 Gas Distribution 292,569 23,880 316,249

5 391-398 Gas General 1,952 1,852

6 Total Non-Utility Property and Gas Plant 319,177 23,864 - - 343,041




KyPSC Staff First Set Data Requests
Duke Energy Kentucky

Case No. 2006-00172

Date Received: May 18, 2006
Response Due Date: June 14, 2006

KyPSC-DR-01-025
REQUEST:

25. List all properties leased to the utility and improvements to leased properties,

: together with annual lease payments which are capitalized, in the format provided
in Schedule 6. Provide this information for both electric operations and total
company operations. '

RESPONSE:

This information for electric and common property can be found on Schedule B-2.5 of
Duke Energy Kentucky’s application. Duke Energy Kentucky also leases gas meters and

regulators. The information for the gas meters and regulators is provided on Attachment
KyPSC-DR-01-025.

WITNESS RESPONSIBLE: Carl J. Council, Jr.



Case No. 2006-00172
Attachment KyPSC-DR-01-025

Page 1 of 1
Duke Energy Kentucky
Case No. 2006-00172
Gas Leased Property
As of December 31, 2007
Data; __ Base Period X Forecasted Period Schedule 6
Type of Filing: X Original __ Updated __ Revised Page 1 of 1
Work Papers Reference No(s).: Witness Responsible
Carl Council
Dollar
Identification Frequency Amount of Value of
or Reference Description of Type Name of of Lease Property Explain Method of
Number and Use of Property Lessor Payment Payment Involved Capitalization

Meters Fleet Capital

Regulators Fleet Capital

Monthly 67,387

Monthly 34,612

6,619,095 Per Regulatory and
GAAP Guidelines

3,399,839 Per Regulatory and
GAAP Guidelines



KyPSC Staff First Set Data Requests
Duke Energy Kentucky

Case No. 2006-00172

Date Received: May 17,2006
Response Due Date: June 14, 2006

KyPSC-DR-01-026
REQUEST:

26. List all property held for future use included in rate base in the format provided in
Schedule 7. In addition, for each property listed, provide its expected in-service
date and its expected use. Provide this information for both electric operations and
total company operations.

RESPONSE:

As indicated on Schedule B-2.6 of Duke Energy Kentucky’s application, Duke Energy
Kentucky has no plant held for future use included in rate base.

WITNESS RESPONSIBLE: Carl J. Council, Jr.



KyPSC Staff First Set Data Requests

. Duke Energy Kentucky
Case No. 2006-00172 -

Date Received: May 17, 2006

Response Due Date: June 14, 2006

KyPSC-DR-01-027

REQUEST:

27. Provide the information requested in Schedule 8 regarding Certain Deferred
Credits, Accumulated Deferred Income Taxes, and Other Rate Base items included
in the forecasted test-period rate base. Provide this information for both electric
operations and total company operations.

RESPONSE:

See WPB-6b of Duke Energy Kentucky’s application.

WITNESS RESPONSIBLE: William Don Wathen, Jr.



KyPSC Staff First Set Data Requests
Duke Energy Kentucky

Case No. 2006-00172

Date Received: May 17, 2006
Response Due Date: June 14, 2006

KyPSC-DR-01-028

REQUEST:

28. Provide the following monthly account balances and a calculation of the average
(13 month) account balances for both the total company and the electric operations
(original cost):

a0 o

@ e O

TeRBTRE

S.

Plant in Service.

Plant Purchased or Sold.

Property Held for Future Use.

CWIP (Separate this balance into CWIP eligible for capitalized interest and
other CWIP).

Completed Construction Not Classified.

Accumulated Depreciation and Amortization.

Plant Acquisition Adjustment.

Amortization of Utility Plant Acqulsltlon Adjustment.

Materials and Supplies.

Balance in Accounts Payable Appl;cable to each account in (i) above (If actual
cannot be determined, give reasonable estimate).

Unamortized Investment Tax Credit - Pre-Revenue Act of 1971.

Unamortized Investment Tax Credit — Revenue Act of 1971.

. Accumulated Deferred Income Taxes.

A Summary of Customer Deposits.

Computation and Development of Minimum Cash Requirements.

Balance in accounts payable applicable to amounts included in utility plant in
service (If actual cannot be determined, give reasonable estimate).

Balance in accounts payable applicable to prepayments by major category or
subaccount.

Balance in accounts payable applicable to amounts included in plant under
construction (If actual cannot be determined, give reasonable estimate).

All Current Assets and Current Liability Accounts not included above.

RESPONSE:

See Attachment KyPSC-DR-01-028.



In response to Item 28(j): Duke Energy Kentucky estimates that 0.08% of Material and
Supplies thirteen-month average balances are in Accounts Payable.

For further detail of Items 28(k), (I) and (m), see WPB-6b of Duke Energy Kentucky’s
application.

In response to Item 28(0): For the twelve months ending December 31, 2007, Duke
Energy Kentucky estimates cash working capital requirements of $16,360,829 for total
company and $13,972,420 for electric operations. See workpaper WPB-5.1a for
calculation of working capital requirements.

WITNESS RESPONSIBLE: William Don Wathen, Jr.



DUKE ENERGY KENTUCKY

CASE NO. 2006-00172
THIRTEEN MONTH AVERAGE ACCOUNT BALANCES

Line
No.

OONOIODWN -

35

Month

Yotal Company
December 2006
January 2007
February
March
Aprit
May
June
July
August
September
October
November
December

Total

Average Balance

Electric Operations

December 2006
January 2007
February
March
April
May
June
July
August
September
October
November
December

Total

Average Balance

Case No. 2006-00172
Attachment KyPSC-DR-01-028

Amortization
Plant Property Held Completed Accumulated Plant of Plant
Plant Purchased for Future Consfruction Depreciation Acquistion Acquistion Materials
in Service or Soid Use cwip @ Not Classified & Amort, Adjustment Adjustment & Supplies
(a) {b) © (@ (e) 0 @ (h) (i)
1,444,591,318 0 0 3,375,217 g 632,705,721 0 0 8,640,274
1,446,667,311 [ 0 8,458,024 4] 636,070,258 0 0 8,640,274
1.448,577.038 0 0 10,467 479 0 639,460,040 [ 0 8,640,274
1,450,712,672 4] [¢] 13,018,208 0 642,831,711 0 0 8,640,274
1,452,981,074 0 0 16,651,324 [¢] 646,203,261 0 0 8,640,274
1,455,678,632 (] 0 17,907,730 0 649,427,675 0 0 8,640,274
1.461,112,728 ] 0 15,830,884 0 652,225,864 o 0 8,640,274
1.463,272,787 0 0 17,410,475 0 655,616,809 0 0 8,640,274
1,465,440,058 (¢} 0 19,001,388 0 659,011,282 0 0 8,640,274
1,468,418,656 o] 0 19,511,392 0 662,258,445 0 0 8,640,274
1,470,880,345 0 0 21,710,727 1] 665,599,306 4] 0 8,640,274
1,474,286,264 0 0 22,532,420 0 668,737,632 0 0 8.640,274
1,494,121,618 0 0 6,437,269 0 671,232,252 0 0 8,640,274
18,996,740,502 0 0192312537 0 8481380257 0 0 112323562
1,461,287,731 0 0 14,793,272 0 65&41 3,866 0 0 8,640,274
1,113,352,478 0 0 {1,971,330) 0 525,604,596 0 4] 8,467,889
1,114,391,476 0 0 2,027,837 0 528,087,027 0 4] 8,467,889
1,115,299,181 0 0 3,031,554 0 530,552,055 4] 0 8,467,889
1,116,341,308 0 0 4,576,796 0 533,016,582 [ 0 8,467,889
1,117.545,134 0 0 7,259,575 [¢] 535,477,636 0 0 8,467,889
1.119,224,431 [¢] 0 7,501,730 0 537,788,965 [ 0 8,467,889
1,123,570,706 4] o 4,448,624 0 539,675,518 0 0 8,467,889
1.124,694,406 0 0 4,963,240 0 542,147,866 0 0 8,467,889
1,125,825,385 0 [ 5,464,609 0 544,621,015 0 4] 8,467,888
1,127,705,321 0 [ 4,959,944 0 546,943,698 0 0 8,467,889
1,129,112,967 0 0 6,080,907 0 548,358,154 0 0 8,467,889
1,131,420,663 0 4] 5,878,899 0 551,567,845 0 0 8,467,889
1,138,202,540 0 0 1,198,221 0 553,437,041 1] 0 8,467,889
14,596,685,997 0 0 55,420,606 0 __7,018257 996 0 0 110,085&

1,122 822 000 1Y 0 4,263,124 0 539,866,000 0 0 8,467 889

™ includes Completed Construction Not Classified.
@ Al CWIP is subject to capitalized interest.

® included with Plant in Service.

® Total Company includes Accumulated Deferred Income Taxes on Unrecovered Purchased Gas Cost.

Page 1 of 4



DUKE ENERGY KENTUCKY
CASE NO. 2006-00172

Line
No.

WO DGN -

Case No. 2006-00172
Attachment KyPSC-DR-01-028

THIRTEEN MONTH AVERAGE ACCOUNT BALANCES Page 2 of 4
Accumulated Balance in A/P Other
Balance in A/P  Unamortized Unamortized Deferred Cash Applicable Balance in A/P  Balance in A/P Current
Applicable to ITC ITC Income Customer Working to Plant-in Applicableto  Applicable to Assets &
Month M&S Pre 1971 Post 1971 Taxes ¢ Deposits Capital Service Prepayments cwiP Liabilities
) 1LY ] (m) (n) (o) ) @ ® (s)
Jotal Company
December 2006 7.258 (28,960) (6,604,716) (146,278,644) (3,887.840) 16,351,200 0 o 4] 201,204,830
January 2007 7.258 (28,397) (6,517,562) (147,546,982) (3,887.940) 16,351,200 0 0 0 273,711,884
February 7,258 (27,834) (6,430,408) (145,858,490) (3,887,940) 16,351,200 0 0 0 202,556,383
March 7,258 (27,271) (6,343,254) (143,512,318) (3,887,940) 16,351,200 0 0 0 143,847,179
April 7,258 (26,708) (6,256,100) (141,163,331) (3,887,940) 16,351,200 0 0 0 99,200,697
May 7,258 (26,145) (6,168,946) (139,987,358) (3.887,940) 16,351,200 0 o] 0 76,400,268
June 7,258 (25,582) (6,081,792) (139,807,100) (3.887,940) 16,351,200 0 o 0 120,664,591
July 7,258 (26,019) {5,994,638) (140,048,641) (3,887,940) 16,351,200 0 0 4] 195,334,470
August 7,258 (24,456) (5,907.484) (140,133,436) (3,887,940) 16,351,200 0 0 0 219,401,488
September 7,258 (23,893) (5.820,330) (140,230,350) (3,887,940) 16,351,200 0 0 0 179,968,589
October 7,258 (23,330) (5.733,176) (140,644,838) (3,887,940) 16,351,200 0 0 0 103,721,118
November 7,258 (22,767) (5,646,022) (142,128,724) (3,887,940) 16,351,200 0 0 0 113,766,203
December 7,258 (22 204) (5,558,869) (144,493 602) (3,887,940) 16,351,200 0 0 0 207,236,054
Total 94,354 Awmmlmmmv (79,063,297) (1,851,933,814) Amo.mhm.mms mPWmmm.moo 1] 0 0 N.Auq,oau 755
Average Balance 7,258 “Nm.mmmw Am.omd_qmm :AM.Amm_»AS (3,887,940) Am.@«moo 0 0 0 164,385,673
Electric Operations
December 2006 7,113 0 (770,949) (38,640,589) (2,273,667) 13,962,791 0 0 0 123,951,423
January 2007 7,113 0 (758,963) (38,739,958) (2,273,667) 13,962,791 0 4] 0 148,730,356
February 7,113 0 (746,977) (38,797,189) (2,273,667) 13,962,791 0 0 0 124,299,525
March 7,113 0 (734,991) (38,805,299) (2,273,667) 13,962,791 0 0 0 104,868,234
April 7,113 0 (723,005) (38,962,417) (2,273,667) 13,962,791 0 0 0 84,892,076
May 7,113 o] (711,019) (39,397,566) (2,273,667) 13,962,791 [ 0 0 74,168,621
June 7.113 0 (699,033) (39,821,538) (2,273,667) 13,962,791 0 0 0 116,755,275
July 7,113 0 (687,047) (40,272,129) (2,273,667) 13,862,791 o 4] 0 163,067,391
August 7113 0 {675,061) (40,665,702) (2,273,667) 13,962,791 0 0 0 176,156,985
September 7,113 0 (663,075) (41,041,219) (2,273,667) 13,962,791 0 ' 0 o] 155,758,827
October 7113 0 (651,089) (41,319,899) (2,273,667) 13,862,791 o] 4] 0 91,594,044
November 7.413 0 {639,103) (41,672,430) (2,273,667) 13,962,791 0 ) ¢ 85,771,078
December 7.113 0 (627,118) (41,941,065) (2,273,667) 13,862,791 0 0 0 135,692,181
Total om_@mw 0 (9,087,430) Ammo_cd_coow _mw_mmﬂm.}v 181,516,283 0 0 0 1,585,706,026
Average Balance 7,113 0 (699,033) (40,005,923) _N_Nﬂw.mmd Am_mmm.._qw._ 0 0 0 121,977,387

35

® |ncludes Completed Construction
@ All CWIP is subject fo capitalized
® |ncluded with Plant in Service.

® Total Company includes Accumu



DUKE ENERGY KENTUCKY
ELECTRIC DEPARTMENT
CASE NO. 2006-00172

THIRTEEN MONTH AVERAGE OF MATERIAL & SUPPLIES

LINE
NO. MONTH

Yotal Company
December 2006
January 2007
February
March

April

May

June

July

August

10 September

11 October

12 November

13 December

14 Total

CONONHLWN -

16 Average Balance

18 Allocated to Elec Dept.

20 Electric Operations

21 December 2006
22 January 2007
23 February

24 March

25 April

26 May |

27 June’

28 July

29 August

30 September
31 October

32 November
33 December
34 Total

36 Average Balance

Cae No. 2006-00172
Attachment KyPSC-DR-01-028

Page 3of4
ACCOUNT ACCOUNT ACCOUNT ACCOUNT ACCOUNT ACCOUNT ACCOUNT ACCOUNT ACCOUNT
154090 (A) 154100 (A) 154110 (A) 154170 (A) 154300 (A) 154410 (A) 154550 (A) 154620 (A) 154630 (A)
$ $ $ $ $ $ $ $ $
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,208 8,864,225
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
1,870,388 210,444 1,889,940 7,856,914 685,893 674,648 5,069,155 3,057,717 115,234,925
143,876 16,188 145,380 604,378 52,761 51,896 389,935 235,209 8,864,225
0.00% 58.48% 100.00% 100.00% 58.48% 100.00% 100.00% 100.00% 100.00%
0 9,467 145,380 604,378 30,855 51,896 389,935 235,209 8,864,225
0 9,467 145,380 604,378 30,855 51,896 389,935 235,209 8,864,225
1] 9,467 145,380 604,378 30.855 51,896 389,935 235,209 8,864,225
0 9,467 145,380 604,378 30,855 51,896 389,935 235,209 8,864,225
0 9,467 145,380 604,378 30,855 51,896 389,935 235,208 8,864,225
0 9,467 145,380 604,378 30,855 51,896 389,935 235,209 8,864,225
0 9,467 145,380 604,378 30,855 51,896 389,935 235,209 8,864,225
0 9,467 145,380 604,378 30,855 51,896 389,935 235,209 8,864,225
0 9,467 145,380 604,378 30,855 51,896 389,935 235,209 8,864,225
4] 9,467 145,380 604,378 30,855 51,896 389,935 235,209 8,864,225
0 9,467 145,380 604,378 30,855 51,896 389,935 235,209 8,864,225
0 9,467 145,380 604,378 30,855 51,896 389,935 235,208 8,864,225
0 9,467 145,380 604,378 30,855 51,896 389,935 235,209 8,864,225
0 123,071 1,889,940 7,856,914 401,115 674,648 5,069,155 3,057,717 115,234,925
0 9,467 145,380 604,378 30,855 51,896 389,935 235,209 8,864,225




Cae No. 2006-00172

DUKE ENERGY KENTUCKY
ELECTRIC DEPARTMENT Attachment KyPSC-DR-01-028
CASE NO. 2006-00172 Page 4 of 4
THIRTEEN MONTH AVERAGE OF MATERIAL & SUPPLIES
LINE ACCOUNT ACCOUNT ACCOUNT ACCOUNT ACCOUNT ACCOUNT ACCOUNT ACCOUNT TOTAL
NO. MONTH 154640 (A) 154740 (A) 154760 (A) 154770 (A) 154900 (A) 154990 (A) 163000 (A) 163300 (A) M&S
$ $ $ $ $ $ $ $ $
Total Company
1 December 2006 7,732 0 0 (2,096,902) 5,373 (213,729) (5,615) 439,567 8,640,274
2 January 2007 7,732 0 0 (2,096,902) 5,373 (213,729) (5,615) 439,567 8,640,274
3 February 7,732 0 0 (2,096,902) 5373 (213,729) (5,615) 439,567 8,640,274
4 March 7,732 0 0 (2,096,902) 5,373 (213,729) (5,615) 439,567 8,640,274
5§ April 7,732 0 0 (2,096,902) 5373 (213,729) (5,615) 439,567 8,640,274
6 May 7,732 0 0 (2,096,902) 5,373 (213,729) (5.615) 439,567 8,640,274
7 June 7.732 0 0 (2,096,902) 5373 (213,729) (5,615) 439,567 8,640,274
8 July 7,732 0 0 (2,096,902) 5,373 (213,729) (5.615) 439,567 8,640,274
9 August 7,732 0 0 (2,096,902) 5,373 (213,729) (5,615) 439,567 8,640,274
10 September 7,732 0 0 (2,096,902) 5,373 (213,729) (5.615) 439,567 8,640,274
11 October 7.732 0 0 (2,096,902) 5,373 (213,729) (5,615) 439,567 8,640,274
12 November 7.732 ] 0 (2,096,902) 5,373 (213,729) (5,615) 439,567 8,640,274
13 December 7,732 0 0 (2,096,902) 5,373 (213,729) (5,615) 439.567 8,640,274
14 Total 100,516 0 0 (27,259,726) 69,849 (2,778 477) (72,995) 5,714,371 112,323,562
15
16 Average Balance 7,732 0 0 (2,096,902) 5,373 (213,729) (5,615) 439,567 8,640,274
17
18 Aliocated to Elec Dept. 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 97.90% 100.00%
19
20 Electric Operations
21 December 2006 7,732 0 0 (2,096,902) 5,373 (213,729) (5,497) 439,567 8,467,889
22 January 2007 7,732 0 0 (2,096,902)- 5373 (213,729) (5,497) 439,567 8,467,889
23 February 7,732 0 0 (2,096,902) 5,373 (213,729) (5,497) 439,567 8,467,889
24 March 7.732 0 0 (2,096,902) 5,373 (213,729) (5,497) 439,567 8,467,889
25 April 7.732 0 0 (2,096,902) 5,373 (213,729) (5,497) 439,567 8,467,889
26 May 7.732 (] 0 (2,096,902) 5,373 (213,729) (5,497) 439,567 8,467,889
27 June 7,732 0 0 (2,096,902) 5,373 (213,729) (5.,497) 439,567 8,467,889
28 July 7.732 0 0 (2,096,902) 5,373 (213,729) (5,497) 439,567 8,467,889
29 August 7,732 0 0 (2,086,902) 5,373 (213,729) (5,497) 439,567 8,467,889
30 September 7,732 0 0 (2,096,902) 5,373 (213,729) (5,497) 439,567 8,467,889
31 October 7.732 0 0 (2,096,902) 5,373 (213,729) (5,497) 439,567 8,467,889
32 November 7.732 0 0 (2,096,902) 5,373 (213,729) (5,497) 439,567 8,467,889
33 December 7.732 0 0 {2,096,802) 5,373 (213,729) (5,487) 439,567 8,467,889
34 Total 100,516 0 0 (27,259,726) 69,849 (2,778477) (71,461) 5,714 371 110,082,557
35 .
36 Average Balance 7,732 0 0 (2,096,902) 5,373 (213,729) (5,497) 439,567 8,467,889




KyPSC Staff First Set Data Requests
Duke Energy Kentucky

Case No. 2006-00172

Date Received: May 17, 2006
Response Due Date: June 14, 2006

KyPSC-DR-01-029
REQUEST:

29. Provide a calculation of federal and state income tax expense for electric operations,
including a reconciliation of book to taxable income for the base period and the
forecasted period in the format provided in Schedule 9. Indicate whether the
calculation reflects the income tax expense from a stand-alone or consolidated
company basis.

RESPONSE:

See Schedule E-1 of Duke Energy Kentucky’s application. This schedule reflects income
tax expense on a stand-alone basis.

WITNESS RESPONSIBLE: Keith G. Butler



KyPSC Staff First Set Data Requests
Duke Energy Kentucky

Case No. 2006-00172

Date Received: May 17, 2006
Response Due Date: June 14, 2006

KyPSC-DR-01-030
REQUEST:

30. Provide a trial balance as of the last day of the base period showing account
number, account title, and actual base period accounts. All income statement
accounts should show activity for 12 months. Provide this information for both the
electric operations and total company operations.

RESPONSE:

See Attachment KyPSC-DR-01-030. A balance sheet trial balance as of March 31, 2006
is on pages 1 through 5. A Total Company income statement is shown on pages 6
through 23. An electric operations income statement is shown on pages 24 through 38.
Income statement account activity is included for April 2005 through March 2006.
Budgeted data for electric operations accounts can be found on WPC-2.1a of Duke
Energy Kentucky’s application.

WITNESS RESPONSIBLE: William Don Wathen, Jr.



DUKE ENERGY KENTUCKY
TRIAL BALANCE
BALANCE SHEET AS OF MARCH 31, 2006

Account
Number
101100
101200
101300
101800
101801

102000
106100
106200
106300
107000
107500
107530
108100
108101

108200
108201

108300
108301

108410
108500
108800
108801

108850
111100
111200
111300
121700
122700
124060
124090
124350
124510
131000
131001

131002
131004
131006
135000
142020
142100
142120
142610
142710
142720
142800
142830
142880
143100
143150
143190
143200
143210
143230
143280
143350
143605
143650
143740
143990
143995
143997
144000
144500

Description
Common Plant In Service
Gas Plant In Service
Plant in Service - Electric
Reguilated Piant In Service - Asset Retirement Obligati
Gas Plant in Service ARO
Plant Purchased or Sold - Electric
Completed Construction Not Classified
Gas Completed Construction Not Class
Electric Completed Construction Not Class
CWIP - Utility Plant
Non-Reg CWIP - Electric
Non-Reg CWIP - Other
Common Accumulated Depreciation
Common Accumulated Depreciation - Cost of Remove
Gas Accumulated Depreciation
Gas Accumulated Depreciation - Cost of Removal
Electric Accum Prov Depreciation
Electric Accumulated Depreciation - Cost of Removal
Retirement Work In Progress
Accumulated Depreciation - Electric
Accumulated Reserve - Asset Retirement Obligation
Gas Accumulated Reserve ARO
Nonutility Retirement WIP
Common Accumulated Depreciation
Gas Accumuiated Depreciation
Electric Accumulated Depreciation
Non-Utility Property
Non-Utility Accumulated Depreciation
investment In Pendleton County
Invest in Campbell Co Business Develop
Investment In VEBA
Deferred SO2 Purchases - Timing
Cash
Cash Account - PNC
Cash Account - Fifth Third
Cash Account - Huntington
Cash Account - Other
Working Funds - Miscellaneous
Customer Accounts Receivable - Utility Service
Accounts Receivable - Government Assistance
Accounts Receivable - Reserve Capacity
Customer Receivable - Payment Prot
Customer Receivable - Energy Diver
Customer Receivable - Temporary Electric
Accounts Receivable - Passport Interface
Accounts Receivable - Merchandising Jobbing And Cc
Sale of Customer Receivables
Other Accounts Receivable - Miscellaneous
Other Accounts Receivable - Misc Non-Utility
Other Accounts Receivable - Employees And Officers
Other Accounts Receivable - Scrap Sales
Other Accounts Receivable - Employee Payable Safet
Other Accounts Receivable - Payroll Advances
Accounts Receivable - Group Insurance
Other Accounts Receivable - Damages And Claims
Accounts Receivable - DPL CD/CCD Operations
Accounts Receivable - DPL CD/CCD Capital Exp
AR - Tyrone Synfuel
Other Accounts Receivable - Fitness Centers
A/R Wholesale Pwr - Estimate
A\R- SO2 And NOx
Accrued Provision For Uncollected Accounts Receivat
Uncollectible - Miscellaneous Accounts Receivable

Company
Amount
24,559,927.75
256,249,496.71
990,520,152.16
710,224.31
1,745,998.00
0.00
2,150,624.10
22,292,270.97
59,187,413.87
27,554,070.67
(0.00)
0.00
(2,753,168.12)
39,462.76
(71,105,097.31)
(15,218,913.28)
(484,247 ,628.79)
(19,826,736.94)
2,811,894.20
(0.00)
(359,086.61)
(645,948.23)
0.00
(9,029,515.84)
(1,066,168.82)
(1,346,772.31)
18,614,668.78
(6,703,741.23)
1,000.00
1,500.00
0.00
0.00
0.00
6,306,328.00
281,234.16
500,321.59
861,951.95
2,500.00
42,007,810.21
221,321.39
6,164.56
401.54
137,015.58
5,325.00
982,894.14
194,222.09
(42,229,131.60)
385,654.70
61,247.08

0.00
29,289.08
2,959,721.91
113,343.00
275,838.58
(22,258.65)
3,081,468.37
257,500.00
(9,090.80)
(170,025.16)

Electric

Operations
12,267,683.91

990,520,152.16
710,224.31

0.00
1,074,236.74

59,187,413.87

21,105,506.44
(0.00)

0.00
(1,375,207.47)

19,711.65

(484,247,628.79)
(19,826,736.94)
1,750,388.64
(0.00)
(359,086.61)

0.00
(4,510,243.16)

(1,346,772.31)
9,069,066.62
(3,266,062.72)

1,000.00
1,500.00
0.00
0.00
0.00
6,306,328.00
281,234.16
500,321.59
861,951.95
2,500.00
42,007,810.21
221,321.39
6,164.56
401.54
137,015.58
5,325.00
982,894.14
194,222.09
(42,229,131.60)
385,654.70
61,247.08
0.00
0.00
868.52
0.00
0.00
29,289.08
2,959,721.91
113,343.00
275,838.58
(22,258.65)
3,081,468.37
257,500.00
171,824.79
(170,025.16)
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DUKE ENERGY KENTUCKY
TRIAL BALANCE ;
BALANCE SHEET AS OF MARCH 31, 2006

Account
Number
101100
145000
145890
146000
151196
151440
151700
151710
151720
161730

151750 .

151780
154080
154100
154110
154170
154300
154410
154450
154550
154620
154630
154640
154740
154760
154770
154900
154990
158110
158130
158210
163000
163200
163300
164110
165000
165010
165055
165210
165900
165910
172910
173000
173950
175000
181010
181011
182300
182303
182304
182376
182401
182410
182510
182750
182910
182940
182950
182975
183112
184100
184410
184420

Description
Common Plant in Service

Notes Receivable - Affiliated Company
Notes Receivable - Rp Cin Receivables
Intercompany A/R

Coal-MF 6 ULHP

Gas - Woodsdale Station

Coal - East Bend

Oil - East Bend

Coal - East Bend DPL

Qil - East Bend DPL

Fuel Stock- Propane Inventory
Propane - Woods

Materials And Supplies Gas

Materials And Supplies Common
Materials And Supplies Electric
Materials And Supplies East Bend Lime
Materials And Supplies Fuels and Misc
Minor Material

Materials And Supplies Miami Fort 7 And 8 100 Cd
Gas Turbines

Plant Material & Supply - Common CBU
Plant Material & Supply - Electric CBU
Material & Supplies Fuels and Misc - CBU
Miami Fort Mechanical And Elec 5
Miami Fort Coal Yard

Materials And Supplies East Bend DPL
FOB Ship Point

Reserve For Loss On Parls

SO2 EA Inventory Current Native

$02 Allow Inv-Current Non-Native

Curr Aliow Invty - NOx Native |
Stores Expense - Non Production
Stores Expense - East Bend

Stores Expense - Other Production
Gas Stored Underground Current Colum
Prepayments

Prepaid Insurance

Margin Deposits FUTURES - Port Ops
Prepayments-Tax Public Utility Comm
Prepayment - Coal

Prepayments - Fuel

Rent Accounts Receivable - Other Misc
Accrued Utility Revenue

Accounts Receivable - Sold

Energy Risk Management Assets-Current
Unamort Debt Expense

Unamort Debt Exp - Insurance
Regulatory Asset - Fas 109

ARO Other Regulatory Asset

Gas ARO Other Regulatory Asset
Deferred Project Costs

Deferred DSM Costs

Deferred Misc Costs

Work Force Reduction

2005 Merger Transaction Costs

LERP Delayed Cash Costs

ULHP 2006 Electric Rate Case

ULHP 2005 Gas Rate Case
Accelerated Main Replacement Program Study Costs
Prelim Sur And Invest New Gen

Fringe Benefits Expense
Transportation Exp - Need Vehicle ID
Transportation Expense

Company
Amount
24,559,927.75
3,794,500.60
16,026,430.26
7.486,240.70
2,033,313.72
(0.00)
5,978,159.58
764,493.66
(1,853,229.47)
(236,993.03)
1,824,188.67
2,525,675.05
143,355.23
16,212.80
152,167.20
833,251.71
56,940.60
46,271.87
0.00
390,475.72
231,771.26
9,012,335.06
8,234.81
0.00
0.00
(2,203,511.57)
0.00
(229,931.08)
0.00
5,200,626.56
951,733.25
(28,149.31)
228,181.89
211,385.29
0.00
0.00
0.00
177,161.11
146,667.38
1,558,904.35
6,424,910.06
0.00
15,611,000.00
(16,611,000.00)
39,371.00
2,071,310.22
(74,869.26)
31,500,462.71
31,737.13
5,299,323.73
1,291,570.87
(1,807,616.67)
(0.00)
1,530,917.00
3,136,900.36
105,980.00
33,830.49
165,518.15
186,900.00
120,625.24
(0.01)
(16,549,644.51)
16,647,263.84

Electric
Qperations
12,267,683.91
3,794,500.60
16,026,430.26
2,572,232.53
2,033,313.72
0.00
5,978,159.58
764,493.66
(1,853,229.47)
(236,993.03)

2,525,675.05

8,993.33
83,251.50
833,251.71
32,141.97
22,605.97
0.00
390,475.72
231,771.26
9,012,335.06
8,234.81
0.00
0.00
(2,203,511.57)
0.00
(229,931.08)
0.00
5,200,626.56
951,733.25
(55,287.35)
228,181.89
211,385.29

0.00
0.00
177,151.11
(60,544.31)
1,558,904.35
6,424,910.06
0.00
15,611,000.00
(15,611,000.00)
39,371.00
1,510,910.53
(20,097.61)
32,886,563.71
31,737.13

1,285,003.74
15,119.89
97,443.18
1,630,917.00
3,136,900.36

33,786.77
0.00

120,625.24
(0.01)

(16,749,461.92)

16,553,545.21
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DUKE ENERGY KENTUCKY

TRIAL BALANCE

BALANCE SHEET AS OF MARCH 31, 2006
Account Company Electric
Number Description Amount Operations
101100 Common Plant In Service 24,559,927.75 12,267,683.91
184600 Indirect Labor Clearing - Non-Union (25,349.63) (54,785.05)
184610 Indirect Labor Clearing - Union (131,133.65) (320,388.12)
184700 Clearing Account - CMS Feeder 5.98 5.98
185000 Temporary Facilities (149,364.49) (149,364.49)
186001 Misc Deferred Costs 29,018.28 29,018.28
186010 Misc Deferred Debit (120,309.28) (99,887.15)
186030 Deferred Debits-Customer Choice 5,5290.44 5,529.44
186300 LT Lease Receivable 558,257.85 558,257.85
186456 Deferred Cost - Merchant Pints 0.00 0.00
186500 Miscellaneous Deferred Debits 11,236.71 11,236.71
186620 Intagible Asset Association-Miscellaneous Receivable 14,053.00 14,053.00
186625 Intangible Asset Fas87-Qual Pension 1,078,872.00 1,078,872.00
186740 Debt Expense for FMB issued 2005 17,457.12 17.457.12
186750 2004 Accum Exp Shelf Registr 0.00 (34,793.58)
186760 Accum Exp - 2005 issuance 13,783.34 9,603.19
186910 Joumal Entry Rejects 0.00 (975.54)
186961 Materials And Stores-Materials Accounting 0.00 0.00
189010 Unamonrtized Loss On Reaquired Debt 2,092,530.00 2,111,483.22
190050 Accumulated Deferred FIT 4,129,511.68 1,205,889.28
190051 Accumulated Deferred FIT-OCI 1,250,743.51 913,270.35
190052 Accumulated Deferred SIT-OCI 228,089.10 141,287.26
190053 Accumulated Deferred FIT-Plant 3,397,753.50 828,880.50
190054 Accumulated Deferred SIT-Plant 383,775.36 53,185.36
180150 Accumulated Deferred SIT 869,200.61 (19,322.13)
191400 Unrecovered Purch Gas Cost 5,386,717.40
191800 Unrecovered Purchased Gas - Unbilled Revenue (5,268,700.00)
201000 Common Stock (8,779,995.00) (4,440,043.47)
207000 Premium On Capital Stock Common (18,838,945.92) (9,526,854.95)
208000 Donations Received From Stockholders (139,855,098.44) (104,457,773.02)
208010 Donations Received From Stockhoiders Tax (5,077,068.00) (2,567,473.29)
211110 Paid In Capital - Sharesaver 156,194.18 78,987.40
216000 Unappropriated Retained Eaming Balance (176,600,154.57) (243,295,818.76)
219100 OCI - Minimum Pension Liability 46,644.00 23,587.87
219101 OCI - Minimum Pension Liability - Federal Tax (15,345.88) (7,760.40)
219102 OCI - Minimum Pension Liability - State Tx (2,798.64) (1,415.27)
219103 OCI - Minimum Pension Liability - Qualified Plan 3,755,007.99 1,898,907.54
219104 OCI - Minimum Pension Liability - Federal Tax Qualifie (1,235,397.63) (624,740.58)
219105 OCI - Minimum Pension Liability - State Tax - Qualifiec (225,300.48) (113,934.46)
224010 Long Term Debt (210,000,000.00) (104,069,500.00)
226010 Unamortized Discount 970,082.25 652,317.82
227010 Noncurrent Capital Lease-Meter 0.00 (384,022.45)
227011 Noncurrent Capital Lease - Other 0.00 (17,144.10)
227020 Noncurrent Capital Lease-Meter (8,799,102.15) (5,170,352.42)
227021 Noncurrent Capital Lease - Other (1,975,143.32) (986,584.09)
228231 Injuries And Damages Reserve Provision (450,998.49) (304,199.17)
228300 Reserve-Fas 106 Life Postretirement Benefits (1,191,403.04) (1,191,403.04)
228380 Reserve-Fas 106 Medical/Dental Postretirement Bene (5,633,292.20) (5,633,292.20)
228390 Reserve-Fas 112 Postemployment Benefits (147,758.68) (147,758.68)
228395 Reserve-Fas 112 Postemployment Benefits Workers ( (242,213.00) (242,213.00)
228440 Reserve - MGP Sites FERC 228 (2,019,333.88) (2,019,333.88)
229300 Accumulated Provision - Retail Rate Refund 0.00
230850 Asset Retirement Obligation {8,158,454.20) (1,759,080.70)
232003 Payable 401K Incentive Match (18,419.47) (18,419.47)
232005 Profit Sharing Payable Balanced Pension (12,180.71) 4,465.37
232006 Profit Sharing Payable Investor Pension 16,643.44 16,643.44
232010 Electric EAP 10 customer charge coliected and owed | (20,407.70) (20,407.70)
232011 Gas EAP 10 customer charge collected and owed to k (15,696.80)
232050 Accounts Payable Purchased Gas (9,740,075.37)
232110 Vouchers Payable (6,962,419.62) (6,962,419.62)
232121 Customer Refunds Payable 0.00 0.00
232140 Unvouchered Stock Materials Receipt (164,515.35) (164,515.35)
232145 FOB Ship Point Accrual 0.00 0.00



DUKE ENERGY KENTUCKY
TRIAL BALANCE
BALANCE SHEET AS OF MARCH 31, 2006

Account
Number
101100
232151

232161

232163
232171

232181

232260
232310
232311

232325
232354
232355
232360
232371

232372
232373
232374
232376
232377
232378
232381

232610
232690
232710
232755
232795
232880
232890
232920
232995
233000
233010
234000
235000
236000
236030
236050
236060
236099
236150
236160
236190
236270
236510
236800
237010
237500
241010
241020
241050

Description
Common Plant In Service

Limestone And Freight Payable

Coal And Freight Payable

802 And NOx Accounts Payable

Oil/Propane And Freight Payable

Natural Gas Payable

Accounts Payable Subsequent To CutofffUnvoucheret
Wages Payable

Accrued Payroll & Compensation

Accounts Payable Wintercare

FSA-Dependent Care 2001

FSA-Medical 2001

Accounts Payabie Fueifunds - Customer Donations
Medical - Active Employee

Dental - Active Employee

Supplimental Life - Active Employee

Supplimental Long Term Debt - Active Employee
FSA - Health Care

FSA-Dependent Care 2000

FSA-Medical 2000

FSA - Vision

Accounts Payable Ulility Bill Insurance

Deductions For Empoyee Contributions - 401K Plan
Deductions For Purchase of US Savings

A/P Wholesale Pwr - Actual

Accounts Payable MISO Transmission Expense RB
Union Employee Incentive Plan

Accounts payable to Cinergy Receivables Company
Annual Incentive Plan

AJP Wholesale Pwr - Estimate

Intercompany Notes Payable

Intercompany Notes Payable-Long-Tenm
Intercompany Accounts Payable

Customer Deposils

Accrued Payroll Taxes

Accrued Federal Highway Use Tax

Accrued FIT - Current Year

Accrued FIT - Prior Year

Accrued FIT - Other

Accrued State/Local Income Tax

Accrued State/Local income Tax Payable

Accrued State Highway Use Tax

Accrued State Property Tax

Accrued Sales And Use

Accrued Franchise Tax

Accrued Interest

Accrued Interest - Intercompany Note Payable
Emp Fed Ins Contrib Act Taxes

Employees Fed Inc Taxes W/H

Campbell Cty School Tax WiH

Company
Amount

24,559,927.75
(449,193.63)
(3,238,570.05)
(1,000.00)
0.00
(177,142.00)
(69,609.00)
(208,855.66)

0.00
(1,729.68)

0.00

0.00
(529.19)

0.00

0.00

0.00

0.00

431.13
(920.89)

3,815.24

92.51

76.09

0.00
(207.50)

490,146.04
(87,461.54)
(30,090.38)

0.00

(45,135.08)
0.00
(16,000,000.00)
(60,720,000.00)
(16,575,382.27)
(4,258,253.88)
29,771.30
0.00
(4,539,781.78)
(5,669,337.13)
237,406.00
(910,628.76)
(756,863.95)
(12.88)
(2,017,574.52)
1,071.94
(1,800.00)
(1,952,700.46)
(914,408.30)
0.00
0.00
(102,356.47)
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Electric
Operations

12,267,683.91
(449,193.63)
(3,239,703.53)
(1,000.00)

0.00
(177,142.00)
(51,017.50)
(208,855.66)

0.00
(1,729.68)

0.00
431.13
(920.89)
3,815.24
92.51
76.09
0.00
(207.50)
490,146.04
(87,461.54)
(30,090.38)
0.00
(45,135.08)
0.00
(16,000,000.00)
(60,720,000.00)
(16,429,752.80)
(4,258,253.88)
29,771.30
0.00
(2,522,678.78)
(3,011,565.13)
237,406.00
(512,455.76)
(304,543.95)
(12.88)
(1,752,906.75)
1,071.94
(1,800.00)
(1,070,570.57)
(914,408.30)
0.00
0.00
(102,356.47)
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DUKE ENERGY KENTUCKY

TRIAL BALANCE

BALANCE SHEET AS OF MARCH 31, 2006
Account Company Electric
Number Description Amount Operations
101100 Common Plant In Service 24,559,927.75 12,267,683.91
241060 Kenton Cty School Tax W/H (229,759.36) (229,759.36)
241070 Pendleton Cty School Tax W/H (7,806.45) (7,806.45)
241090 Kentucky Sales Tax W/H (353,025.54) (353,025.54)
241100 State Income Tax Withheid (45,483.04) (45,483.04)
241110 Ohio Sales Tax W/H 0.00 0.00
241120 Boone Co School Tax W/H (355,266.16) (355,266.16)
241130 Williamstonw School Tax W/H (2,712.05) (2,712.05)
241140 Ludlow School Tax W/H (13,613.20) (13,613.20)
241150 Grant Co School Tax W/H (17,011.06) (17,011.06)
241160 Gallatin School Tax W/H (5,427.41) (5,427.41)
241170 Beechwood School Tax W/H (18,808.48) (18,808.48)
241180 Ft Thomas KY School Tax W/H (53,843.70) (53,843.70)
241190 Erlanger Elsmere KY School Tax W/H (44,703.64) (44,703.64)
241200 City of Wilder Franchise Tax W/H (10,251.00) (10,251.00)
241220 Emp Cly Adj Gross Inc Tax W/H (79.19) (79.19)
241400 Bellevue Franchise Fee W/H (21,898.77) (21,898.77)
241410 Covington Franchise Fee W/H (147,500.97) (147,500.97)
241420 Dayton Franchise Fee W/H (16,944.79) (16,944.79)
241430 Ft Thomas Franchise Fee W/H 13,291.43 13,281.43
241440 Glencoe Franchise Fee W/H (234.01) (234.01)
241450 Latonia Lakes Franchise Fee W/H (625.68) (625.68)
241460 Newport Franchise Fee W/H (69,228.17) (69,228.17)
241470 Taylor Mill Franchise Fee W/H (11,732.31) (11,732.3%)
241480 Southgate Franchise Fee W/H (3,063.29) (3,063.29)
241490 Woodiaw Franchise Fee W/H (608.79) (608.79)
241900 Tax Col Pay - Cincy And Col (915.96) (915.96)
241920 Ohio Munis Tax Pay (479.62) (484.17)
241930 Ky Munis Tax Pay (37,055.01) (37,055.01)
242380 Retirement Bank Accrual (1,088,551.36) (778,443.32)
242850 Vacation Entitlemnent Reserve (113,983.53) (113,983.53)
242870 Franchise Fee Newport 0.00 300,541.89
242950 Claims Res - Retiree Medical (42,461.12) (22,340.06)
242955 Claims Res - Active Medical (229,943.89) (118,987.85)
242970 Claims Reserve - Active Dental (37,961.30) (24,689.70)
242975 Claims Res - Retiree Dental (3,520.80) (2,312.00)
243010 Current Capital Lease - Meters 0.00 (49,096.70)
243011 Curment Capital Lease - Other 0.00 (598.55)
243020 Cumrent Capital Lease - Meters (1,179,474.97) (693,059.50)
243021 Current Capital Lease - Other (71,112.32) (35,520.60)
252050 Gas Contributions Post 1992 (2,363,895.01) 0.00
253130 Gas Refunds And Recl Adj Due Cus 27,917.10
253270 Supplemental Pension-Excess Pl (48,422.13) (48,422.13)
253320 Energy Gift Certificates (1,550.00) (1,550.00)
253440 Add Min Liab - Mrp Excess Pens (60,697.00) (60,697.00)
253740 Tyrone Synfuel Rem Escrow (270,151.90) (270,151.90)
253840 Post Retire Ben - Health - DpAnd 22,424.26 22,424.26
253870 Pension Cost Adjustment FAS 87 (8,299,792.00) (8,299,792.00)
253875 Pension Cost Adj-Fas87-Qualifi (4,833,880.00) (4,833,880.00)
253880 Pension Cost Adjust - DPL Sha (97,726.88) (97,726.88)
253910 Misc Deferred Credit 4,756.55 4,756.55
254300 Other Reg Liab FAS 109 (33,389,694.22) (33,406,983.22)
255010 Accum Deferred Investment Tax (2,312,205.00) (895,203.00)
255200 Def ITC - Non-Regulated (5,132,937.00) (5,132,937.00)
282050 Accum Deferred FIT Other Property (129,696,434.77) (24,026,281.82)
282150 Accum Deferred SIT Other Property (19,815,697.85) (15,062,174.38)
283050 Accum Deferred FiT Other 169,195.72 (538,054.22)
283150 Accum Deferred SIT Other (26,617.02) (177,327.95)

0.00 0.00




DUKE ENERGY KENTUCKY

TRIAL BALANCE

TOTAL COMPANY INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
401004
403000
403005
404201
408020
408050
408055
408065
408090
408220
408240
/408390
408410
408420
408490
408500
408510
408530
408550
408590
408740
409050
409060
409150
409160
409980
409985
409990
+ 409995
410050
410060
410150
410160
410980
410990
411050
411055
411060
411065

Description
Non Utility Non Labor
Depreciation Expense
Depreciation Expense - ARO
Amort Exp - Limited Term
Ohio Property Taxes - Prod
Kentucky Property Tax - Gas
Kentucky Property Tax - Elec
Ky Property Taxes - East Bend
West Virgina Property Tax-Gas
Payroll Taxes - Non Utility
Payroll Taxes-Joint Ownership
Ohio Franchise Tax
Social Security Taxes
West Virginia License Tax
Indiana Highway Use Tax
Federal Highway Use Tax - Gas
Federal Highway Use Tax - Eiec
Ohio Highway Use
Kentucky Highway Use
Highway Taxes - Misc States
Sales and Use Expense
Federal Income Taxes Other Inc & Deduct
Federal Income Taxes Utility Op Income
State/Local Inc Taxes Other Inc & Deduct
State/Local inc Tax Exp Utility Op inc
Taxes Alloc From Serv Co - Gas Federal
Taxes Alloc From Serv Co - Gas State

. Taxes Alloc From Serv Co-Elec Federal

Taxes Alloc From Serv Co-Elec State
Deferred FIT Other Inc & Deduct
Deferred FIT Utility Operating Inc
Deferred SIT Other inc & Deduct
Deferred SIT Utility Operating Inc
Taxes Alloc From Svc Co - Gas

Taxes Alloc From Svc Co - Elec
Deferred FIT Credit Other Inc & Deduct
Deferred FIT Credit Other Inc & Ded Ti 0
Deferred FIT Credit - Utility Op Inc
Deferred FIT Credit- Util Op Inc T1 0

April-05
0.00
1,443,317.11

178,993.23

376,667.00

2.500.00
(5,343.75)

115,269.04

195.16

69.00
1,496.49

34,574.23
(2,333,480.00)
2,016,292.00
(828,596.00)
869,807.00

1.098,943.09
80,321.87
15.48
(45,486.07)

(42,172.00)
(426,263.93)

May-05
79.53
1,438,085.86

168,450.64

15,367.00
361,300.00

2,500.00
13,110.43

1,200.00
85,1563.52

75,757.82
(2,294,383.87)
1,795,537.87
(998,347.00)
961,295.00

(1,100,830.33)
1,248,249.26
(641.23)
205,517.23

180,226.34

June-05
1,441.888.66
166,767.42

196,017.00
180,650.00

2,500.00
(8,812.30)

111,344.30
305.00

37,724.26
4,692,634.00
(6,770,451.00)
1,759,682.00
(2,078,147.00)

(35.458.80)

53,830.90

787,342.37

106,328.19
(41,402.04)
62,853.48

0.00

42,172.00

794,683.73
(84,344.00)

July-05
1,459,771.65
165,927.53

196,017.00
180,650.00

2,500.00
5,545.05

96,247.83

151.70
1,861.36

(16,670.11)
(904,108.13)
820,324.13
(108,444.00)
201,225.00

714,842.97

80,760.94

(310,338.79)
(21,086.00)

August-05
1,478,272.44
165,927.57

109,998.00
101,247.00

(1,486.00)
7.584.76

100,541.22

1,996.20
2,992.80

8,014.12
(317,402.82)
2,374,401.60
(69,306.93)
81,242.95

(72.09)

(1,456,154.81)

(15.48)
(118,212.70)
558,898.09

(231,103.92)
(21,086.00)
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September-05
100.00

1,483,904.33
165,996.00

(254,420.00)
(126,143.00)

6,879.00
4,980.09

99,162.99

5,981.17

106,182.29
(1,354,545.66)
(62,770.56)
(80.178.22)

18,728.06

(71,373.82)

(167,992.98)

277.884.72
152,457.88
53,693.42

1,705,958.46
(21,086.00)
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October-05

(49.90)
1,493,811.24

254,502.92

166,017.00
180,650.00

2,500.00
4,685.96

98,860.69

16.47

(13.44)
1,908.52
56.82
7,705.17
(44,674.00)

. {635,136.81)

(13,368.00)
21,921.00

1,212,874.05

198,112.02

(123,590.79)
(21,086.00)
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DUKE ENERGY KENTUCKY
TRIAL BALANCE
TOTAL COMPANY INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006
Account
Number Description April-05 May-05 June-05 July-05 Auqust-05 September-05 October-05
411100 Accretion Expense ARO
411150 Deferred SIT Credit - Other Inc & Deduct (0.01) 123,115.75
411160 Deferred SIT Credit - Utility Op Inc (94,473.49) 40,282.14 163,165.51 (69,581.60) 362,073.37 4,531.63 (29,482.33)
411845 NOx Cmp Sale Prcds
411846 NOx Cmp Sale Cost
411847 SO2 Cmp Sale Prcds- Non-Native
411848 S0O2 Cmp Sale Cost- Non-Native
411980 Taxes Alloc From Serv Co - Gas 32,337.52 11,888.09
411990 Taxes Alloc From Serv Co-Elec (49,092.40) 95,464.89
415000 Rev - Jobbing & Contract Work (70.00) (30,181.00) (3,548.54) (13,907.41)
415100 Othr Inc-Misc Gas Jobbing Rev (100.00) (150.00) {(200.00) 50.00 (50.00) (400.00)
415110 Othr inc - Rev Cust Prop -Thir (525.00) (1,575.00) (3,150.00) (525.00) (3,193.75) (1,618.75) (1,618.75)
415140 Othr inc-Rev Track Assoc CATV 0.00
415520 Othr Inc Electric Jobbing (57,081.36) (29,078.93) (10,757.24) (75,029.77) (103,814.82) (89,948.74) (33.382.54)
416000 Exp-Jobbing & Contract Work 4,132.31 2,971.28 5,185.05 717478 1,569.30 4,623.13 5,257.18
416100 Gas-Job&Contracts-Misc Gen Exp (7,278.15) 7,920.62 (7,437.36) 756.14 (16,516.24) (2,515.46)
416140 GasJob-Cust Prop Third Pty Exp 427.27 1,566.33 2,633.31 1,093.90 908.34 1,392.52 456.24
416150 Gas Job-Lighting Pilot Cu Exp 22.82 92.90 98.31 39.58 39.54 69.96 474.15
416170 Gas Jobbing Renew Serv 2 Exp 936.25 400.34 714.92 1,720.51 290.70
416180 Gas Job-Install Serv 2 Exp 114.57 510.33 327.98 453.24 5.08 578.30
416190 Gas Jobbing-Placement CATV Fa 14,956.28 5,213.59 14,412.31 5,692.75 12,447.83 6,510.40
416320 Elec Jobbing - Specific T&M 1,017.21 2,666.30 1,047.41 4,093.07 20,348.71 19,925.01 23,566.35
416330 Elec Job-Specific Flat Charge 2,484.27 5,553.14 9,130.02 (4,876.91) 7,135.68 2,822.56 18,106.42
416562 ED Nonutil Chge-Non Labor Tax 24.83
417000 Non-Utility Revenue 0.00 0.00 0.00 - (7,746.90) 12,618.08 0.00 0.00
417001  Non-Utility Service Revenue 0.00 0.00 (500.00) (769.23) 531.23 (2.434.00) (500.00)
417003 Non-Utility Misc Svc Rev-Other 0.00 0.00 0.00
417501, Nonreg Misc Svc Rev -Other (24,931.59) 20,060.41 0.00 0.00
418002 Nonop Rental Inc - Florence (69,959.00) (69,959.00) (400,504.47) (77,203.21)
418012 Non Oper Depr - Florence Fac 113,241.40 113,241.40 113,380.92 113,380.92 113,380.92 113,380.92 113,380.92
419000 Intercompany Interest Income (52,267.16) (59,264.28) (63,669.15) (224.34) (30,718.86) (29,097.82) (20,103.71)
419040 Interest Income (30.77) (2.62) (2.32) (152.27) (2.39) (2.18) (9.51)
419230 Interest Income - Earned Carry 1,750.01 (11.67) (207.55) (11.66) (8.92) (0.51) (8.92)
419575  Intinc-VEBA (3.62)
419890 IntInc-Cin Rec Co LLC (159,421.62) (116,653.11) (111,098.21) (160,232.96) (186,248.77) (150,825.53) (138,833.12)
419920 AFUDC Equity (57,735.37) (64,136.50) (70,444 .25) (60,014.37) (19,503.81) (57,002.50) (75,778.45)
421000 Misc Non Oper Inc-Other (65.28) (10,892.35) (868.29)
421200 Loss On Disposal of Property 601.85

421530 Power Trading Reserve-MTM Gain
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DUKE ENERGY KENTUCKY

TRIAL BALANCE

TOTAL COMPANY INCOME STATEMENT

APRIL 30, 2005 THROUGH MARCH 31, 2006
Account
Number Description April-05 May-05 June-05 July-05 August-05 September-05 October-05
426100 Donations 1,524.09 1,770.55 3,449.22 780.59 641.30 589.99 904.09
426300 Penalties 657.00 133.55
426410 Misc Inc Deduct - Civic/Poli 15,928.87 10,201.47 13,2561.29 11,864.14 11,858.21 9,486.51 23,420.11
426510 Income Deductions - Other 1,872.66 757.41 705.04 1,068.52 1,125.73 802.86 1,219.13
426520 Sale Of AR Fees 106,734.83 111,978.12 97,336.36 82,820.89 101,011.90 101,460.13 111,072.67
426551 VEBA Trust - Expenses 258.80 37.50
427010 Interest Exp On Long Term Debt 507,430.55 507,430.55 504,467.59 501,875.00 501,875.00 501,875.00 501,875.00
428010 LT Debt Discount / Exp Amort 29,486.75 29,486.75 29,486.75 29,486.75 29,486.75 29,486.75 29,486.75
428011 LT Debt Discount/ Exp Amort (2,994.77) (2,9%4.77) (2,994.77) (2,994.77) (2,994.77) (2,994.77) (2,994.77)
430000 Intercompany Interest Expense 2,732.95 18,320.53 1,415.16 4,117.96 8,041.95
431000 Interest Expense 216.14 237.62
431020 Interest Exp-Cust Service Dep 18,307.95 19,103.33 18,369.75 19,502.60 19,584.91 19,009.73 19,629.64
431070 Interest Exp-Refunds-Adjust 92.50 319.69 125.46 1.71
431130 Interest Exp - Capital Lease 40,301.13 39,936.57 39,570.26 39,202.23 38,832.46 38,460.91 38,087.63
431550 Interest Exp-Assign From Svc (2.284.41) (5,132.43) (4,521.44) (10,991.02) (7,583.23) (1,419.77) (2,754.01)
432000 AFUDC Debt (14,599.93) (15,971.24) (18,268.63) (15,774.96) (17,997.20) (13,874.44) (17,917.72)
432300 Capitalized Interest-Elec Prod
432500 Capitalized Interest (6,449.26) (4,652.96) (2,777.16) (3,566.87) (4,412.50) (5.556.75) (6.748.23)
440500 Elec Rev Residential - General (4,686,091.00) (4.225,491.18) (5,599,227.39) (7,823,881.72) (8,294,756.88) (7,218,140.64) (4,962,931.30)
440510 Elec Rev Residential-Unbilled 486,000.00 (245,000.00)  (1,943,000.00) (607,000.00) (104,000.00)  1,542,000.00 647,000.00
440601 Res Base Fuel (1,861,858.44) (1,623,528.11) (2,080,555.83) (2,952,667.41) (3,137,973.32) (2,717,604.41) (1,985,068.59)
440602 Res Fuel Clause 248,370.74 216,178.86 275,895.01 391,197.71 415,370.05 359,678.66 262,702.12
440603 Res DSM (167,723.53) (146,368.80) (187.433.78) (266,352.34) (282,972.95) (245,080.22) (178,739.48)
442500 Elec Rev Commercial - General (4,398,769.18) (4,375,562.16) . (5,020,802.03) (5,423,203.93) (5,309,414.36) (5.861,959.16) (4,822,459.03)
442510 Elec Rev Commercial - Unbilled 136,000.00 (495,000.00) (349,000.00) (146,000.00) (335,000.00) 419,000.00 157,000.00
442550 Elec Rev Industrial - General (2,106,956.67) (2,124,261.21) (2,463,990.08) (2,587,611.31) (2,718,708.83) (2,717,5637.36) (2,354,388.95)
442560 Elec Rev Industrial - Unbilled 14,000.00 (282,000.00) (81,000.00) (132,000.00) (229,000.00) 311,000.00 (17,000.00)
442601 Com Base Fuel (1,957.239.07) (1,932,233.14) (2,246,623.80) (2,481,467.40) (2,349,464.77) (2.609,925.54) (2,179,895.31)
442602 Com Fuel Clause 254,839.16 251,832.53 292,625.68 323,134.40 301,017.78 348,042.69 285,253.22
442603 Com DSM 29,787.94 29,628.34 34,849.13 38,873.86 36,395.48 41,893.42 34,021.81
442651 Ind Base Fuel (1,173,006.46) (1,161,392.43) (1,292,716.16) (1,300,573.44) (1,371,913.80) (1,389,045.82) (1,273,343.13)
442652  Ind Fuel Clause 146,107.89 144,953.83 158,563.58 161,911.14 171,545.96 171,870.91 159,682.50
442653 Ind DSM 16,697.01 16,457.48 18,329.85 18,651.74 19,563.73 19,742.98 17,852.35
444500 Public St And Highway Lighting (99,353.43) (98,727.39) (98,255.71) (98,110.19) (98,292.69) (98,748.94) (97,786.09)
444601 SL Base Fuel (30,004.38) (29,739.52) (29,595.23) (29,545.60) (29.611.65) (29.871.79) (29,224.88)
444602 SL Fuel Clause 3,983.15 3,947.99 3,928.91 3,922.31 3,931.03 3,965.41 3,879.99
444603 SLDSM 33.42 28.70 26.19 25.29 26.36 31.00 3249
445500 Sales Pub Authority Muni Pump (14,777.81) (12,380.69) (11,944.12) (13,458.00) (13,122.46) (12,699.04) (260.07)
445510 Sales Public Authority Other (912,733.89) (939,620.66) (1,011,162.61) (1,027,904.11) (1,249,678.14) (1,189,741.87) (1,091,673.50)




DUKE ENERGY KENTUCKY

TRIAL BALANCE

TOTAL COMPANY INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
445520
445601

445602

445603
447010
447810
447931

448500
450000
451010
451020
451040
451050
451060
454010
454020
454050
454100
454160
454200
454710
454850
456025
456040
456075
456350
456855
480400
480410
480603
480620
480623
481400
481410
481450
481460
481603
481620
481623

Description April-05
Sales Public Authority-Unbill 48,000.00
OPA Base Fuel (442,500.65)
OPA Fuel Clause 55,625.23
OPA DSM 6,107.16
Elec Rev - l/C sales
Elec Rev - Non-native sales
Sales For Resale-Futures
Inter Dept Sales - Elec (4,624.90)
Late Payment Charge 0.00
Misc Service Revenues (2,134.43)
Misc Rev Reconnection Charge (5,806.50)
Temporary Facilities (325.00)
Misc Rev Cust Diversn Exp (310.34)
Misc Rev Bad Check Charge (1,584.00)
Rent Elec Land And Buildings
Rent Elec Other Equipment (2,382.33)
Rent From Elec Prop CATV
Pole Contact Rentals
Rent Land Elec Prop Net CCD
Other Rent-Electric Property (6,500.00)
Rent Common Facilities Units 7
Cost of Capital Overhead - ED (0.77)
RSG Revenue - MISO Make Whole
Sales Use Tax Coll Fee (4,758.08)
Data Processing Service (13.00)
Fuel Management Revenues
I/C Transmission Revenue (18,160.45)
Residential Sales Gas (1,691,271.53)
Residential Unbilled Gas 1,886,000.00
Res DSM (202,468.24)
Res Gas Cost Recovery {5,383,211.99)
Res Accelerated Main Replacement Program (287,546.44)
Commercial Sales Gas (620,492.84)
Commercial Unbilled Gas 525,000.00
Industrial Sales Gas (111,720.85)
industrial Unbilled Gas 74,000.00
Com DSM (6,946.00)
Com Gas Cost Recovery (2,181,530.55)
Com Accelerated Main Replacement Program (93,520.39)

May-05
(150,000.00)
(454,540.00)

56,589.96
6,124.30

(7.601.72)

0.00
(2,407.09)
(5.079.00)

(320.34)
(1,606.00)

(2,382.33)
(60.20)
(6,500.00)
(39.23)

(4,099.92)
(13.00)

(17,231.75)
(1,439,974.66)
1,175,000.00

(113,638.41)
(2,945,585.47)
(285,557.50)
(413,531.91)

526,000.00

(98,266.33)
89,000.00
(4,296.97)
(1,236,557.53)
(92,551.87)

June-05 July-05
(82,000.00) (9,000.00)
(481,425.84) (516.467.69)
60,092.74 66.053.77
6,628.08 7.308.41
(10,354.37) (13,303.92)
0.00 0.00
(2.408.41) (2,385.70)
(7,675.50) (4,590.00)

(640.00)

(374.18) (786.17)
(1,551.00) (2,112.00)
(69,959.00) 69,959.00
(2,382.33) (2,382.33)
(112.00) (57.50)
(6,500.00) (6,500.00)
(30.74) (19.14)
(3,756.78) (3,896.71)
(13.00) (13.00)
(23,689.44) (24,905.76)
(1,031,633.70) (972,486.29)
679,000.00 (289,000.00)
(52,832.50) (41,351.71)
(1,336,772.02) (1,071,862.28)
(284,135.97) (282,689.58)
(294,651.91) (255,072.23)
172,000.00 (90,000.00)
(63,857.37) (64,781.18)
17,000.00 (16,000.00)
(2,238.48) (1,705.13)
(738,832.64) (614,503.34)
(92,511.40) (92,408.61)

August-05
(107,000.00)
(593,404.55)

75,229.65
8,258.18

{14,257.30)
0.00

(2,333.99)

(5.004.00)

(600.84)
(1,320.00)

(2,382.33)
(135,232.20)
(6,500.00)
(30.88)

(899.40)
(13.00)

(23,466.64)
(951,176.04)
(121,000.00)

(35,856.26)
(958,851.56)
(281,419.88)
(250,031.32)

(36,000.00)

(33,593.94)

12,000.00
(1,505.24)
(604,400.64)
(91,314.91)
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September-05 October-05
55,000.00 43,000.00
(568,628.17) (518,817.73)
71,625.11 65,235.59
8,080.40 7,142.32
(16,586.04) (15,597.32)
0.00 0.00
(3,200.62) (4,153.76)
(6,631.50) (5,158.50)
(857.88) (1,487.32)
(1,556.50) (1.688.50)
(2,382.33) (2,382.33)
(24.00)
(58.00)
(6,500.00) (6,500.00)
(211.46) (102.03)
(899.39) (899.40)
(13.00) (13.00)
(20,420.35) (17,754.24)
(974,658.34) (1.269,562.03)
(275,000.00) (3,006,000.00)
(38,591.03) (45,887.01)
(1,119,845.43) (1,656,447.97)
(281,299.12) (1,692.42)
(252,677.02) (341,070.50)
(176,000.00) (698,000.00)
(90,070.21) (62,914.65)
(96,000.00) (96,000.00)
(1,633.09) (2,090.43)
(691,586.25) (977,813.65)
(91,496.88) (295.10)



DUKE ENERGY KENTUCKY

TRIAL BALANCE

TOTAL COMPANY INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
481660
481663
482400
482450
482460
482620
482653
482660
482663
484400
487000
488010
488020
488030
488040
488060
489000
489010
489023
489110
489115
489120
489125
489130
489135
489160
489163
489170
489173
489183
493040
495020
495030
496100
500000
501008
501020
501109
501116

Description
Ind Gas Cost Recovery
Ind Accelerated Main Replacement Program
Public Str/Hgwy Lighting Gas
Other Sales To Pub Authority Gas
Other Sales To Pub Auth Unbill
SL Gas Cost Recovery
OPA DSM
OPA Gas Cost Recovery
OPA Accelerated Main Replacement Program
Inter Departmental Sales Gas
Late Payment Charge Gas
Misc Service Revenue - Gas
Misc Rev Reconn Charges Gas
Misc Gas Rev Erlanger Gas Pt
Misc Rev Cust Diversn Exp Gas
Misc Rev Bad Check Charge Gas
Rev Transp Gas of Others
Rev Transp of Gas - I/C
Transp Accelerated Main Replacement
Rev Firm Transp Agm-Commer Bld
Comm Rev Transp-Unbilled
Rev Firm Transp Agreements - |
indust Rev Transp-Unbilled
Rev Firm Transp Agree - Other
Other Rev Transp-Unbilled
Com Transp Gas Cost Recovery
Com Transp Accelerated Main Replacement
ind Transp Gas Cost Recovery
Ind Transp Accelerated Main Replacement
Oth Transp Accelerated Main Replacement
Rent Land And Buildings-Affil
Sales Use Tax Collect Fee
Gas Losses Damaged Lines
Provision for rate refunds
Supervision And Engineering
Fuel Handling Expense
Fuel Procurement And Handling
Coal-Miami Fort Units 5-7
Coal-East Bend Station

April-05

(416,748.22)
(3.497.61)
(25.19)
(61,620.36)

188,000.00
(38.62)
(15.31)
(438,293.44)
(5.463.02)
(5,703.68)
0.00
(15.00)
(886.50)
(36,595.00)

(1,045.00)
(87,638.02)
(54,828.00)

(31,245.22)
(6,000.00)

'(166,223.37)

(20,000.00)
(25,121.65)
(4,000.00)
2,291.97

87.01

(2,848.00)
(3,177.39)

May-05
(290,719.59)
(3,441.44)
(25.19)
(62,269.42)
97,000.00
(39.84)
(3.96)
(227,460.69)
(5.434.36)
{(2,979.94)
0.00
(15.00)
(759.00)
(36,595.00)
(71.49)
(1,023.00)
(40,807.94)
(54,828.00)
(57,039.20)
(234.06)
12,000.00
(20,870.66)
37.000.00
8,463.74
12,000.00
(4,252.85)
(27,645.93)
(200.17)
(124,844.95)
(24,203.39)
(2,848.00)
(2,737.85)

June-05
(221,523.25)
(3,375.22)
(25.59)
(33,241.76)
39,000.00
(39.44)
(1.35)
(104,570.35)
(5,434.36)
(2,444.01)
0.00
(15.00)
(1.300.50)
(36,595.00)
(48.77)
(979.00)
(80,639.23)
(54,828.00)
(10,932.08)
(17,105.55)
2,000.00
(116,722.49)
(9,000.00)
(5,806.16)
2,000.00
(317.82)
(2,575.86)
(29.02)
(16,269.04)
{1,546.89)
(2,848.00)
(2,508.70)

July-05 August-05
(227,614.63) (168,370.63)
(3,353.22) (3,364.32)
(26.41) (25.19)
(27,040.16) (23,851.02)
(26,000.00) {6,000.00)
(43.94) (40.86)
(0.56) (0.53)
(83,599.14) (74,613.62)
(5,458.20) (5,429.31)
(1,497.34) (1,246.08)
0.00 0.00
(15.00) (15.00)
(800.00) (1.029.00)
(36,595.00) (36,595.00)
(1,254.00) (803.00)
(74,784.56) (88,894.71)
(54,828.00) (54,828.00)
(9,883.45) (9,060.06)
(16,245.42) (17,465.63)
(1,000.00) 0.00
(117.211.24) (140,836.36)
8,000.00 (7.000.00)
(6,885.46) (4,031.82)
1,000.00 0.00
(114.50) (95.95)
(1,605.71) (1,351.43)
(30.74) (31.21)
(14,646.12) (14,287.83)
(514.25) (466.04)
(2,848.00) (2,848.00)
(2,602.19) (600.55)
(10,065.27)
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September-05 October-05
(230,241.38) (311,485.14)
(3,346.57)

(25.59) (72.72)
(27,146.67) (61,626.13)
(71,000.00) (168,000.00)

(46.72) (60.30)

(0.49) (0.46)
(97,153.75)  (153,493.16)
(5,421.51)
(2,039.53) (2,783.78)
0.00 0.00
(15.00) 185.00
(1.231.50) (2,053.50)
(36,595.00) (36,595.00)
(995.50) (1,006.50)
(79,472.03) (99,550.89)
(54,828.00) (54,828.00)
(9,648.29) (9,875.32)
(17,752.37) (25,639.15)
0.00 (13,000.00)
(129,468.00) (147,496.46)
(21,000.00) (35,000.00)
(7,549.70) (15,789.51)
(3,000.00) {5,000.00)
(65.12) (3.32)
(1,503.15) (1,638.70)
(15,759.52) (14,695.92)
(458.95) (506.56)
(2,848.00) (2,848.00)
(600.60) (600.62)



DUKE ENERGY KENTUCKY

TRIAL BALANCE

TOTAL COMPANY INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
501202
501215
501300
501302
501304
501996
501997
502000
502040
505000
506000
507000
509010
509030
510000
511000
512000
512030
512100
512251
513000
514000
546000
547303
547501
547701
548000
549000
549115
551000
552000
553000
554000
554100
555000
555010
555019
555020
555200

Description
Fuel Oil-Miami Fort Units 5-7
Fuel Oil - East Bend Station
Residual Disposal Costs
Residual Disposal Expense - NE
Reimb Assoc With Residual Disp
Non Native Load Fuel Expense
Contra Non Native Load Fuel Exp
Steamn Expenses
Cost of Lime
Electric Expenses
Miscellaneous Steam Power Exp
Rent Expense - Steam Power
S02 Emission Expense - Native
S02 Emission Expense-NonNative
Maint - Supervision/Engineer
Maintenance of Structures
Maintenance of Boiler Plant
Maint of Boiler Plant - FGD
Removal - Boiler Plant
Maint of Boiler Plant-TM Over
Maintenance of Electric Plant
Maint Misc Steam Plant
Other Power - Supv/Engr Labor
Gas Purchases From CMT
Woodsdale Gas
Woodsdale Propane Gas
Other Power-Ops Generation Exp
Misc Other Power Gen Exp
Misc Other Power Gen Exp I/C
Other Pwr - Maint Supv/Engr
Other Pwr - Maint of Structure
Other Pwr-Maint Genrating/Elec
Other Pwr - Maint Misc Equip
Removal - Oth Pwr Misc Equip
Purchased Power
Purch Pwr - I/C - gross
Purch Pwr - l/C - net
Other Pwr Supply - Purch Power
Purch Pwr - Native Load - gross

April-05 May-05
622.34 .566,48
1,697.89 26.61
38.47

11,675416.72 12,078,024.88
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June-05 July-05 August-05 September-05 October-05
823.95 512.99 540.26 440.50 447.46
233.56
125,659.27 342.73 2,145.19 903.77

16,182,177.28 17,714,788.48 17,381,960.08 13,882,633.88 12,605,117.84

(79,826.22)
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DUKE ENERGY KENTUCKY
TRIAL BALANCE
TOTAL COMPANY INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006
Account
Number Description April-05 May-05 June-05 July-05 August-05 September-05 October-05
556000 System Control / Load Dispatch 298.48 458.14 177.81 (98.70) 353.73 242.62
557000 Other Power Supply Expenses
560000 Operation Supervision/Engineer 2,586.57 2.855.16 3,903.04 3,738.70 4,027.82 3,720.88 9,777.37
561000 Load Dispatching 72,731.91 83,311.93 98,809.18 108,703.44 104,612.12 90,248.66 94,215.14
562000 Station Expenses (881.95) 2,303.74 2,693.85 4,443.04 2,282.87 2,861.64 2,793.28
563000 Overhead Line Expenses 1,610.83 301.04 309.94 435.01 996.96 840.89 514.50
565855 Tran Elec By Oth - ED- Interco 1,059,875.34 1,074,887.94 1,866,043.15 1,817,172.06 1,569,605.45 1,476,886.23 1,250,975.77
565860 Tran Elec By Oth- EC
566000 Miscellaneous Transmission Exp 18,848.73 19,132.85 27,657.72 26,898.99 28,693.90 23,683.46 21,304.38
567010 Rents - Interco - CGE 77.00 77.00 77.00 77.00 77.00 77.00 77.00
568000 Maintenance Superv/Engineeri 1,830.53 2,134.66 2,073.00 1,895.13 2,172.00 2,153.84 235.46
569000 Maintenance of Structures 334.08 221.36 655.82 753.02 163.21 806.38
570000 Maint Of Station Equipment 8,690.76 4,769.35 7,480.65 3,384.46 2,934.96 2,363.87 4,497.71
570860 Maint Of Substation Equipment
571000 Maintenance Of Overhead Lines 20,405.15 37.196.88 4.813.47 4,489.53 11,586.09 5,272.15 6,349.94
573000 Maint Of Misc Trans Plant (4.90)
580000 Ops Supv/Engr - Distr Sys 25,675.50 27.688.82 27,541.68 28,998.69 28,017.94 29,300.44 19,334.90
581000 Load Dispatch-Dist of Elec 15,434.63 13,205.93 15,837.38 15,639.48 15,430.85 19,338.66 16,067.68
582000 Station Exp-Distribution Sys 953.27 1,054.76 2,350.38 9,943.67 3,906.74 2,714.30 3,482.26
583000 Ovhd Line Exp-Distribution Sys 26,580.57 28,872.83 43,333.77 29,019.96 36,912.83 25,089.94 2,213.80
584000 UG Line Exp - Distribution Sys 10,549.98 17,389.61 16,166.93 7,899.61 14,249.24 18,562.33 (1,098.40)
585000 Street Lighting/Signal System 885.12 489.96 677.93
586000 Meter Expenses 11,919.58 382.50 12,607.59 7.256.75 (2,843.44) (8,645.63) 17,824.63
587000 Customer Installations Expense 23.485.68 28,920.91 29,602.96 37,823.51 37,850.92 35918.76 38,159.96
588000 Miscellaneous Distribution Exp 15,787.60 22,848.35 17,045.01 16,170.18 19,032.58 14,738.33 13,263.10
589010 Rents - Interco - CGE 41,244.00 41,244.00 41,244.00 41,244.00 41,244.00 41,244.00 41,244.00
590000 Maint Supv/Engr-Dist Sys 18,899.85 19,868.72 20,870.31 19,911.64 11,110.08 18,134.12 4,032.55
591000 . Maintenance of Structures 4,869.97 1,899.77 968.52 1,806.99 2,039.72 602.30 1,351.87
592000 Maint Of Station Equipment 32,811.34 102,917.25 18,387.38 21,050.46 20,146.12 42,345.98 13,843.49
593000 Maintenance Of Overhead Lines 133,998.84 348,614.35 485,393.14 118,498.31 121,760.61 182,179.71 138,699.51
594000 Maint Of Underground Line 14,726.77 6,597.38 18,309.53 19,914.53 17.625.83 10,078.30 17,992.46
595000 Maint Of Line Transformers 5,390.89 12,409.61 5,823.59 13,114.22 8,990.69 7.503.70 (765.80)
586000 Maint Of Street Lights/Signals 14,358.76 14,701.83 14,622.32 13,158.84 14,455.60 17,012.46 11,639.93
597000 Maintenance Of Meters 13,370.83 9,761.42 15,315.76 17,984.99 19,934.87 21,083.64 14,920.52
598000 Maint Misc Distribution Plant 3,597.11 327.67 5,322.80 556.92 2,525.77 915.63
711000 Gas Boiler Labor 325.06 195.56 59.12 4279 33.27 63.81 167.17
712000 Gas Production-Other Power Exp 36.96 161.70 31.03 175.29 93.85 169.09 6.21
717000 Lig Petro Gas Exp-Vapor Proc 5,975.80 7,460.01 7.854.24 8,019.04 7,820.22 5,282.94 5,605.70
728003 Lig Prop Gas Exp Erlang/Consta (2,264.09)
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DUKE ENERGY KENTUCKY

TRIAL BALANCE

TOTAL COMPANY INCOME STATEMENT

APRIL 30, 2005 THROUGH MARCH 31, 2006
Account
Number Description April-05 May-05 June-05 July-05 August-05 September-05 October-05
735000 Gas Misc Production Exp 65.62 167.55 12.86 12.86 688.12 548.34 568.98
742000 Maint Gas Production Equipment 859.07 1,186.99 1,270.24 2.816.76 10,621.52 7,275.96 4,512.46
801000 Natural Gas Field Line Purch 5,185,964.10 3,355,249.43 1,708,060.23 1,898,442 49 2.124,329.50 2,632,343.01 7.166,299.67
801010 Natural Gas Field Ln Purch-l/C
805000 Unrecovered Purchase Gas Adj 2,655,166.79 1,258,796.76 619,920.60 (59.696.78) (406,191.18) (504,921.47) (4,138,396.72)
805200 Purchase Gas Cost Unbilled Rev (2,025,630.00) (1,456,984.00) (675,750.00) 183,583.00 82,224.00 523,122.00 2,660,103.00
807000 Gas Purchased Expenses 24,884.66 29,028.17 21,581.83 27,453.02 20,662.32 19,802.15 20,066.07
807010 Gas Purchased Expenses - l/C 4,837.94 5,229.61 4,805.80 4,855.15 5,240.97 7.694.61 3,934.79
859000 Other Exp-Trans Sys Equip/Exp 162.05 569.29
870000 Distribution Sys Ops-Supv/Engr 1,956.59 15,967.96 5,795.04 6,757.45 10,809.68 14,483.59 12,812.97
871000 Distribution Load Dispatching 5,809.10 6,131.13 6,047.84 5,840.24 5,542.71 7.839.11 7,864.01
874000 Mains And Services 137,010.27 96,744.55 106,289.40 130,818.80 180,474.52 97,072.94 96,070.91
875000 Measuring And Reg Stations-Gen 6,817.31 3,403.50 2,012.87 1,516.39 919.75 1,142.25 231.71
876000 Measuring & Reg Station-Indust 4,815.07 4,768.42 2,238.08 1,213.41 1,180.54 493.97 1,224.21
878000 Meter And House Regulator Exp 46,123.55 (140,439.73) 60,740.93 (55,931.23) (11,205.20) (1,458.16) 52,097.96
879000 Customer Installation Expenses 104,511.68 69,047 .41 58,632.39 48,916.09 49,748.20 39,967.63 (32,567.21)
880000 Gas Distribution-Other Expense 28,300.40 53,314.12 61,552.21 61,686.38 66,578.64 67,486.24 65,713.57
881020 Rents Interco - Buildings 13,599.00 13,599.00 13,599.00 13,5998.00 13,599.00 13,599.00 13,599.00
881040 Gas Dist -Rents Interco-Microw 10,425.00 10,425.00 10,425.00 10,425.00 10,425.00 10,425.00 10,425.00
881050 Gas Dist Rents I/C - Stores 8,278.00 8,278.00 8,278.00 8,278.00 8,278.00 8,278.00 8,278.00
885000 Maint Dist Sys Fac- Supv/Engr 6,451.80 5,957.37 6,532.37 6,048.95 5,883.11 6,624.13 4,966.30
887000 Maintenance of Mains 75,774.23 66,461.68 110,695.94 110,186.87 189,676.44 45,636.75 61,254.94
889000 Maint-Meas/Reg Stn Equip-Gas 3,844.76 3,871.21 447175 4,310.10 3,874.14 5,636.74 4,634.78
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DUKE ENERGY KENTUCKY

TRIAL BALANCE

TOTAL COMPANY INCOME STATEMENT

APRIL 30, 2005 THROUGH MARCH 31, 2006
Account
Number Description April-05 May-05 June-05 July-05 August-05 September-05 October-05
892000 Maintenance of Services 54,137.04 33,707.46 45207.27 29,558.08 48,136.58 34,215.46 28,293.14
893000 Maint - Meters And House Regul 33,940.86 28,609.03 21,484.33 26,377.48 21,112.10 16,579.03 15,125.81
894000 Maint-Other Distribution Equip 1,1569.97 (1,087.85) (442.40) 8,987.59 1,708.58 2,273.41 1,045.71
901000 Supv Cust Biil / Collect 5,121.01 5,108.42 8,221.29 5,072.27 5,263.06 7,462.81 5.812.44
902000 Meter Reading 137,389.50 122,963.97 127,925.19 119,433.21 133,555.23 123,741.12 115,699.21
903000 Cust Rec/Coll - Mrkt Ops 289,593.18 330,771.39 324,690.90 318,921.84 463,253.43 378,880.44 361,368.27
904000 Customer Accenting - Uncoll Accounts Exp (101.65) 442.13 245.00 1,353.16 1,022.63 1,588.51 0.00
904002 Cust Acctg-Loss On Sale-A/R 245,399.86 205,507.18 234,030.51 294,290.77 289,561.21 255.448.12 271,150.86
905000 Cust Reltns Bill/Coll 2,231.67 3,344.53 3,944.72 11,382.96 994.97 5,134.32 963.17
908000 Corporate Planning Cust Asst 23,497.63 22,720.95 21,676.30 21,495.10 22,029.99 22,367.43 24,769.46
909000  Info/lnstr Advs-Cmty Affair 183.71 2,275.17 700.16 20,190.10 60,570.58 2.861.14
910000 Misc Cust Serv And Info 52,593.00 52,077.85 46,883.03 47,802.09 50,5614.78 56,568.05 53,428.16
911000 Supv-Marketing Operations 2.926.50 3,284.44 2,899.80 2,596.86 (71.85) (540.94) 63.76
913000 Advs Exp-Mrkting/Cust Reltns 4,860.07 14,516.09 6,322.79 3,066.84 487.58 (63.20)
916000 Miscellaneous Sales Exps 324,527.55 212,069.32 182,672.86 244,550.44 256,091.23 215,657.03 167,668.41
920000 A/G Labor 427.112.10 551,337.95 108,388.60 368,625.62 434,712.88 408,587.11 424,253.62
920450 AJG Labor - Elec -Billed DPL
921000 AJG Office Supplies and Exp 114,689.20 259,922.78 173,220.28 108,469.37 189,700.15 151,725.22 150,993.54
921450 AJG Mat/Exp-Elec -Billed DPL
922000 Duplicate Charges Credit (100.10) (897.20) (961.41) {600.14) (1,683.86) (4,514.64) (2,208.22)
923000 Outside Services . 133,500.95 221,679.64 1,085,683.87 64,143.88 165,565.76 443,612.20 78,640.16
924000 Property Insurance 91,862.00 49,000.00 49,000.00 49,000.00 49,000.00 49,000.00 49.000.00
925000 Injuries And Damages 26,659.89 107,601.37 88,483.05 86,714.57 51,894.57 50,379.19 413,387.79
925990 Genl Frng Benfts Frm PSI-Joint 136.96 . 1,000.00
926000 Employee Pension / Benefits (75,533.40) (10,846.30) (9,690.11) 45.66 (152,713.00) 763.50
926110 Employee Fringe Benefits Load 604,834.46 527.544.43 559,591.18 552,997.21 553,720.04 533,660.95 519,014.88
926590 Empl Benft Lbr Billed DPL CSP
928000 State Reg Comm Proceeding 50,131.74 50,131.72 50,131.72 51,559.13 51,559.13 51,559.13 51,559.13
928020 Fed Energy Reg Com Proceed 13,879.67 13,879.67 13,879.67 13,879.67 23,147.75 23,225.75 23,147.75
929000 Service Used Own Dept Cr (15,943.40) (11.899.55) (15,294.65) (17,720.53) (19,176.85) (22,712.80) (23,232.18)
929030 Jobbying Overheads (64.20) (107.00) (150.86) (180.10} (144.08) (347.90) (252.14)
930100 General Advertising Expenses 3,591.95 4,809.61 740.12 2,593.63 2,102.96 770.59
930202 AJG Misc General Expense 55,175.84 16,970.93 181,186.64 10,937.19 8,715.43 21,246.61 13,402.80
931000 Rents 216,034.02 175,449.53 266,796.23 172,101.78 161,385.93 221,116.68 261,809.57
931200 Rents - Interco 15,646.00 15,646.00 15,646.00 15,646.00 15,646.00 15,646.00 15,646.00

831400 Rents - Electric - Billed DPL

931500 Rents - Affliated Companies

935000 Maint of Generaf Plant 29,008.89 38,487.71 28,357.01 28,248.71 5,698.76 36,430.88 15,305.74
Net income (359,503.23) (60,207.91) 907,004.29 (688,885.34) (964,739.15)  (1,980,398.98) (460.865.18)




DUKE ENERGY KENTUCKY

TRIAL BALANCE

TOTAL COMPANY INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
401004
403000

403005
404201

408020
408050
408055
408065
408090
408220
408240

408390
408410
408420
408490
408500
408510
408530
408550

408590
408740
409050
409060
409150
409160
409980
409985
409980
409995
410050
410060
410150
410160
410980
410990
411050
411055
411060
411065

Description
Non Utility Non Labor
Depreciation Expense
Depreciation Expense - ARO
Amort Exp - Limited Term
Ohio Property Taxes - Prod
Kentucky Property Tax - Gas
Kentucky Property Tax - Elec
Ky Property Taxes - East Bend
West Virgina Property Tax-Gas
Payroll Taxes - Non Utility
Payroll Taxes-Joint Ownership .
Ohio Franchise Tax
Social Security Taxes
West Virginia License Tax
Indiana Highway Use Tax
Federal Highway Use Tax - Gas
Federal Highway Use Tax - Elec
Ohio Highway Use
Kentucky Highway Use
Highway Taxes -~ Misc States
Sales and Use Expense
Federal Income Taxes Other Inc & Deduct
Federal Income Taxes Utility Op Income
State/Local Inc Taxes Other Inc & Deduct
State/Local Inc Tax Exp Utility Op Inc
Taxes Alloc From Serv Co - Gas Federal
Taxes Alloc From Serv Co - Gas State
Taxes Alloc From Serv Co-Elec Federal
Taxes Alloc From Serv Co-Elec State
Deferred FIT Other Inc & Deduct
Deferred FIT Utility Operating Inc
Deferred SIT Other inc & Deduct
Deferred SIT Utility Operating Inc
Taxes Alloc From Svec Co - Gas
Taxes Alloc From Svc Co - Elec
Deferred FIT Credit Other Inc & Deduct
Deferred FIT Credit Other iInc & Ded TI 0
Deferred FIT Credit - Utility Op Inc
Deferred FIT Credit- Utii Op Inc TI O

November-05

1,501,840.22
177,221.95

196,017.00
180,650.00

2.500.00
12,128.67

91,430.82

6,539.41
§77,171.00
(1,070,249.87)
(41,610.00)
(43,169.00)

(720.22)
3.421,780.92

659,553.58

(1,419,337.27)
(21,086.00)

December-05

1,075,582.94
235.056.69

201,938.02
186,707.55

2,500.00
6,168.11

3,500.00
(56,266.22)

9,336.87

2,326,918.00

4,533,198.81
498,283.00
(418,662.85)
(152,166.49)

(159,553.25)

497,945.00
(130,611.16)
(49,422.00)
394,350.46
(77,295.96)
(81,048.20)

(6,854,064.35)
(21,082.00)

January-06
(50.00)

2,796,352.49
0.00
191,982.34
174,192.00
203,261.00
204,239.00
62,500.00
1,426.00
15,664.42
(18,343.72)

195,088.20

8.57

12.88
1,722.60
132.79
11,892.32
94,520.00
2,507,594.00
19,580.00
507,248.00

545,627.92

11,5639,541.03

(47.463.00)
(4,673,599.25)
(20,185.00)

February-06
2,796,245.54

205,415.79
174,192.00
203,261.00
204,239.00
62,500.00
1,426.00
16,180.62

(17,447.24)

240,352.27

13,178.72
109,788.00
1,087,319.00
22,857.00
214,572.00

(23,276.00)
441,242.45
(4,856.00)
(11,333,058.89)

(461,868.05)
(47,463.00)
3,967,448.92
(20,185.00)

March-06
50.00
2,777.862.71

195,381.38
174,192.00
207,301.57
208,372.74
62,500.00
1,426.00
16,966.07

(18,719.07)

160,786.51

12.88

(22,650.32)
68,949.00
673,221.00
14,322.00
128,180.00
(3.636.91)
1,889.02
(3.813.47)
1,980.74
(11,638.00)
796,466.59
(2,428.00)
154,983.62

(231,049.00)
(47,463.00)
296,997.52
(20,185.00)
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DUKE ENERGY KENTUCKY

TRIAL BALANCE

TOTAL COMPANY INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account

Number Description November-05 December-05 January-06 February-06 March-06
411100 Accretion Expense ARO 0.00 2,703.00 (2.703.00)
411150 Deferred SIT Credit - Other inc & Deduct (81,809.76) (40,977.00)
411160 Deferred SIT Credit - Utility Op Inc (307,710.10) (722,404.92) (118,165.40) (30,614.00) 43,601.28
411845 NOx Cmp Sale Preds (546,250.00) (257.500.00)
411846 NOx Cmp Sale Cost 137,233.00 97,038.00
411847 S0O2 Cmp Sale Prcds- Non-Native (1,587,500.00)

411848 S0O2 Cmp Sale Cost- Non-Native 86,130.00

411980 Taxes Alloc From Serv Co - Gas 253,593.11

411980 Taxes Alloc From Serv Co-Elec 265,803.44

415000 Rev - Jobbing & Contract Work (11,023.00) (20,890.50) (18,450.00) 0.00 (3,581.00)
415100 Othr Inc-Misc Gas Jobbing Rev (400.00) (200.00) (50.00) (284.00) (167.00)
415110  Othr Inc - Rev Cust Prop -Thir (1,618.75) (568.75) (568.75) (1,093.75) {3,193.75)
415140 Othr inc-Rev Track Assoc CATV (11,793.30) (8,346.70)
415520 Othr Inc Electric Jobbing (81,500.26) (86,006.14) (20,638.75) (46,037.63) (93,130.81)
416000 Exp-Jobbing & Contract Work 7,224 .81 3,667.72 3,685.60 32,363.61 35,612.90
416100 Gas-Job&Contracts-Misc Gen Exp 10,023.66 (4,585.02) (2,227.37) (1,804.31) (3,777.68)
416140 GasJob-Cust Prop Third Pty Exp 644.77 36.00 972.82 537.83 2,087.09
416150 Gas Job-Lighting Pilot Cu Exp 24.32 185.79 94.21 52.29 37.54
416170 Gas Jobbing Renew Serv 2 Exp 633.08 59.29

416180 Gas Job-Install Serv 2 Exp 1,480.03
416180 Gas Jobbing-Placement CATV Fa 28,746.85 19,254.22 26,897.32
416320 Elec Jobbing - Specific T&M 7,782.37 9,211.27 31,691.84 1,066.66 19,899.37
416330 Elec Job-Specific Flat Charge 406.77 (822.41) 2,248.16 389.46 13,452.98
416562 ED Nonutil Chge-Non Labor Tax )
417000 Non-Utility Revenue 0.00 0.00

417001  Non-Utility Service Revenue (911.96) 0.00 (1.000.00)

417003  Non-Utility Misc Svc Rev-Other

417501 Nonreg Misc Svc Rev -Other 0.00 0.00 0.00 0.00 0.00
418002 Nonop Rental Inc - Florence (77,203.21) (91,246.96) (149,168.46) (147,162.21) (51,573.33)
418012 Non Oper Depr - Florence Fac 113,380.92 113,380.92 113,380.92 113,380.92 113,380.92
419000 Intercompany interest Income (15,674.67) (3,745.79) (3.440.34) (48,694.62)
419040 Interest Income (2.49) (2.58) (6.29) (2.52) (15,072.55)
419230 Interest Income - Earned Carry (8.92) (8.92) (28.43) (40.52) (35.96)
419575 Int Inc-VEBA

419890 Intinc-Cin Rec Co LLC (160,247.43) (306,305.51) (394,716.36) (381,223.38) (321,175.44)
418920 AFUDC Equity (62,595.77) (59,187.63) (63,008.80) (18,941.95) 2,192.25
421000 Misc Non Oper Inc-Other (172.64) (159.87)

421200 Loss On Disposal of Property 59,478.72

421530 Power Trading Reserve-MTM Gain (39,371.00)
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426100 Donations 2,213.75 1,520.41 26,290.43 3,875.55 3,565.82
426300 Penalties

426410 Misc Inc Deduct - Civic/Poli 11,879.05 8,229.41 4,833.31 4,983.77 5,615.65
426510 Income Deductions - Other 1,209.02 '6,616.06 1,016.53 1.230.06 2,795.61
426520 Sale Of AR Fees 558,904.13 (331,050.45) 160,217.19 169,896.58 171,622.58
426551 VEBA Trust - Expenses (294.86)
427010 Interest Exp On Long Term Debt 501,875.00 501,875.00 456,134.24 501,875.00 927,222.22
428010 LT Debt Discount / Exp Amort 29,486.75 29,486.75 29,486.75 28,486.75 235,164.64
428011 LT Debt Discount / Exp Amort (2,994.77) (2,.994.77) (2,994.77) (2,994.77) (2,994.77)
430000 Intercompany Interest Expense 6,069.83 20,629.66 396,485.37 684,738.75 457,921.92
431000 Interest Expense 294.21 (1,984.58) 230.80
431020 Interest Exp-Cust Service Dep 19,378.45 20,293.39 20,683.44 19,116.07 21,609.37
431070 Interest Exp-Refunds-Adjust 0.34

431130 Interest Exp - Capital Lease 37,712.59 82,104.35 45,434.40 45,001.95 88,977.67
431550 Interest Exp-Assign From Svc (3,583.75) (4,002.32) 5,238.68 (5,607.43) (589.57)
432000 AFUDC Debt (15,413.62) (15,537.22) (24,877.91) (39,030.53) (49,324.61)
432300 Capitalized Interest-Elec Prod (15,356.15) (23,673.13) (27.691.52)
432500 Capitalized Interest (8,063.82) (10,188.32) (8.619.39) (9,642.92) (10,442.81)
440500 Elec Rev Residential - General (4,446,751.56)  (6,084,338.44) (6,350,866.68) (5,505,986.28)  (5,340,929.04)
440510 Elec Rev Residential-Unbilled (500,000.00) (830,000.00) 1,257.000.00 93,000.00 130,000.00
440601 Res Base Fuel (1,730,986.93) (2,610,535.78) (2,752,055.41) (2,.293,812.63) (2,215,149.33)
440602 Res Fuel Clause 229,062.46 345,081.25 363,935.76 303,129.29 292,880.33
440603 Res DSM (155,862.31) (235,236.51) (248,149.36) (206,672.36) (199,672.39)
442500 Elec Rev Commercial - General (4,463,381.39) (4,850,675.83) (4,793,212.66) (4,533,363.47) (4,525,141.75)
442510 Elec Rev Commercial - Unbilled 141,000.00 (4,000.00) 438,000.00 294,000.00 (364,000.00)
442550 Elec Rev Industrial - General (2,183,757.61) (2,257,377.54) (2,167,629.66) (2,107,165.71)  (2,032,989.79)
442560 Elec Rev Industrial - Unbilled 48,000.00 74,000.00 341,000.00 103,000.00 (217,000.00)
442601 Com Base Fuel (1,961,530.48) (2.236,859.89)  (2,210,385.36)  (2,000,479.20)  (1,988,182.33)
442602 Com Fuel Clause 256,038.54 294,225 45 292,223.64 264,547.78 262,836.03
442603 Com DSM 30,121.29 34,387.21 33,983.53 30,891.26 30,745.23
442651 Ind Base Fuel (1,200,303.44)  (1,288,991.75)  (1,225,264.85) (1,194,872.43) (1,150,244.64)
442652 Ind Fuel Clause 154,295.94 166,400.66 158,314.94 154,536.93 149,274.71
442653  Ind DSM 17,186.60 18,383.16 17,337.33 16,981.37 16,452.94
444500 Public St And Highway Lighting (74,030.67) (117.517.45) (41,488.69) (158,737.26) (68,343.84)
444601 Sl Base Fuel (25,993.62) (31,241.94) (18,273.23) (41,247.05) (19,956.53)
444602 Sl Fuel Clause 3,451.07 4,144.77 2,429.37 5,467.78 2,651.21
444603 SL DSM 35.20 43.39 40.39 37.55 34.21
445500 Sales Pub Authority Muni Pump (12,387.07) (9,397.74) (16,503.10) (12,247.75) (13,470.53)
445510 Sales Public Authority Other (969,644.40) (990,729.32) (981,204.85) (825,804.27) (935,274.47)
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445520 Sales Public Authority-Unbill 90.000.00 (30,000.00) 181,000.00 38,000.00 (88,000.00)
445601 OPA Base Fuel (465,157 .45) (485,817.25) (487,007.04) (449,106.12) (449,977.13)
445602 OPA Fuel Clause 58,851.48 61,497.11 62,388.40 §7,620.61 57,102.31
445603 OPA DSM 6.437.23 6,789.75 6,876.49 6,373.47 6,287.04
447010 Elec Rev- I/C sales (1,071.25) (3,368.80) (2,934.43)
447810 Elec Rev - Non-native sales (2,593,748.93) (1,854,644.38) (2,648,282.67)
447931 Sales For Resale-Futures (316.50)
448500 Inter Dept Sales - Elec (17,275.22) (19,513.43) (21,121.89) (17,976.48) (19,093.69)
450000 Late Payment Charge 0.00 0.00 0.00 0.00 0.00
451010 Misc Service Revenues (1,300.16) (2,607.25) (2,421.92) (2,870.02) (4,826.61)
451020 Misc Rev Reconnection Charge (5,997.00) (2.299.50) (5,385.00) (3.930.00) (4,748.00)
451040 Temporary Facilities (96,052.73)
451050 Misc Rev Cust Diversn Exp (1,359.43) (305.42) (32.52) (1,064.01) (142.71)
451060 Misc Rev Bad Check Charge (1,705.00) (1,496.00) (1,336.50) (896.50) (1,666.50)
454010 Rent Elec Land And Buildings
454020 Rent Elec Other Equipment (2,382.33) (2,382.33) (2,5632.53) (2,532.53) (2.532.53)
454050 Rent From Elec Prop CATV (24.00) 24.00
454100 Pole Contact Rentals (108.00) 441.45 (36.00)
454160 Rent Land Elec Prop Net CCD (94,246.10) (93,809.35) (104,487.33)
454200 Other Rent-Electric Property (6,500.00) (6,500.00) (7.525.00) (7.525.00) {7,525.00)
454710 Rent Common Facilities Units 7 (55,616.38) (55,616.38) (55,616.38)
454850 Cost of Capital Overhead - ED (29.42) (9.54) (27.85) (6.18) (38.34)
456025 RSG Revenue - MISO Make Whole (333,065.91) (968,387.71) (245,004.18)
456040 Sales Use Tax Coll Fee (899.40) (899.40) (899.41) (1,500.05) (899.40)
456075 Data Processing Service (13.00) (13.00) (13.00) (13.00) (13.00)
456350 Fuel Management Revenues (113,318.79) (22,162.95) (24,686.10)
456855 |/C Transmission Revenue (21,969.86) (17,094.23) (20,436.10) (21,469.98) (14,721.49)
480400 * Residential Sales Gas (2,451,387.21)  (4,553,153.08)  (4,095,002.26) (2,528,272.20)  (3,431,126.39)
480410 Residential Unbilled Gas (2,010,000.00)  (4,064,000.00) 4,436,000.00 362,000.00 1,001,000.00°
480603 Res DSM (130,216.89) (359,956.73) (374,609.30) (317,019.72) (295,576.20)
480620 Res Gas Cost Recovery (5,166,899.04) (13,366,350.19) (13,812,879.54) (9,900,040.84)  (8,493,794.17)
480623 Res Accelerated Main Replacement Program (1,353.68) (612.00) (93.83) (143.21) 298
481400 Commercial Sales Gas (653,363.88) (1,315,016.49) (1,306,897.21) (1,040,384.24) (1,081,081.65)
481410 Commercial Unbilled Gas (762,000.00)  (2,011,000.00) 1,677,000.00 268,000.00 460,000.00
481450 Industrial Sales Gas (84,631.83) (162,377.06) (181,349.20) (156,332.95) (151,421.84)
481460 Industrial Unbilled Gas (43,000.00) (195,000.00) 146,000.00 52,000.00 16,000.00
481603 Com DSM (5,723.28) (13,243.72) (12,311.20) (11,496.18) (10,240.38)
481620 Com Gas Cost Recovery (2,453,860.98) (6,089,849.82) - (6,271,634.05) (4,640,093.63) (3,907,601.28)
481623 Com Accelerated Main Replacement Program 12,12 (372.58) 120.57 (71.65) 28.66
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481660 Ind Gas Cost Recovery (464,445.78) (893,664.58) (992,948.07) (736,149.57) (644,132.57)
481663 Ind Accelerated Main Replacement Program (75.64)
482400 Public Str/Hgwy Lighting Gas (24.82) (50.42) (40.50) (40.06) (40.90)
482450 Other Sales To Pub Authority Gas (89,012.53) (186,211.89) (205,778.89) (174,625.53) (155,476.53)
482460 Other Sales To Pub Auth Unbill (142,000.00) (220,000.00) 187,000.00 0.00 121,000.00
482620 SL Gas Cost Recovery (62.48) (71.04) (60.82) (49.62) (49.34)
482653 OPA DSM (2.21) (10.03) (23.49) (11.84) (12.60)
482660 OPA Gas Cost Recovery (414,454.84) (985,680.18)  (1,121,086.31) (819,940.00) (646,926.54)
482663 OPA Accelerated Main Replacement Program
484400 Inter Departmental Sales Gas (6,779.25) {16,997.94) (17,059.74) (12,611.12) (12,132.64)
487000 Late Payment Charge Gas 0.00 0.00 0.00 0.00 0.00
488010 Misc Service Revenue - Gas 686.50 (15.00) (15.00) (80.00) {15.00)
488020 Misc Rev Reconn Charges Gas (2,127.00) (649.50) (865.00) (1,435.00) (1,798.00)
488030 Misc Gas Rev Erlanger Gas Pit (36,595.00) (36,083.00) (36,083.00) (36,083.00) (36,083.00)
488040 Misc Rev Cust Diversn Exp Gas (26.50) (26.50)
488060 Misc Rev Bad Check Charge Gas (1,001.00) (847.00) (764.50) (478.50) (1,226.50)
489000 Rev Transp Gas of Others (119,940.44) (118,043.92) (102,221.16) (87,901.11) (111,445.07)
489010 Rev Transp of Gas - I/IC (54,828.00) (49,590.00) (49,590.00) (48,590.00) (49,590.00)
489023 Transp Accelerated Main Replacement
489110 Rev Firm Transp Agm-Commer Bld (42,178.59) (63,864.73) (51,849.60) (50,499.45) (46,279.53)
489115 Comm Rev Transp-Unbilled (5.000.00) (2,000.00) (3,000.00) 8,000.00 (1,000.00)
489120 Rev Firm Transp Agreements - | (189,124.82) (224,477.29) (208,041.73) (190,482.88) (204,564.56)
489125 Indust Rev Transp-Unbilled (5,000.00) (1,000.00) 10,000.00 16,000.00 (10,000.00)
489130 Rev Firm Transp Agree - Other (31,232.64) (51,115.87) {41,770.23) (40,138.93) (35,373.26)
489135 Other Rev Transp-Unbilled (9,000.00) 2,000.00 (8.000.00) 5,000.00 {4,000.00)
489160 Com Transp Gas Cost Recovery (7.84) (6.39) (45.98)
489163 Com Transp Accelerated Main Replacement
489170, Ind Transp Gas Cost Recovery
489173 Ind Transp Accelerated Main Replacement
489183 Oth Transp Accelerated Main Replacement
493040 Rent Land And Buildings-Affil (2,848.00) (2,848.00) (2,848.00) (2.848.00) (2,848.00)
485020 Sales Use Tax Collect Fee (600.61) (600.59) (600.59) (600.60)
495030 Gas Losses Damaged Lines (7.779.57)
496100 Provision for rate refunds 1,245,000.00 (1,245,000.00)
500000 Supervision And Engineering 149.60 155,028.31 161,085.66 164,258.61
501008 Fuel Handling Expense 41,886.35 58,476.35 63,694.21
501020 Fuel Procurement And Handling 19,352.13 20,398.74 22,809.14
501109 Coal-Miami Fort Units 5-7 1,785,893.27 1,887,315.49 2,112,354.50
4,445,309.49 4,220,097.68 4,632,880.01

501116

Coal-East Bend Station
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501202 Fuel Oil-Miami Fort Units 5-7 23,596.72 6,342.80 25,960.18
501215 Fuel Oil - East Bend Station 131,004.60 68,660.23 23,384.70
501300 Residual Disposal Costs 35.92 42,505.34 34,381.91 60,800.40
501302 Residual Disposal Expense - NE 0.40 0.33 0.35
501304 Reimb Assoc With Residual Disp (5,142.60)

501996 Non Native Load Fuel Expense 1,668,699.75 1,077,764.31 1,592,595.38
501997 Contra Non Native Load Fuel Exp (1,668,699.75)  (1,077,764.31)  (1,592,595.38)
502000 Steam Expenses 132.60 196,404.76 298,785.91 227.322.59
502040 Cost of Lime 613,690.11 480,878.52 520,375.01
505000 Electric Expenses 67,528.00 52,752.55 59,370.20
506000 Miscellaneous Steam Power Exp 193.77 378.40 121,314.30 216,173.81 202,513.60
507000 Rent Expense - Steam Power 38,730.00 38,730.00 38,730.00
509010 SO2 Emission Expense - Native 51,901.72 359,399.04 335,844.00
500030 SO2 Emission Expense-NonNative . 73,556.08 336,936.60 385,926.00
510000 Maint - Supervision/Engineer 57,343.25 66,040.99 93,023.66
511000 Maintenance of Structures 103,377.31 71,088.56 124,281.87
§12000 Maintenance of Boiler Plant 45.07 525,928.36 410,903.05 485,921.52
512030 Maint of Boiler Plant - FGD 492.88 1,493.52
512100 Removal - Bailer Plant 311.35 3,458.59 6,151.79
512251 Maint of Boiler Plant-TM Over 2,038.71 3,016.88 1,026.22
513000 Maintenance of Electric Plant 123.40 (158.32) 36,343.21 103,975.18 54,396.77
514000 Maint Misc Steam Plant 64,294.81 73,084.80 56,505.57
546000 Other Power - Supv/Engr Labor 30,326.84 29,144.76 31,638.54
547303 Gas Purchases From CMT 1,199.97 (69.00)

547501 Woodsdale Gas 328,413.79 517,688.11 318,574.20
547701 Woodsdale Propane Gas 391.12 55.76 101.60
548000 Other Power-Ops Generation Exp 32,628.64 33,091.72 33,197.29
549000 Misc Other Power Gen Exp 33,103.61 34,202.70 34,679.83
549115 Misc Other Power Gen Exp 1/C 30.000.00 15,000.00 15,000.00
551000 Other Pwr - Maint Supv/Engr 532.70 2,290.64 3,755.63
552000 Other Pwr - Maint of Structure 5,149.13 2,403.80 2,199.04
553000 Other Pwr-Maint Genrating/Elec 22,142.63 24,191.01 33,286.18
554000 Other Pwr - Maint Misc Equip 206.66 5412.20 330.58
554100 Removal - Oth Pwr Misc Equip 746.05

§55000 Purchased Power 1,212.69 3,587.69 4,452.13 3.914.71 5,401.31
655010 Purch Pwr-I/C - gross 10,604,639.64  16.478,077.20 (14,433,830.08) 15,247,116.88

555019 Purch Pwr - I/C - net : 15,247,164.42  (15,247.116.88)

555020 Other Pwr Supply - Purch Power

555200 Purch Pwr - Native Load - gross 324,076.63 327.515.79 203,790.23
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556000 System Control / Load Dispatch 2,084.37 1,543.21 2,095.56 1,781.95
557000 Other Power Supply Expenses 129.39 29.44 60.74
560000 Operation Supervision/Engineer 3,754.05 86,850.94 3,498.18 3,719.69 4,478.90
561000 Load Dispatching 68,996.39 78,449.87 32,101.83 51,365.38 137,866.42
562000 Station Expenses 1,025.43 540.89 66.15 4265 51.84
563000 Overhead Line Expenses 3,662.83 4,182.42 1,049.88 747.32 885.19
565855 Tran Elec By Oth - ED- Interco 1,085,866.60 1,244,694.03 951,277.25 1,021,278.12 875,768.51
565860 Tran Elec By Oth - EC 5,453.26 5,136.55
566000 Miscelianeous Transmission Exp 488,601.02 183,605.16 51,317.25 52,952.99 56,976.01
567010 Rents - Interco - CGE 77.00 77.00 161,225.00 161,225.00 161,225.00
568000 Maintenance Superv/Engineeri 1,778.25 1,829.05 1,793.63 1,974.24 2,467.26
569000 Maintenance of Structures 129.27 (327.12) 205.28 72.75 411.26
570000 Maint Of Station Equipment 11,464.01 (5,507.41) 14,538.02 11,667.79 2,583.10
570860 Maint Of Substation Equipment . 15.29 0.78
571000 Maintenance Of Overhead Lines 6,227.63 4,403.97 4,956.97 4,757.87 6,053.85
573000 Maint Of Misc Trans Plant 183.15

580000 Ops Supv/Engr - Distr Sys 27,396.09 19,237.66 23,628.31 17,401.18 28,055.96
581000 Load Dispatch-Dist of Elec 14,829.20 10,887.51 16,550.45 12,908.09 16,844.43
582000 Station Exp-Distribution Sys 3,218.51 1,678.84 727.36 3,594.96 3,583.60
583000 Ovhd Line Exp-Distribution Sys 24,129.59 7.488.81 18,334.07 22,990.00 22,202.20
584000 UG Line Exp - Distribution Sys (107.60) 17,961.31 7,717.76 9,425.53 23,778.37
585000 Street Lighting/Signal System 132.24 281.79 370.17
586000 Meter Expenses (41.91) 9,574.67 - 9,978.93 (21,801.23) (60.387.63)
587000 Customer Installations Expense 34,812.47 36,391.90 34,276.61 31,447.22 35,212.60
588000 Miscellaneous Distribution Exp 12,992.36 55,467.22 15,699.48 14,122.90 14,232.65
589010 Rents - Interco - CGE 41,244.00 41,244.00 41,244.00 41,244.00 41,244.00
590000 Maint Supv/Engr-Dist Sys 14,532.83 12,965.90 17,790.73 18,932.13 21,928.48
591000 Maintenance of Structures 1,491.12 2,821.21 6,631.18 3,792.62 1,060.49
592000 Maint Of Station Equipment 8,332.15 55,707.90 10,594.65 12,374.60 16,269.40
593000 Maintenance Of Overhead Lines 245,235.96 212,781.63 149,341.45 194,271.93 307,211.80
584000 Maint Of Underground Line 13,834.00 15,856.88 3,885.03 2,490.04 10,139.77
585000 Maint Of Line Transformers 7,618.02 6,955.28 6,268.16 11,749.89 11,380.50
596000 Maint Of Street Lights/Signals 14,630.90 12,407.48 14,173.72 112,339.05 13,441.67
597000 Maintenance Of Meters 15,253.35 12,727.86 13,701.61 13,750.50 17,214.97
598000 Maint Misc Distribution Plant 1,689.50 67.439.61 1,465.00 2,830.05 2,712.36
711000 Gas Boiler Labor 780.37 1,876.35 1,163.23 1,271.06 746.27
712000 Gas Production-Other Power Exp 644.53 613.51 435.64 687.73 239.91
717000 Liq Petro Gas Exp-Vapor Proc 3,331.26 7.924.12 9,476.17 6,913.57 7.287.94
728003 Liq Prop Gas Exp Erlang/Consta 6,884.44 3,208.86 199.44 6,401.95
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735000 Gas Misc Production Exp 1,301.06 1,404.96 1,033.78 992.16 730.74
742000 Maint Gas Production Equipment 46,378.45 (38,729.20) 2,643.93 2,322.26 2,591.88
801000 Naturai Gas Field Line Purch 13,544,593.35 26,602,765.54 16,848,747.69 15,391,439.95 11,631,403.66
801010 Natural Gas Field Ln Purch-I/C 24,461.54 20,963.01 18,836.84 8.681.21
805000 Unrecovered Purchase Gas Adj (5,161,151.44) (5,419,591.58) 5,446,059.96 747,122.30 2,191,520.14
805200 Purchase Gas Cost Unbilled Rev 2,391,582.00 5,685,605.00 (4,995,923.00) (303,599.00) (1,704,245.00)
807000 Gas Purchased Expenses 17,288.86 23,684.39 19,872.95 21,054.56 19,757.85
807010 Gas Purchased Expenses - l/IC 12,298.20 7,535.82 13,917.30 14,071.74 13,836.71
859000 Other Exp-Trans Sys Equip/Exp 7917 242.87 133.34

870000 Distribution Sys Ops-Supv/Engr 14,280.22 6,610.02 12,801.75 8.241.50 8,867.04
871000 Distribution Load Dispatching 5,650.06 7,665.59 8,574.68 8,880.82 8,389.88
874000 Mains And Services 84,591.74 135,071.93 85,792.52 86,136.25 156,850.15
875000 Measuring And Reg Stations-Gen 3,627.72 4,015.50 529.22 588.42 3,218.46
876000 Measuring & Reg Station-Indust 610.12 3,098.07 4,139.99 1,206.76 1,761.89
878000 Meter And House Regulator Exp (28.431.27) 16,135.72 21,765.82 (3,545.26) (9.017.81)
879000 Customer Installation Expenses 45,849.09 55,582.49 43,132.03 44 566.89 71,150.20
880000 Gas Distribution-Other Expense 73,815.09 166,700.37 72,389.64 82,749.72 91,755.37
881020 Rents Interco - Buildings 13,599.00 13,599.00 13,599.00 13,599.00 13,599.00
881040 Gas Dist -Rents Interco-Microw 10,425.00 10,425.00 10,425.00 10,425.00 10,425.00
881050 Gas Dist Rents I/C - Stores 8,278.00 8,278.00 8,278.00 8,278.00 8,278.00
885000 Maint Dist Sys Fac- Supv/Engr 3,603.05 3,442.83 3,735.49 4,101.96 4,031.98
887000 Maintenance of Mains 61,614.86 94,358.70 70.210.10 72,607.49 104,251.68
889000 Maint-Meas/Reg Stn Equip-Gas 6,534.64 13,061.34 6,038.47 2,115.19 6,817.17



DUKE ENERGY KENTUCKY

TRIAL BALANCE

TOTAL COMPANY INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
892000
893000
894000
801000
802000
803000
904000
904002
905000
808000
909000
910000
911000
913000
916000
920000
920450
921000
921450
922000
923000
924000
925000
925990
926000
826110
926590
928000
928020
929000
929030
930100
930202
931000
931200
931400
931500
935000

Description
Maintenance of Services
Maint - Meters And House Regul
Maint-Other Distribution Equip
Supv Cust Bill / Collect
Meter Reading
Cust Rec/Coll - Mrkt Ops
Customer Accnting - Uncoll Accounts Exp
Cust Acctg-Loss On Sale-A/R
Cust Reltns Bill/Coll
Corporate Planning Cust Asst
Info/lnstr Advs-Cmty Affair
Misc Cust Serv And Info
Supv-Marketing Operations
Advs Exp-Mrkting/Cust Reltns
Miscellaneous Sales Exps
AJG Labor
AJG Labor - Elec -Billed DPL
AJ/G Office Supplies and Exp
AJ/G Mat/Exp-Elec -Billed DPL
Duplicate Charges Credit
Outside Services
Property Insurance
Injuries And Damages
Genl Frng Benfts Frm PSl-Joint
Employee Pension / Benefits
Employee Fringe Benefits Load
Empl Benft Lbr Billed DPL CSP
State Reg Comm Proceeding
Fed Energy Reg Com Proceed
Service Used Own Dept Cr
Jobbying Overheads
General Advertising Expenses
A/G Misc General Expense
Rents
Rents - Interco
Rents - Electric - Billed DPL
Rents - Affliated Companies
Maint of General Plant

Net Income

November-05 December-05 January-06 February-06 March-06
16,563.18 14,991.76 8,114.50 12,054.21 23,483.88
9,380.20 5,909.10 20,326.29 10,865.45 27,164.57
5,254.33 31,125.96 3,850.63 (940.21) 762.86
8,194.84 *4,509.41 4,488.99 4,783.77 5,284.04
126,528.03 127,202.21 126,523.58 111,159.79 146,055.74
356,186.03 581,113.84 228,167.48 445,140.94 516,039.22
(180.75) 36,688.66 19,861.03 45,007.68 (20,932.95)
(77,200.19) 1,154,967.17 447,663.39 400,167 .41 373,423.55
621.75 99,243.82 988.59 1,027.31 1,252.77
21,877.06 15,819.12 23,001.37 23,510.56 25,513.10
37,656.93 83,213.65 1,074.05 8,666.95 43,872.22
101,452.83 108,170.16 61,908.63 53,540.10 62,796.89
9,424.43 69.94 17.24 650.32 1,828.20
54.82 2,144.00 79.72 393.43 39.86
238,024.37 548,843.48 576,855.61 480,916.45 451,982.15
767,634.62 381,366.45 809,037.78 2,026,948.82 343,158.26
(19,743.90) (19.743.90) (19,743.90)
254,487.61 1562,200.99 384,322.17 231,302.61 305,155.10
(9,476.70) (9,476.70) (9,476.70)
(668.34) (308.46) (652.88) (200.02) 970.54
(299,975.87) (215,936.64) 75,408.48 249,199.63 673,204.56
49,000.00 49,000.00 49,000.00 49,000.00 49,000.00
32,566.11 (7,000.50) 40,210.48 42,821.42 57,928.61
125.31 (191,571.88) (42.17) 131,296.68
488,174.50 449,210.92 1,025,328.35 974,981.99 1,174,729.27
(88,867.09) (84,522.76) (95,529.32)
86,703.26 16,415.00 56,976.72 56,976.13 56,976.13
170,899.44 (124,603.96) 17,741.00 17,741.00 17,741.00
(32,106.86) (52,243.95) (49,034.63) (38,698.24) (42,512.26)
(372.13) (93.24) (41.73) (308.00) (36.02)
4,236.70 2.853.69 268.50 297.31 1,327.07
214,023.31 (89,561.15) 96,864.07 23,708.02 93,458.44
207,199.75 56,580.10 277,333.54 263,813.02 435,346.96
15,646.00 15,646.00 15,646.00 15,646.00 15,646.00
(1,779.40) (1.779.40) (1,779.40)

80,999.07 21,454.08 20,452.32

36,063.81 50.743.03 40,787.98 54,655.79 47,582.71
(966,617.16)  (3,876,198.60) 289475191 (10,297,261.08)  (2,955,755.82)
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DUKE ENERGY KENTUCKY

TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
403000
403005
404201

408020
408055
408065
408220
408240
408390

408410
408420
408490
408510
408530
408550
408590
408740
409050
409060
409150
409160
409990
409995
410050

410060

410150
410160
410990
411050
411065
411060
411065
411100
411150

Description
Depreciation Expense
Depreciation Expense - ARO
Amort Exp - Limited Term
Ohio Property Taxes - Prod
Kentucky Property Tax - Elec
Ky Property Taxes - East Bend
Payroll Taxes - Non Utility
Payroll Taxes-Joint Ownership
Ohio Franchise Tax
Social Security Taxes
West Virginia License Tax
Indiana Highway Use Tax
Federal Highway Use Tax - Elec
Ohio Highway Use
Kentucky Highway Use
Highway Taxes - Misc States
Sales and Use Expense
Federal iIncome Taxes Other Inc & Deduct
Federal income Taxes Utility Op Income
State/Local Inc Taxes Other Inc & Deduct
State/Local inc Tax Exp Utility Op inc
Taxes Alloc From Serv Co-Elec Federal
Taxes Alloc From Serv Co-Elec State
Deferred FIT Other Inc & Deduct
Deferred FIT Utility Operating Inc
Deferred SIT Other Inc & Deduct
Deferred SIT Utility Operating inc
Taxes Alloc From Svc Co - Elec
Deferred FIT Credit Other Inc & Deduct
Deferred FIT Credit Other Inc & Ded T1 0
Deferred FIT Credit - Utility Op Inc
Deferred FIT Credit- Util Op inc TI 0
Accretion Expense ARO
Deferred SIT Credit - Other inc & Deduct

April-05
777,554.70

93,011.19

(2,509.56)

61,142.13
117.756

41.63
902.98

34,574.23
(2,333,480.00)
(1,789,795.00)

(828,596.00)
(183,961.00)

4,981,364.09
422,279.36
15.48
56,445.73

(29,408.00)
(390,848.88)

May-05
763,956.89

87,610.20
361,300.00
6,674.00

979.68
53,077.16

75,757.82
6,296,095.13
(1,052,377.13)
(998,347.00)

68,935.00

(4,983,251.33)
406,666.93

(420.72)
53,094.20

130,604.89

June-05
770,533.68

86,754.35
180,650.00

(4,630.05)

63,870.37
248.00

37,724.26
(3,897,845.00)
1,223,368.00
1,759,682.00
30,704.00
53,830.90

418,124.79

60,958.30
62,853.48
20,199.44
29,408.00
114,168.17
(58,816.00)

6.270.78

July-05
782,478.13

86,327.61
180,650.00

2,989.34

57,626.48

91.54
1,123.14

(16,670.11)
(904,108.13)
1,133,892.13
(108,444.00)
197,641.00

386,303.39

50,868.21

(270,942.79)
(14,704.00)
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Augqust-05 September-05
786,828.66 794,413.14
86,327.64 86,312.59
101,247.00 (69,815.81)
4,091.13 2.418.48
59,660.60 56,081.11
2.992.80
8,014.12 5,981.17
(317,402.82) 106,182.29
2,152,638.40 1,468,727.21
(69,306.93) (62,770.56)
(63,409.20) 232,866.17
(71,373.82)
(72.09) .
(3.579,785.55) 542,077.90
(15.48)
(637,724.94) 389,150.35
53,693.42
558,898.09
(777,700.41) 32,578.81
(14,704.00) (14,704.00)
123,115.75
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DUKE ENERGY KENTUCKY
TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT

APRIL 30, 2005 THROUGH MARCH 31, 2006

Account

Number Description April-05 May-05 June-05 July-05 August-05 September-05
411160 Deferred SIT Credit - Utility Op Inc (84,930.30) 30,195.60 20,200.44 (59,183.60) (192,367.88) 132,190.40
411845 NOx Cmp Sale Prcds

411846 NOx Cmp Sale Cost

411847 S02 Cmp Sale Prcds- Non-Native

411848 S02 Cmp Sale Cost- Non-Native

411990 Taxes Alloc From Serv Co-Elec (49,092.40) 95,464.89
415000 Rev - Jobbing & Contract Work (70.00) (30,181.00) (3,547.29)
415100 Othr Inc-Misc Gas Jobbing Rev (100.00) (150.00) (200.00) 50.00 (50.00)

415520 Othr inc Electric Jobbing 500.00 (2,101.67) (266.67) (1,336.67) (4,470.00) (1,600.00)
416000 Exp-Jobbing & Contract Work 4,065.76 2,965.78 5,185.05 7,174.78 1,568.05 4,623.13
416320 Elec Jobbing - Specific T&M 1,017.21 2,666.30 1,047.41 4,093.07 5,813.73 1,070.21
416330 Elec Job-Specific Flat Charge 2,002.55 1,464.20 (30.11) (4,876.91) 5,478.72 2,822.56
416562 ED Nonutil Chge-Non Labor Tax 2483

417000 Non-Utility Revenue 0.00 0.00 0.00 (7,746.90) 12,618.08 0.00
417001  Non-Utility Service Revenue 0.00 0.00 (500.00) (769.23) 531.23 (2,434.00)
417003 Non-Utility Misc Svc Rev-Other 0.00 0.00 0.00

417501 Nonreg Misc Svc Rev -Other (24,931.59) 20,060.41 0.00
418002 Nonop Rental Inc - Florence (69,959.00) (69,959.00) (400,504.47)
418012 Non Oper Depr - Florence Fac 57,266.18 57,266.18 57,336.74 57,336.74 57,336.74 57,336.74
419000 Intercompany Interest Income (52,267.16) (59,264.28) (63,669.15) (224.34) (30,697.23) (29,068.01)
419040 Interest Income (20.12) (1.71) (1.52) (151.55) (1.56) (1.42)
419230 Interest Income - Eamed Carry 756.53 (11.67) (207.55) (11.66) (4.54) 3.87
419575 Int inc-VEBA (1.83)

419890 IntInc-Cin Rec Co LLC (159,421.62) (116,653.11) (111,098.21) (160,232.96) (186,248.77) (150,825.53)
419920 AFUDC Equity (41,520.78) (43,993.95) (39,051.60) (31,522.77) (19,017.79) (31,937.03)
421000 Misc Non Oper Inc-Other (65.28) (5,575.23) (445.07)

421200 Loss On Disposal of Property

421530 Power Trading Reserve-MTM Gain

426100 Donations 1,301.97 1,115.09 2,084.02 491.62 403.89 369.90
426300 Penalties 336.77 - 133.55

426410 Misc Inc Deduct - Civic/Poli 11,290.84 6,374.81 8,293.77 7.414.43 7,396.41 5,923.14
426510 Income Deductions - Other 1,492.22 475.87 448.55 677.23 710.19 508.22
426520 Sale Of AR Fees 106,734.83 111,978.12 97,336.36 82,820.89 (75,568.19) 101,460.13
426551 VEBA Trust - Expenses 131.75 37.50



DUKE ENERGY KENTUCKY

TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
427010
428010
428011

430000
431000
431020
431130
431550
432000
432300
432500
440500
440510
440601

440602
440603
442500
442510
442550
442560
442601

442602
442603
442651

442652
442653
444500
444601

444602
444603
445500
445510
445520
445601

Description
Interest Exp On Long Term Debt
LT Debt Discount / Exp Amort
LT Debt Discount / Exp Amort
Intercompany Interest Expense
Interest Expense
Interest Exp-Cust Service Dep
interest Exp - Capital Lease
Interest Exp-Assign From Svc
AFUDC Debt
Capitalized Interest-Elec Prod
Capitalized Interest
Elec Rev Residential - General
Elec Rev Residential-Unbilled
Res Base Fuel
Res Fuel Clause
Res DSM
Elec Rev Commercial - General
Elec Rev Commercial - Unbilled
Elec Rev Industrial - General
Elec Rev Industrial - Unbilled
Com Base Fuel
Com Fuel Clause
Com DSM
ind Base Fuel
Ind Fuel Clause
ind DSM
Public St And Highway Lighting
SL. Base Fuel
SL Fuel Clause
SL DSM
Sales Pub Authority Muni Pump
Sales Public Authority Other |
Sales Public Authority-Unbill
OPA Base Fuel

April-05
256,607.63
14,911.45
(1,514.46)

18,307.95
20,380.28
(1,493.46)
(10,732.01)

(4,214.87)
(4,686,091.00)
486,000.00
(1,861,858.44)
248,370.74
(167,723.53)
(4,398,769.18)
136,000.00
(2,106,956.67)
14,000.00
(1,957,239.07)
254,839.16
20,787.94
(1,173,006.46)
146,107.89
16,697.01
(99,353.43)
(30,004.38)
3,983.15
33.42
(14,777.81)
(912,733.89)
48,000.00
(442,500.65)

May-05

256,607.63
14,911.45
(1,514.46)

19,103.33
20,195.90
(3.355.37)
(11,340.66)

(3,040.91)
(4,225,491.18)
(245,000.00)
(1,623,528.11)
216,178.86
(146,368.80)
(4,375,562.16)
(495,000.00)
(2,124,261.21)
(282,000.00)
(1,932,233.14)
251,832.53
29,628.34
(1,161,392.43)
144,953.83
16,457.48
(98.727.39)
(29,739.52)
3,047.99
28.70
(12,380.69)
(939,620.66)
(150,000.00)
(454,540.00)

June-05
255,109.26
14,911.45
(1,514.46)
1,382.05
110.63
18,369.75
20,010.67
(2,955.94)
(10,013.10)

(1,815.00)
(5,599,227.39)
(1,943,000.00)
(2,080,555.83)

275,895.01
(187,433.78)
(5,020,802.03)
(349,000.00)
(2,463,990.08)
(81,000.00)
(2,246,623.80)

292,625.68

34,849.13

(1,292,716.16)
158,563.58
18,329.85
(98,255.71)
(29,595.23)
3,928.91
26.19
(11,944.12)
(1,011,162.61)
(82,000.00)
(481,425.84)
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July-05 August-05 September-05
253,798.19 253,798.19 253,798.19
14,911.45 14,911.45 14,911.45
(1,514.46) (1,514.46) (1,514.46)
0,264.69 715.66 2,082.46
121.62
19,502.60 19,584.91 19,009.73
19,824.56 19,637.55 19,449.68
(7,185.47) (4.957.60) (928.19)
(8,172.70) (12,455.48) (7,5673.52)
(2,331.10) (2.883.76) (3,631.58)
(7,823,881.72)  (8.294,756.88) (7,218,140.64)
(607,000.00) (104,000.00) 1,542,000.00
(2.952,667.41) (3,137,973.32) (2,717,604.41)
391,197.71 415,370.05 359,678.66
(266,352.34) (282,972.95) (245,080.22)
(5,423,203.93) (5,309,414.36)  (5,861,959.16)
(146,000.00) (335,000.00) 419,000.00
(2,587,611.31) (2,718,708.83) (2,71 7.537.36)
(132,000.00) (229,000.00) 311,000.00
(2,481,467.40)  (2,349,464.77) (2,609,925.54)
323,134.40 301,017.78 348,042.69
38,873.86 36,395.48 41,893.42
(1,300,573.44) (1,371,913.80) (1,389,045.82)
161,911.14 171,5645.96 171,970.91
18,651.74 19,563.73 19,742.98
(98,110.19) (98,292.69) (98,748.94)
(29,545.60) (29,611.65) (29,871.79)
3,922.31 3,931.03 3,965.41
25.29 26.36 31.00
(13,458.00) (13,122.46) (12,699.04)
(1,027,904.11)  (1,249,578.14) (1,189,741.87)
(9,000.00) (107,000.00) 55,000.00
(516,467.69) (593,404.55) (568,628.17)
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DUKE ENERGY KENTUCKY

TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account

Number Description April-05 May-05 June-05 July-05 August-05 September-05
445602 OPA Fuel Clause 55,625.23 56,589.96 60,092.74 66,053.77 75,229.65 71,625.11
445603 OPADSM 6,107.16 6,124.30 6,628.08 7,308.41 8,258.18 8,080.40
447010 Elec Rev - 1/C sales

447810 Elec Rev - Non-native sales

447931 Sales For Resale-Futures

448500 Inter Dept Sales - Elec (4.624.90) (7,601.72) (10,354.37) (13,303.92) (14,257.30) (16,586.04)
450000 Late Payment Charge 0.00 0.00 0.00 0.00 0.00 0.00
451010 Misc Service Revenues (2,134.43) (2,407.09) (2,408.41) (2,385.70) (2,333.99) (3,200.62)
451020 Misc Rev Reconnection Charge (5,806.50) (5,079.00) (7,675.50) (4,590.00) (5,004.00) (6,631.50)
451040 Temporary Facilities (325.00) (640.00)

451050 Misc Rev Cust Diversn Exp (310.34) (320.34) (374.19) (786.17) (600.84) (857.88)
451060 Misc Rev Bad Check Charge (1,584.00) (1,606.00) (1,551.00) (2,112.00) (1,320.00) (1,556.50)
454010 Rent Elec Land And Buildings (69,959.00) 69,959.00

454020 Rent Elec Other Equipment (2,382.33) (2,382.33) (2,382.33) (2,382.33) (2,382.33) (2,382.33)
454050 Rent From Elec Prop CATV

454100 Pole Contact Rentals (60.20) (112.00) (57.50) (135,232.20)

454160 Rent Land Elec Prop Net CCD

454200 Other Rent-Electric Property (6,500.00) (6,500.00) (6,500.00) (6,500.00) (6,500.00) (6,500.00)
454710 Rent Common Facilities Units 7

454850 Cost of Capital Overhead - ED (0.77) (39.23) (30.74) (19.14) (30.88) (211.46)
456025 RSG Revenue - MISO Make Whole

456040 Sales Use Tax Coll Fee (4,758.08) (4,099.92) (3,756.78) (3,896.71) (899.40) (899.39)
456075 Data Processing Service (13.00) (13.00) (13.00) (13.00) (13.00) (13.00)
456350 Fuel Management Revenues

456855 |/C Transmission Revenue (18,160.45) (17,231.75) (23,689.44) (24,905.76) (23,466.64) (20,420.35)
500000 Supervision And Engineering

501008 Fuel Handling Expense

501020 Fuel Procurement And Handling

501109 Coal-Miami Fort Units 5-7

501116 Coal-East Bend Station

501202 Fuel Oil-Miami Fort Units 5-7

501215 Fuel Oil - East Bend Station

501300 Residual Disposal Costs

501302 Residual Disposal Expense - NE



DUKE ENERGY KENTUCKY

TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account )

Number Description April-05
501304 Reimb Assoc With Residual Disp

501986 Non Native Load Fuel Expense

501997 Contra Non Native Load Fuel Exp

502000 Steam Expenses

502040 CostoflLime

505000 Electric Expenses

506000 Miscellaneous Steam Power Exp 196.24
507000 Rent Expense - Steam Power

509010 SO2 Emission Expense - Native

509030 SO2 Emission Expense-NonNative

510000 Maint - Supervision/Engineer

511000 Maintenance of Structures

512000 Maintenance of Boiler Plant

512030 Maint of Boiler Plant - FGD

512100 Removal - Boiler Plant

512251 Maint of Boiler Plant-TM Over

513000 Maintenance of Electric Plant 1,697.89
514000 Maint Misc Steam Plant

546000 Other Power - Supv/Engr Labor

547303 Gas Purchases From CMT
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May-05 June-05 July-05 August-05 September-05
178.61 441.87 161.77 170.35 138.92
26.61



DUKE ENERGY KENTUCKY

TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
403000
403005
404201

408020
408055
408065
408220
408240
408390
408410
408420
408490
408510
408530
408550
408580
408740
409050
409060
409150
409160
409990
409995
410050
410060
410150
410160
410990
411050
411055
411060
411065
411100
411150

Description
Depreciation Expense
Depreciation Expense - ARO
Amort Exp - Limited Term
Ohio Property Taxes - Prod
Kentucky Property Tax - Elec
Ky Property Taxes - East Bend
Payroli Taxes - Non Utility
Payroll Taxes-Joint Ownership
Ohio Franchise Tax
Sacial Security Taxes
West Virginia License Tax
Indiana Highway Use Tax
Federal Highway Use Tax - Elec
Ohio Highway Use
Kentucky Highway Use
Highway Taxes - Misc States
Sales and Use Expense
Federal Income Taxes Other inc & Deduct
Federal Income Taxes Utility Op income
State/Local inc Taxes Other Inc & Deduct
State/Local Inc Tax Exp Utility Op Inc
Taxes Alloc From Serv Co-Elec Federal
Taxes Alloc From Serv Co-Elec State
Deferred FIT Other inc & Deduct
Deferred FIT Utility Operating Inc
Deferred SIT Other Inc & Deduct
Deferred SIT Utility Operating Inc
Taxes Alloc From Svc Co - Elec
Deferred FIT Credit Other Inc & Deduct
Deferred FIT Credit Other Inc & Ded T1 0
Deferred FIT Credit - Utility Op Inc
Deferred FIT Credit - Util Op Inc TI 0
Accretion Expense ARO
Deferred SIT Credit - Other inc & Deduct

October-05 November-05 December-05
797,375.80 804,709.72 810,198.35
131,282.97 92,031.05 129,574.60
180,650.00 180,650.00 186,707.55

2,570.32 6,305.27 3,181.30
3,500.00
53,167.30 61,949.44 (30,139.86)
9.94
(8.11)
1.151.60
56.82
7,705.17 6,539.41 9,336.87
(44,674.00) 577,171.00 2,326,918.00
(337,000.90) (2,078,793.87) 863,970.90
(13,368.00) (41,610.00) 498,283.00
43,730.00 (75,867.00) (460,095.94)
(159,553.25)
(720.90)
385,802.15 1,224,355.70 406,388.26
48,819.31 216,425.07 288,748.96
(81,048.20)
(84,194.79) (46,892.34) (3,631,993.62)
(14,704.00) (14,704.00) (14,703.00)

January-06
2,266,645.73

0.00
100,946.59
174,192.00
204,239.00

62,500.00
13,874.02
(18,343.72)

150,935.56
5.17

7.77
1,039.42
132.79
11,892.32
94,520.00
1,558,548.00
19,580.00
317,594.00

708,785.93

11,561,466.34

(47,463.00)
(4,455,377.10)
(13,806.00)
0.00
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February-06
2,268,826.85

103,733.51
174,192.00
204,238.00
62,500.00
14,090.07
(17.447.24)

181,590.13

13,178.72
109,788.00
209,763.00

22,857.00

38,900.00

(23,276.00)
541,397.35
(4,856.00)

(11,325,271.28)

(461,868.05)
(47,463.00)
4,144,632.20
(13,806.00)
2,703.00
(81,909.76)



DUKE ENERGY KENTUCKY
TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT

APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
411160
411845
411846
411847
411848
411990
415000
415100
415520
. 416000
416320
416330
416562
417000
417001
417003
417501
418002
418012
419000
419040
419230
419575

419890,

419920
421000
421200
421530
426100
426300
426410
426510
426520
426551

Description
Deferred SIT Credit - Utility Op Inc
NOx Cmp Sale Preds
NOx Cmp Sale Cost
S$02 Cmp Sale Prcds- Non-Native
S02 Cmp Sale Cost- Non-Native
Taxes Alloc From Serv Co-Elec
Rev - Jobbing & Contract Work
Othr Inc-Misc Gas Jobbing Rev
Othr Inc Electric Jobbing
Exp-Jobbing & Contract Work
Elec Jobbing - Specific T&M
Elec Job-Specific Flat Charge
ED Nonutil Chge-Non Labor Tax
Non-Utility Revenue
Non-Utility Service Revenue
Non-Utility Misc Svc Rev-Other
Nonreg Misc Svc Rev -Other
Nonop Rental inc - Florence
Non Oper Depr - Florence Fac
Intercompany Interest income
Interest Income
Interest income - Earned Carry
int Inc-VEBA
int inc-Cin Rec Co LLC
AFUDC Equity
Misc Non Oper Inc-Other
Loss On Disposal of Property
Power Trading Reserve-MTM Gain
Donations
Penalties
Misc Inc Deduct - Civic/Poli
Income Deductions - Other
Sale Of A/R Fees
VEBA Trust - Expenses

October-05

(19,084.33)

(13,907.41)
(400.00)
165.00
5,257.18
5,482.60
6,774.01

0.00
(500.00)

0.00
(77,203.21)
57.336.74
(20,103.71)
8.71)
(4.54)

(138,833.12)
(40,182.81)

305.80
569.40
14,530.43

770.09
111,072.67

November-05

December-05

(11,074.60)

(11,023.00)
(400.00)
(100.00)

7,224.81
2,907.62
406.77

0.00
(911.96)

0.00
(77,203.21)
57,336.74
(15,674.67)

(1.63)

(4.54)

(160,247.43)
(32,127.41)

30,221.14
1,394.22
7.428.05

761.92
558,904.13

(369,171.77)

265,903.44
(20,890.50)
(200.00)
(600.00)
3,515.63
1,828.34
(1.197.63)

0.00
0.00

0.00
(91,246.96)
57,336.74
(3,745.79)

(1.69)
(4.54)

(306,305.51)
(34,680.43)

857.55

5,103.11
4,168.59
(331,050.45)

January-06
(73,263.93)

(546,250.00)
137,233.00
(1,587,500.00)
86,130.00

(18,450.00)
0.00
(2,066.67)
3,645.59
3,370.81
1.811.51

0.00
(149,168.46)
55,239.19
(3,274.62)
(5.33)
(24.05)

(394,716.36)
(48,509.65)
(172.64)

16,605.04
2,945.30

642.34
99,767.24
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February-06
7,074.58

0.00
0.00

(3.541.67)
32,122.50
1,066.66
389.46

(1,000.00)

0.00
(147,162.21)
55,239.19

(1.62)
(36.14)

(381,223.38)
(13,919.08)
(159.97)

2,447.80
3.034.28

777.50
98,032.59

Page 30 of 38



DUKE ENERGY KENTUCKY

TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
445602
445603
447010
447810
447931

448500
450000
451010
451020
451040
451050
451060
454010
454020
454050
454100
454160
454200
454710
454850
456025
456040
456075
456350
456855
500000
501008
501020
501109
501116
501202
501215
501300
501302

Description
OPA Fuel Clause
OPA DSM
Elec Rev - I/C sales
Elec Rev - Non-native sales
Sales For Resale-Futures
inter Dept Sales - Elec
Late Payment Charge
Misc Service Revenues
Misc Rev Reconnection Charge
Temporary Facilities
Misc Rev Cust Diversn Exp
Misc Rev Bad Check Charge
Rent Elec Land And Buildings
Rent Elec Other Equipment
Rent From Elec Prop CATV
Pole Contact Rentals
Rent Land Elec Prop Net CCD
Other Rent-Electric Property
Rent Common Facilities Units 7
Cost of Capital Overhead - ED
RSG Revenue - MISO Make Whole
Sales Use Tax Coll Fee
Data Processing Service
Fuel Management Revenues
I/C Transmission Revenue
Supervision And Engineering
Fuel Handling Expense
Fuel Procurement And Handling
Coal-Miami Fort Units 5-7
Coal-East Bend Station
Fuel Oil-Miami Fort Units 5-7
Fuel Oil - East Bend Station
Residual Disposal Costs
Residual Disposal Expense - NE

QOctober-05 November-05 December-05 January-06

65,235.59 58,851.48 61,497.11 62,388.40

7.142.32 6,437.23 6,789.75 6,876.49

(1,071.25)

(2,593,748.93)

(15,597.32) (17,275.22) (19,513.43) (21,121.89)

0.00 0.00 0.00 0.00

(4,153.76) (1,300.16) (2,607.25) (2,421.92)

(5,158.50) (5,997.00) (2,299.50) (5,385.00)
(96,052.73)

(1,487.32) (1,359.43) (305.42) (32.52)

(1,688.50) (1,705.00) (1,496.00) (1,336.50)

(2,382.33) (2,382.33) (2,382.33) (2,5632.53)
(24.00) (24.00) 24.00

(58.00) (108.00) 441.45

(94,246.10)

(6,500.00) (6,500.00) (6,500.00) (7,525.00)

(55,616.38)

(102.03) (29.42) (9.54) (27.85)

(333,065.91)

(899.40) (899.40) (899.40) (899.41)

(13.00) (13.00) (13.00) (13.00)

(113,318.79)

(17,754.24) (21,969.86) (17,094.23) (20,436.10)

149.60 155,028.31

41,886.35

19,352.13

1,785,893.27

4,445,309.49

23,596.72

131,004.60

35.92 42,505.34

0.40
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Eebruary-06
57,620.61
6,373.47
(3,368.80)
(1,854,644.38)

(17.976.48)
0.00
(2,870.02)
(3.930.00)

(1,064.01)
(896.50)

(2,532.53)

(93,809.35)
(7,525.00)
(55,616.38)
(6.18)
(968,387.71)
(1,500.05)
(13.00)
(22,162.95)
(21,469.98)
161,085.66
58,476.35
20,398.74
1,887,315.49
4,220,097.68
6,342.80
68,660.23
34,381.91
0.33



DUKE ENERGY KENTUCKY
TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT

APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
501304
501996
501997
502000
502040
505000
506000
507000
509010
509030
510000
511000
512000
512030
512100
512251
513000
514000
546000
547303

Description
Reimb Assoc With Residual Disp
Non Native Load Fuel Expense
Contra Non Native Load Fuel Exp
Steam Expenses
Cost of Lime
Electric Expenses
Miscellaneous Steam Power Exp
Rent Expense - Steam Power
S02 Emission Expense - Native
S02 Emission Expense-NonNative
Maint - Supervision/Engineer
Maintenance of Structures
Maintenance of Boiler Plant
Maint of Boiler Plant - FGD
Removal - Boiler Plant
Maint of Boiler Plant-TM Over
Maintenance of Electric Plant
Maint Misc Steam Plant
Other Power - Supv/Engr Labor
Gas Purchases From CMT

October-05 November-05 December-05
132.60

141.10 (110.03) 119.34
45.07
233.56 123.40 (158.32)

January-06
(5,142.60)
1,668,699.75
(1,668,699.75)
196,404.76
613,690.11
67,528.00
121,244.51
38,730.00
51,901.72
73,556.08
57,343.25
103,377.31
525,928.36
492.88
311.35
2,038.71
36,343.21
64,294.81
30,326.84
1,199.97
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February-06

1,077,764.31
(1,077,764.31)
298,785.91
480,878.52
52,752.55
216,126.87
38,730.00
359,399.04
336,936.60
66,040.99
71,088.56
410,903.05

3,458.59
3,016.88
103,975.18
73,084.80
29,144.76
(69.00)



DUKE ENERGY KENTUCKY

TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
403000
403005
404201

408020
408055
408065
408220
408240
408390
408410
408420
408490
408510
408530
408550
408590
408740
409050
408060
409150
409160
409990
409995
410050
410060
410150
410160
410990
411050
411055
411060
411065
411100
411150

Description
Depreciation Expense
Depreciation Expense - ARO
Amort Exp - Limited Term
Ohio Property Taxes - Prod
Kentucky Property Tax - Elec
Ky Property Taxes - East Bend
Payroll Taxes - Non Utility
Payroil Taxes-Joint Ownership
Ohio Franchise Tax
Social Security Taxes
West Virginia License Tax
Indiana Highway Use Tax
Federal Highway Use Tax - Elec
Ohio Highway Use
Kentucky Highway Use
Highway Taxes - Misc States
Sales and Use Expense
Federal Income Taxes Other Inc & Deduct
Federal Income Taxes Utility Op Income
State/Local Inc Taxes Other Inc & Deduct
State/Local Inc Tax Exp Utility Op Inc
Taxes Alloc From Serv Co-Elec Federal
Taxes Alloc From Serv Co-Elec State
Deferred FIT Other Inc & Deduct
Deferred FIT Utility Operating Inc
Deferred SIT Other Inc & Deduct
Deferred SIT Utility Operating Inc
Taxes Alloc From Svc Co - Elec
Deferred FIT Credit Other Inc & Deduct
Deferred FIT Credit Other Inc & Ded T1 0
Deferred FIT Credit - Utility Op Inc
Deferred FIT Credit - Util Op inc T1 0
Accretion Expense ARO
Deferred SIT Credit - Other Inc & Deduct

March-06
2,274,379.42

101,649.98
174,192.00
208,372.74
62,500.00
14,900.38
(19,719.07)

127,607.36

12.88

(22,650.32)
68,949.00
482,720.00
14,322.00
95,333.00
(3.813.47)
1,080.74
(11,638.00)
732,305.55
(2.428.00)

1 133,891.42

(231,049.00)
(47,463.00)
(73.726.13)
(13,806.00)

(2,703.00)
(40,977.00)
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DUKE ENERGY KENTUCKY
TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT

APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
411160
411845
411846
411847
411848
411990
415000
415100
415520
416000
416320
416330
416562
417000
417001

417003
417501

418002
418012
419000
419040
419230
419575
419890
419920
421000
421200
421530
426100
426300
426410
426510
426520
426551

Description
Deferred SIT Credit - Utility Op Inc
NOx Cmp Sale Prcds
NOx Cmp Sale Cost
SO2 Cmp Sale Prcds- Non-Native
S02 Cmp Sale Cost- Non-Native
Taxes Alloc From Serv Co-Elec
Rev - Jobbing & Contract Work
Othr Inc-Misc Gas Jobbing Rev
Othr inc Electric Jobbing
Exp-Jobbing & Contract Work
Elec Jobbing - Specific T&M
Elec Job-Specific Flat Charge
ED Nonutil Chge-Non Labor Tax
Non-Utility Revenue
Non-Utility Service Revenue
Non-Utility Misc Svc Rev-Other
Nonreg Misc Svc Rev -Other
Nonop Rental Inc - Florence
Non Oper Depr - Florence Fac
Intercompany Interest Income
Interest Income
Interest Income - Earned Carry
int Inc-VEBA
int Inc-Cin Rec Co LLC
AFUDC Equity
Misc Non Oper Inc-Other
Loss On Disposal of Property
Power Trading Reserve-MTM Gain
Donations
Penalties
Misc inc Deduct - Civic/Poli
income Deductions - Other
Sale Of A/R Fees
VEBA Trust - Expenses

March-06
(15,008.92)
(257,500.00)
97,038.00

(3,581.00)
0.00

(1,291.52)

35,191.47
4,122.34
(120.85)

0.00
(51,573.33)
55,239.19
(47,977.74)
(9,695.31)

(31.58)

(321,175.44)
2,189.52

(39,371.00)
2,252.18

3,370.58
1,916.52
105,204.64
(222.77)
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DUKE ENERGY KENTUCKY

TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
427010
428010
428011

430000
431000
431020
431130
431550
432000
432300
432500
440500
440510
440601

440602
440603
442500
442510
442550
442560
442601

442602
442603
442651

442652
442653
444500
444601

444602
444603
445500
445510
445520
445601

Description
interest Exp On Long Term Debt
LT Debt Discount / Exp Amort
LT Debt Discount / Exp Amort
Intercompany Interest Expense
Interest Expense
interest Exp-Cust Service Dep
Interest Exp - Capital Lease
Interest Exp-Assign From Sv¢
AFUDC Debt
Capitalized Interest-Elec Prod
Capitalized Interest
Elec Rev Residential - General
Elec Rev Residential-Unbilled
Res Base Fuel
Res Fuel Clause
Res DSM
Elec Rev Commercial - General
Elec Rev Commercial - Unbilled
Elec Rev Industrial - General
Elec Rev Industrial - Unbilled
Com Base Fuel
Com Fuel Clause
Com DSM
Ind Base Fuel
Ind Fuel Clause
ind DSM
Public St And Highway Lighting
Sl Base Fuel
SL Fuel Clause
SL DSM
Sales Pub Authority Muni Pump
Sales Public Authority Other
Sales Public Authority-Unbill
OPA Base Fuel

March-06
692,542.27
226,578.78

(2,236.79)
426,527.74
174.21
21,609.37
66,457.42
(379.23)
(28,398.58)

(27,691.52) -

(6,707.60)
(5,340,929.04)
130,000.00
(2,215,149.33)
292,880.33
(199,672.39)
(4,525,141.75)
(364,000.00)
(2,032,989.79)
(217,000.00)
(1,988,182.33)
262,836.03
30,745.23
(1,150,244.64)
149,274.71
16,452.94
(68,343.84)
(19,956.53)
2,651.21
34.21
(13,470.53)
(935,274.47)
(88,000.00)
(449,877.13)
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DUKE ENERGY KENTUCKY
TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT
APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
445602
445603
447010
447810
447931
448500
450000
451010
451020
- 451040
451050
451060
454010
454020
454050
454100
454160
454200
454710
454850
456025
456040
456075
456350
456855
500000
501008
501020
501109
501116
501202
501215
501300
501302

Description
OPA Fuel Clause
OPA DSM
Elec Rev - I/C sales
Elec Rev - Non-native sales
Sales For Resale-Futures
Inter Dept Sales - Elec
Late Payment Charge
Misc Service Revenues
Misc Rev Reconnection Charge
Temporary Facilities
Misc Rev Cust Diversn Exp
Misc Rev Bad Check Charge
Rent Elec Land And Buildings
Rent Elec Other Equipment
Rent From Elec Prop CATV
Pole Contact Rentals
Rent Land Elec Prop Net CCD
Other Rent-Electric Property
Rent Common Facilities Units 7
Cost of Capital Overhead - ED

RSG Revenue - MISO Make Whole

Sales Use Tax Coll Fee

Data Processing Service

Fue! Management Revenues
I/C Transmission Revenue
Supervision And Engineering
Fuel Handling Expense

Fuel Procurement And Handling
Coal-Miami Fort Units 5-7
Coal-East Bend Station

Fue! Oil-Miami Fort Units 5-7
Fuel Oil - East Bend Station
Residual Disposal Costs
Residual Disposal Expense - NE

March-06

57,102.31

6,287.04
(2,934.43)
(2,648,282.67)
(316.50)
(19,093.69)

0.00
(4,826.61)
(4,748.00)

(142.71)
(1,666.50)

(2,532.53)

(36.00)
(104,487.33)
(7,525.00)
(55,616.38)
(38.34)
(245,004.18)
(899.40)
(13.00)
(24,686.10)
(14,721.49)
164,258.61
63,694.21
22,809.14
2,112,354.50
4,632,880.01
25,960.18
23,384.70
60,800.40
0.35
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DUKE ENERGY KENTUCKY
TRIAL BALANCE

ELECTRIC OPERATIONS INCOME STATEMENT

APRIL 30, 2005 THROUGH MARCH 31, 2006

Account
Number
501304
501996
501997
502000
502040
505000
506000
507000
509010
509030
510000
511000
512000
512030
512100
512251

513000
514000
546000
547303

Description
Reimb Assoc With Residual Disp

Non Native Load Fuel Expense
Contra Non Native Load Fuel Exp
Steam Expenses

Cost of Lime

Electric Expenses

Miscelianeous Steam Power Exp
Rent Expense - Steam Power
S02 Emission Expense - Native
S02 Emission Expense-NonNative
Maint - Supervision/Engineer
Maintenance of Structures
Maintenance of Boiler Plant
Maint of Boiler Plant - FGD
Removal - Boiler Plant

Maint of Boiler Plant-TM Over
Maintenance of Electric Plant
Maint Misc Steam Plant

Other Power - Supv/Engr Labor
Gas Purchases From CMT

March-06

1,592,695.38
(1,592,595.38)
227,322.59
520,375.01
59,370.20
202,443.13
38,730.00
335,844.00
385,926.00
93,023.66
124,281.87
485,921.52
+1,493.52
6,151.79
1,026.22
54,386.77
56,505.57
31,638.54

Attachment KyPSC-DR-1-030
Case No. 2006-00172
Page 38 of 38



REQUEST:

KyPSC Staff First Set Data Requests
Duke Energy Kentucky

Case No. 2006-00172

Date Received: May 17, 2006
Response Due Date: June 14, 2006

KyPSC-DR-01-031

31. For each of the Statement of Financial Accounting Standards (“SFAS”) identified
below, provide the information listed concermning implementation for Duke
Kentucky’s electric operations.

a. SFAS No. 106, “Employers’ Accounting for Postretirement Benefits Other
Than Pensions.”

(1)
()
3)

The date that Duke Kentucky adopted the SFAS.

The effect on the financial statements.

Whether the base period or forecasted test period includes any impact of
the implementation. If so, provide detailed information regarding the
impact.

b. SFAS No. 109, “Accounting for Income Taxes.”

(1)
o))
&)

The date that Duke Kentucky adopted the SFAS.

The effect on the financial statements.

Whether the base period or forecasted test period includes any impact of
the implementation. If so, provide detailed information regarding the
impact.

c. SFAS No. 112, “Employers’ Accounting for Postretirement Benefits.”

(1)
(2)
3)

The date that Duke Kentucky adopted the SFAS.

The effect on the financial statements.

Whether the base period or forecasted test period includes any impact of
the implementation. If so, provide detailed information regarding the
impact.

d. SFAS No. 143, “Accounting for Asset Retirement Obligations.”

(1)
)]

The date that Duke Kentucky adopted the SFAS.
The effect on the financial statements.



RESPONSE:

a.

3)

4)

L.

Whether the base period or forecasted test period includes any impact of
the implementation. If so, provide detailed information regarding the
impact.

A schedule comparing the depreciation rates utilized by Duke Kentucky
prior to and after the adoption of SFAS No. 143. The schedule should
identify the assets corresponding to the affected depreciation rates.

Duke Energy Kentucky SFAS No.106 effective January 1, 1993.

2. There was no material impact on the results of operations at the time of

Jud
-

[N I

adoption.
The base period and the forecasted test period include $1,277,844 and
$1,553,144 respectively of fringe benefit costs for SFAS 106 costs.

Duke Energy Kentucky adopted SFAS No. 109 effective January 1, 1993.
SFAS No. 109 required the Company to defer, in accounts 190, 282, and
283, the federal and state income tax effect of the adoption of SFAS No.
109 with offsetting entries to regulatory asset and regulatory liability
accounts. Since adoption, the Company has continued to determine
income taxes in compliance with SFAS No. 109, Accounting for Income
Taxes.

. The implementation of SFAS No. 109, in 1993, had no direct impact on

either the base period or the forecasted period. However, those periods
include the electric portion of SFAS No. 109 deferred income tax balances
in the following amounts:

Account 190 $618,110

Account 282 ($417,261)

Duke Energy Kentucky adopted SFAS No.112, effective January 1, 1993

. There was no material impact on the results of operations at the time of

adoption.

. The base period and the forecasted test period include $60,360 and

$199,919, respectively, of fringe benefit costs for SFAS 112 costs.

. Duke Energy Kentucky adopted SFAS No. 143, effective January 1, 2003.

In December 2005, Duke Energy Kentucky implemented Financial
Accounting’ Standards Board Interpretation No. 47 (FIN 47), an
interpretation of SFAS No. 143.

. There was no impact on the financial statements of Duke Energy Kentucky

for the implementation of SFAS No. 143 or FIN 47 for electric operations.

. There is no impact reported in the base or forecasted periods for electric

operations for the implementation of SFAS No. 143 or FIN 47. However,
several asset retirement obligations were transferred to Duke Energy
Kentucky as of January 1, 2006, which were subject to the implementation



Rils

when reported on Duke Energy Ohio. Below are the Duke Energy

Kentucky financial statement impacts of the transfer with respect to SFAS
No. 143 and FIN 47.

January 1, 2006 Transfer:

Property, plant, and equipment $ 710,224
Accumulated depreciation $ 350,037
Other non-current liabilities $1,736,393
Base Period Impacts:

Accumulated depreciation $ 24,132

Regulatory assets $ 85,341

Other non-current liabilities $ 61,209

Forecasted Period Impacts:

Accumulated depreciation $ 36,198

Regulatory assets $ 134,038

Other non-current liabilities $ 97,840

4, There was no change in depreciation rates utilized by Duke Energy
Kentucky as a result of SFAS 143 or FIN 47.

WITNESS RESPONSIBLE: a.c. Dwight L. Jacobs
b. Keith G. Butler
d. Carl J. Council, Jr.



KyPSC Staff First Set Data Requests
Duke Energy Kentucky

Case No. 2006-00172

Date Received: May 17, 2006
Response Due Date: June 14, 2006

KyPSC-DR-01-032
REQUEST:

32. Provide copies of all service agreements and contracts that Duke Kentucky has with
any affiliate company. Include a narrative discussion of the pricing policies of
Duke Kentucky and its affiliates with regard to affiliate company transactions.

RESPONSE:

Attachments KyPSC-DR-01-032-A through H, as listed below represent the service
agreements and contracts that Duke Kentucky has with affiliate companies. See response
to KyPSC-DR-01-033(a) & (c) for the pricing policies of Duke Energy Kentucky and its
affiliates with regard to affiliate transactions.

A. Operating Company/Non-Utility Companies Service Agreement - see Duke Energy
Kentucky’s application at Volume 16, Attachment E-1.

B. Operating Companies Service Agreement - see Duke Energy Kentucky’s application
at Volume 16, Attachment E-2.

C Service Company Utility Service Agreement - see Duke Energy Kentucky’s
application at Volume 16, Attachment E-3.

D. Cinergy Receivables Securitization Program Transaction Documents between The
Cincinnati Gas & Electric Company, PSI Energy, Inc., The Union Light, Heat and
Power Company, and The Lawrenceburg Gas Company (Operating Companies) and
Cinergy Telecommunication Networks-Indiana, Inc., see Attachment KyPSC-DR-01-
032 (E).

E. Facilities and Services Agreement between The Cincinnati Gas & Electric Company,
PSI Energy, Inc., The Union Light, Heat and Power Company, and The
Lawrenceburg Gas Company (Operating Companies) and  Cinergy
Telecommunication Networks-Indiana, Inc., see Attachment KyPSC-DR-01-032 (E).

F. Fiber Agreement between The Cincinnati Gas & Electric Company, PSI Energy, Inc.,
The Union Light, Heat and Power Company, The West Harrison Electric Company
and the Lawrenceburg Gas Company and Kentucky Data Link, Inc., see Attachment
KyPSC-DR-01-032 (F).



G. Utility Money Pool Agreement by Cinergy Corp. and various Cinergy affiliate
companies including The Union Light, Heat and Power Company, see Attachment
KyPSC-DR-01-032, (G).

H. Tax Sharing Agreement - see Attachment KyPSC-DR-01-032 (H).

WITNESS RESPONSIBLE: Carol E. Shrum
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RECEIVABLES LOAN AGREEMENT
among
CINERGY RECEIVABLES COMPANY LLC
as SPE
THE CINCINNATI GAS & ELECTRIC COMPANY,
as Collection Agent
JUPITER SECURITIZATION CORPORATION,
as a Lender
WINDMILL FUNDING CORPORATION,
as a Lender
BANK ONE, NA,
as a Servicing Agent
ABN AMRO BANK N.V,
as a Servicing Agent
and
ABN AMRO BANK N.V,,
as Administrative Agent

Dated February 14, 2002

1304421.02.27.8
1427665
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RECEIVABLES LOAN AGREEMENT

This RECEIVABLES LOAN AGREEMENT is entered into this February 14, 2002 by and
among the following parties:

CINERGY RECEIVABLES CoMPANY ' LC, a Declawarc limited hability company, as the
“SPE"";

THE CINCINNATI GAS & ELECTRIC COMPANY, in its capacity as the initial “Collection
Agent” (as dcfined below);

JUPITER SECURITIZATION CORPORATION, a Delaware corporation ( “JSC ") and WINDMILL
FUNDING CORPORATION, a Delaware corporation ( “WinpmiLL ") (JSC and, effective as of the date
set forth on its signature page, WINDMILL, together with their respective successors and assigns,
being referred to herein, individually, as a “Lender " and, collectively, as the “Lenders");

BANK ONE, NA (“Bank One™), as the servicing agent for JSC, and ABN AMRO BANK
N.V. (“ABN AMRO"), as the servicing agent for WINDMILL (individually, a “Servicing Agent”
and, collectively, the “Servicing Agents"); and

ABN AMRO BANK N.V_, as the administrative agent for the Lender (in such capac:ty,
the “Administrative Agent™).

PRELIMINARY STATEMENT

In consideration of the mutual agreements contained herein and the other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereby agree as follows:

ARTICLE 1

DEFINITIONS
SECTION 1. DEFINITIONS AND RELATED MATTERS.

Section 1.1.  Defined Terms. In this Second Tier Agreement, unless otherwise specified
or defined herein: (a) capitalized terms are used as defined in Annex | attached hereto; and (b)
terms defined in Article 9 of the UCC and not otherwise defined herein are used as defined in
such Article 9 as in effect on the date hereof.

Section 1.2.  Other Interpretive Matters. In this Second Tier Agreement, unless
otherwise specified: (a) references to any Section or Annex refer to such Section of, or Annex
to, this Second Tier Agreement, and references in any Section or definition to any subsection or
clause refer to such subsection or clause of such Section or definition; (b) “herein,” “hereof,”
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Section 3.3.  Maximum Interest. If at any timc the Interest exceeds the Maximum
Interest, the SPE shall immediately make a payment to thc Collection Agent in an amount
sufficient to reduce the Interest to the Maximum Intercst. Any such payment will be used to

reduce principal amount of the Loans of each Lender based upon each Lender’s Looan Percentage
at such time.

Section 3.4.  Security Interest. (a) The SPE hereby grants to the Administrative Agent,
for its own benefit and for the benefit of each Lender, a security interest in the Interest and in the

Lock-Box Accounts to secure the payment of all amounts owing hereunder and to secure the
repayment of all Loans.

(b) The SPE hereby assigns and otherwise transfers as security for amounts payable to
the Lenders, the Administrative Agent and the Servicing Agents hereunder to the Administrative
Agent (for the benefit of the Administrative Agent, the Lenders and any other Person to whom
any amount is owed hereunder), all of the SPE’s right, title and interest in, to and under the
Purchase Agreement. The SPE shall execute, file and record all financing statements,
continuation statements and other documents required to perfect or protect such assignment.
This assignment includes (a) all monies due and to become due to the SPE from each Originator
under or in connection with the Purchase Agreement (including fees, expenses, costs,
indemnities and damages for the breach of any obligation or representation related to such
agreement) and (b) all rights, remedies, powers, privileges and claims of the SPE against each
Originator under or in connection with the Purchase Agreement. All provisions of the Purchase
Agreement shall inure to the benefit of, and may be relied upon by, the Administrative Agent,
the Lenders and each such other Person. At any time that a Event of Termination has occurred
and is continuing, the Administrative Agent shall have the sole right to enforce the SPE’s rights
and remedies under the Purchase Agreement to the same extent as the SPE could absent this
assignment, but without any obligation on the part of the Administrative Agent, the Lenders or
any other such Person to perform any of the obligations of the SPE under the Purchase
Agreement (or the promissory note executed thereunder). All amounts paid to the SPE by
Obligors on Receivables sold to the SPE under the Purchase Agreement shall constitute
Collections hereunder and shall be applied in accordance herewith.

Section 3.5. Termination Date. Upon the occurrence of the Termination Date (as
defined in the Back-Stop Agreement), the Administrative Agent shall have, in addition to the
rights and remedies provided herein, all rights and remedies provided for by applicable law,
which shall be taken by the Administrative Agent at the direction of either Servicing Agent.

ARTICLE IV
LOAN AMOUNTS

The principal amount of a Loan advanced by each Lender for its security interest in the

Interest in the Receivables and any Collections shall be determined in accordance with this
Article IV.
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w’ Section 4.1.  Determination of Loan Amounts. When a Lender accepts a request from the
SPE to make a Loan, such Lender will advance the following amounts in cash to the Collection
Agent on behalf of the SPE:

(a) for Initial and Incremental Loans, the amount specified in the notice
required to be delivered by the Collection Agent on behalf of the SPE under
Section 6.2(a); or ’

(b) for a Reinvestment Loan, the amount obtained by multiplying (i) the dollar
amount of the Collections received during the Settlement Period immediately preceding
the Settlement Date on which such Reinvestment Loan is made by (i1) such Lender’s
Loan Percentage of the Interest on that date, and subtracting from such amount any
amounts then payable to the Servicing Agent or the Collection Agent for such Lender
under Sections 7.2.2(b)(1) and (ii);

provided that the payment of any amount described in (a) or (b) above would not cause (and such
amount shall be reduced so as not to cause) either:

(1) the Loan of such Lender to exceed the Maximum Loan Amount for such
Lender; or

(2) the Aggregate Loan Amount to exceed the Maximum Aggregate Loan
Amount; or

(3) the Interest to exceed the Maximum Interest.

ARTICLE V
FEES AND EXPENSES

Section 5.1.  Rate Supplements. The SPE will enter into a Rate Supplement with each
Lender setting forth, among other things, the fees payable by the SPE to such Lender in
connection with this Second Tier Agreement.

Section 5.2.  Collection Agent Fee. On each Settlement Date, the SPE will pay to the
Collection Agent the Collection Agent Fee for such Settlement Date. If one of the Originators or
one of their Affiliates is acting as the Collection Agent, then the Collection Agent shall retain an
amount equal to the Collection Agent Fee (in full satisfaction of the payment of such fee to the
Collection Agent) as described in Section 7.2.1.

Section 5.3.  Interest on Unpaid Amounts. To the extent that the SPE or the Collection
Agent fails to pay when due to any Lender, any Servicing Agent or the Administrative Agent any
fee, expense or other amount payable hereunder or under any Loan Document, interest shall be
due and payable on such unpaid amount, for each day until paid in full, at the rate of two percent
in excess of the rate of interest per annum published on such day (or, if not then published, on
the most recently preceding day) in The Wall Street Journal as the “Prime Rate.” Changes in the

-5-
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‘ rate payable hercunder shall be effective on each date on which a change in the “Prime Rate” is
published.

ARTICLE VI
LOAN PROCEDURES

Section 6.1.  Types of Loans. All Loans shall be requested and made by the Lenders on a
pro rata basis based upon their Loan Percentages. The s i S E RN whlch can be made
by a Lender under this Second Tier Agreement are anm, an GRS
M. The first Loan made by a Lender under this Second Tler Agreement is an

itial Loan. Any Loan (other than an Initial Loan) made by a Lender which causes the amount
of the Loan to increase is an Incremental Loan. The amount of each Incremental Loan shall be

$1,000,000 or greater. Any Loan made by a Lender with Collections allocable to such Lender is
a Reinvestment Loan.

Section 6.2.  Notice Requzremenls (a) In the case of an IR st e

: o ades The notice will |

form o xhlblt B and wnll mclude the amount of the new Loan reuested and the Business Day
on which the Loan will be made. Each Lender receiving such notice will notify the SPE within
one Business Day after the recelpt of such notice from.the SPE whether it intends to accept or
reject the request. Each Lender must accept such request in whole, or reject it.

(b) Unless an election has been made not to make or borrow Nk A :
Reinvestment Loans must automatically cease as provided below, a Lender's Loan Percentage of
the Interest in Collections received during any Settlement Period prior to the earliest to occur of
(i) the Termination Date (as defined in the Back-Stop Agreement), (ii) the Termination Date and
(iii) an Event of Termination shall automatically be used to make Reinvestment Loans by such
Lender on the immediately succeeding Settlement Date. The SPE and each Lender may elect
not to make minesigiigleg@® by notifying the other parties hereto to such effect. Any such
election by the SPE shall apply to each Lender on a pro rata basis based upon the Maximum
Loan Amounts of each Lender. Such notice shall be given by no later than 1:00 P.M. New York
time on the third Business Day preceding the date on which the Reinvestment Loan was
contemplated to be made. The notice will be in the form of Exhibit C-1, and will specify (i) the
date on which oW s shall cease and (i) the principal amount to which the
applicable Lender’s Loan shall be reduced before Reinvestment Loans by such Lender will
recommence. Reinvestment Loans shall also automatically cease for all Lenders on the earliest
to occur of (i) the Termination Date (as defined in the Back-Stop Agreement), (ii) the
Termination Date and (iii) the occurrence of an Event of Termination.

(c) Upon notice to a Lender in the form of Exhibit C-2 (by no later than 1:00 P.M.
New York time on the third Business Day preceding a Settlement Date), the SPE may, on such
Settlement Date, reduce the dollar amount of each Lender’s Loan Amount on a pro rata basis
based upon the Maximum Loan Amounts of each Lender in lieu of the application of Collections
to the amount of such reduction (as described in paragraph 6.2(b) above) by paying to such

-6-
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Lender, by 3:00 P.M. New York time on the Settlement Date, the dollar amount by which each
Lender’s Loan Amount is to be reduced, after giving effect to the application of Collections
received and applied to the reduction of each Lender’s Loan Amount on such Settlement Date.

Section 6.3. S R i e The following conditions must be
satisfied before any Lender will consider making an Initial Loan:

Section 6.3.1. Absence of Liens. The Administrative Agent will have received

evidence acceptable to it (including Uniform Commercial Code search reports) that all

Receivables and all proceeds thereof are free and clear of liens, security interests, claims
and encumbrances.

Section 6.3.2. Financing Statements. The Administrative Agent will have
received acknowledgment copies of UCC-1 financing statements, and all other
documents reasonably requested by the Administrative Agent, to evidence the perfection
of the Lenders’ Interest in the Receivables.

Section 6.3.3. Lock-Box Agreement. The Administrative Agent will have
received original Lock-Box Agreements (each a "Lock-Box Agreement” and collectively
“Lock-Box Agreements") in the form of Exhibit E executed by the SPE and each of the
Lock-Box Banks.

Section 6.3.4. Receivables Activity Report. The Administrative Agent will have
received a Receivables Activity Report in the form of Exhibit F covering the calendar

month ending most recently prior to the date on which this Second Tier Agreement is
executed.

Section 6.3.5. SPE Resolutions. The Administrative Agent will have received a

certificate of each Originator’s and the SPE’s secretary or an assistant secrefary attesting
to:

(a) the resolutions of such Person’s Board of Directors or Members or
authorized committee thereof authorizing transactions of the type evidenced by
the Loan Documents;

(b) the name(s) and signature(s) of the officer(s) of such Person
executing the Loan Documents; and

(c) the completeness and comrectness of the attached articles of
incorporation or certificate of formation (certified by the appropriate Secretary of
State) and by-laws, or operating agreement of such Person.

Section 6.3.6. Legal Opinions. The Administrative Agent will have received
opinions from counsel to each Originator and the SPE, substantially in the forms attached
hereto as Exhibit G.
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Section 6.3.7. Good Standing Certificates. The Administrative Agent will have
received a certificate of recent date issued by the appropriate official in such Person’s
jurisdiction of organization and jurisdiction of its principal place of business as to the
legal existence and good standing of each Originator and the legal existence of the SPE.

Section 6.3.8. UCC Releases. The Administrative Agent shall have received (or
be satisfied that it will receive following the application of the proceeds of an Initial
Loan), UCC-3 Termination Statements, if any, executed by all parties listed as secured
partics on UCC Financing Statements covering the Receivables.

Section 6.3.9. Rate Supplement. Such Lender will have received a Rate
Supplement executed by the SPE and such Lender.

SN TON TN F ey Before any Lender will
make an Incremental Loan the Administrative Agent and the Servncmg Agent for such Lender
will have received (i) a Receivables Activity Report in the form of Exhibit F covering the last
Settlement Period for which such report was required to be delivered under Section 7.4 and (ii) if
and to the extent such Lender requests, a reasonable estimate of the aggregate outstanding
balance of all Receivables as of the Business Day preceding the date of the Incremental Loan.

Section 6.5. RSN RN OtnE. The following conditions must be
satisfied before any Lender who has accepted an offer to make a Loan will be obligated to make
such Loan:

PR sy On and as of the date of such
Loan (i) the representanons of the SPE in Artlcle IX hereof and the representations of the
Originators in Section 4 of the Purchase Agreement shall be true and correct with the
same effect as if made on such date and (ii) the SPE shall be in compliance with the
covenants set forth in this Second Tier Agreement and the Originators shall be in
compliance with the covenants set forth in Section 5 of the Purchase Agreement.

Section 6.5.2. Other Documents. The Administrative Agent, each Servicing

Agent and each Lender will have received all other documents that any of them had
reasonably requested from the SPE.

ARTICLE VII
SETTLEMENT PROCEDURES
Section 7.1. Settlement Date. Each of the following shall constitute a Settlement Date:
(a) the last Business Day of each month;

(b)  each day designated as a Settlement Date by any Lender by notice to the
Administrative Agent, the Servicing Agents and the SPE;
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' (¢) each Business Day on which any Lender’s Loan Amount is reduced in
accordance with Section 6.2; and

(d) any date on which a reduction in the Aggregate Loan Amount is required
to prevent the Interest from exceeding the Maximum Interest.

Section 7.2.  Application of Collections. The Collection Agent will retain Collections
between Settlement Dates and will hold the Interest in such Collections that will be required to
be distributed to the Lenders on the next Settlement Date pursuant to Section 7.2.1 in trust for the
Lenders pending such disbursement.

Section 7.2.1. Application of Collections on Settlement Dates. The Collection
Agent will, by 3:00 P.M. (New York time) on each Settlement Date, from Collections
received since the preceding Settlement Date:

(a) first, pay to the Collection Agent on behalf of the SPE for its
ownership in the Collections that are not subject to the Interest an amount equal to
the product of: (1) 1 minus the Interest and (1) total Collections; and

(b) second, from the Lenders’ Interest in the Collections, pay:

(1)  first, to each Servicing Agent for the account of the related

Lender an amount equal to the Carrying Costs due to such Lender on such
N Q Settlement Date;

(i) second,

(A) to the extent Reinvestment Loans by any Lender
have been suspended, then such Lender’s Loan Percentage of all
remaining Collections will be paid to such Lender as a repayment
of its Loan Amount; or

(B) to the extent Reinvestment Loans by any Lender
have not been suspended, then such Lender’s Loan Percentage of
all remaining Collections shall be paid to the Collection Agent for
the account of the SPE for a Reinvestment Loan by such Lender;

any payment to Collection Agent on behalf of the SPE for its ownership interest in the
Receivables that is not subject to the Interest shall be free and clear of any security
interest in favor of Administrative Agent, either Servicing Agent or either Lender.
Administrative Agent, each Servicing Agent and each Lender shall confirm the absence
of such security interest in writing from time to time promptly upon request by SPE or
any Originator. The SPE shall pay the Collection Agent Fee from amounts distributed to
it hereunder.
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_ Section 7.3.  Dilution and Other Billing Adjustments. (a) The Collection Agent shall
w immediately notify the Administrative Agent and each Lender if (i) the representation and
warranty contained in Section 9.1(f) is no longer true with respect to a Receivable in which the
Lenders have an Interest, (ii) the Collection Agent proposes to (x) materially reduce or cancel the
outstanding balance of a Receivable in which the Lenders have an Interest as a result of
defective, rejected or retumed merchandise or services or in connection with a claim, dispute, or
offset asserted against such Receivable by an Obligor or (y) otherwise amend, modify or waive
any term or condition of such Receivable in any material respect or (iit) the Collection Agent
obtains notice that a Receivable which was not to the best of the Collection Agent’s knowledge a

Defaulted Receivable at the time it became subject to the Interest was a Defaulted Receivable at
such time.

(b) On the date any notice is given as described in Section 7.3(a), and in any event prior
to its taking any of the actions referred to in clause (ii) thereof, the SPE shall:

(1) adjust the Interest in effect on such date by decreasing “ER” in the
denominator of the fraction described in Section 3.1(a) by the face amount of the affected

Receivable to the extent that the Interest would not, as a result, exceed the Maximum
Interest; and

(1))  pay cash to the Collection Agent on behalf of the Lenders in an amount
equal to the face amount of the affected Receivable less the amount of any adjustment
made to the Interest with respect to such Receivable pursuant to clause (i) above, to be
applied in accordance with Section 7.2.

Section 7.4.  Receivables Activity Report. The Collection Agent will provide the Lenders
with a Receivables Activity Report no later than 5 days prior to each Settlement Date. The
Receivables Activity Report will be in the form of Exhibit F and will cover the most recently
completed Settlement Period.

Section 7.5.  Sharing of Payments. If any Lender shall obtain any payment (whether
voluntary, involuntary, through the exercise of any right of set-off, or otherwise) on account of
any amount owing to it under or in connection with this Second Tier Agreement (other than any
payment made pursuant to Article XI), which is in excess of its Loan Percentage of payments
made to the Lenders in respect of such item or which is inconsistent with Section 7.2.1 or 7.2.2
(as applicable), such Lender shall forthwith purchase from the other Lenders such participations
in such other Lenders’ Loan (or Carrying Costs with respect thereto) as shall be necessary to
cause such purchasing Lender to share the excess payment ratably with each of them as if such
amount were distributed pursuant to Section 7.2.1 or 7.2.2 (as applicable); provided, however,
that if all or any portion of such excess payment is thereafter recovered from such purchasing
Lender, such purchase from each selling Lender shall be rescinded and such selling Lender shall
repay to the purchasing Lender the purchase price to the extent of such recovery together with an
amount equal to such selling Lender’s ratable share of any Carrying Costs or other amounts paid
or payable by the purchasing Lender in respect of the total amount so recovered.
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_ @ ARTICLE VIII

AGENTS

Section 8.1.  Appointment of Administrative Agent. Each Lender and each Servicing
Agent appoint ABN AMRO as Administrative Agent and authorizes the Administrative Agent to
take such action as agent on its behalf and to exercise such powers as are expressly delegated to
the Administrative Agent by the terms hereof, together with such other powers as are reasonably
incidental thereto. When requested to do so by the Lenders, the Administrative Agent shall take
such action or refrain from taking such action as the Lenders direct under or in connection with
or on any matter relating to the Back-Stop, Agreement and all other Loan Documents. In the
event of a conflict between a determination or calculation made by the Administrative Agent and
a determination or calculation made by the Lenders, the determination or calculation made by the
Lenders shall control. Except for actions which the Administrative Agent is expressly required
to take pursuant to this Second Tier Agreement, the Administrative Agent shall not be required
to take any action which exposes the Administrative Agent to personal lability or which is
contrary to applicable law unless the Administrative Agent shall receive further assurances to its
satisfaction from the Lenders of the indemnification obligations under Section 8.1.5 against any
and all liability and expense which may be incurred in taking or continuing to take such action.
The Administrative Agent agrees to give to each Lender prompt notice of each notice and
determination given to it by the SPE, or by it to the SPE, pursuant to the terms of this Second
Tier Agreement. Subject to Section 8.1.6, the appointment and authority of the Administrative
Agent hereunder shall terminate on the Collection Date.

Section 8.1.1. UCC Filings. The Lenders and the SPE expressly recognize and
agree that the Administrative Agent may be listed as the assignee or secured party of
record on, and the Lenders expressly authorize the Administrative Agent to execute on
their behalf as their agent, the various UCC filings required to be made hereunder in
order to perfect the transfer of the Interest from the SPE to the Lenders, that such listing
and/or execution shall be for administrative convenience only in creating a record or
nominee owner to take certain actions hereunder on behalf of the Lenders or to execute
UCC filings on behalf of the Lenders and that such listing and/or execution will not affect
in any way the status of the Lenders as the holders of the Interests. In addition such
listing or execution shall impose no duties on the Administrative Agent other than those
expressly and specifically undertaken in accordance with this Article VIIL. In furtherance
of the foregoing, each Lender shall be entitled to enforce its rights created under this
Second Tier Agreement without the need to conduct such enforcement through the
Administrative Agent except as provided herein.

Section 8.1.2. Administrative Agent’s Reliance, Etc. Neither the Administrative
Agent nor any of its directors, officers, agents or employees shall be liable for any action
taken or omitted to be taken by it or them as Administrative Agent under or in connection
with this Second Tier Agreement, except for its or their own gross negligence or willful
misconduct. Without limiting the foregoing, the Administrative Agent: (i) may consult
with legal counsel, independent public accountants and ether experts selected by it and
shall not be liabie for any action taken or omitted to be taken in good faith by it in
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accordance with the advice of such counsel, accountants or experts; (ii)) makes no
warranty or representation to any Lender and shall not be responsible to any Lender for
any statements, warranties or representations made by the SPE in or in connection with
this Second Tier Agreement; (iii) shall not have any duty to ascertain or to inquire as to
the performance or observance of any of the terms, covenants or conditions of this
Second Tier Agreement on the part of the SPE or to inspect the property (including the
books and records) of the SPE; (iv) shall not be responsible to any Lender for the due
execution, legality, validity, enforceability or genuineness, sufficiency or value of this
Second Tier Agreement or any other instrument or document furnished pursuant hereto;
and (v) shall incur no liability under or in respect of this Second Tier Agreement by
acting upon any notice (including notice by telephone), consent, certificate or other
instrument or writing (which may be by telex) believed by it in good faith to be genuine
and signed or sent by the proper party or parties.

Section 8.1.3. ABN AMRO and Affiliates. ABN AMRO and its Affiliates may
generally engage in any kind of business with the SPE or any Obligor, any of their
respective Affiliates and any person who may do business with or own securities of the
SPE or any Obligor or any of their respective Affiliates, all as if ABN AMRO were not
the Administrative Agent and without any duty to account therefor to the Lender.

Section 8.1.4. Lender’s Loan Decision. Each Lender acknowledges that it has,
independently and without reliance upon the Administrative Agent, any other Lender or
the Servicing Agent for any other Lender, and based on such documents and information
as it has deemed appropriate, made its own evaluation and decision to enter into this
Second Tier Agreement and, if it so determines, to make Loans secured by the Interest
hereunder. Each Lender also acknowledges that it will, independently and without
reliance upon the Administrative Agent, any other Lender or the Servicing Agent for any
other Lender, and based on such documents and information as it shall deem appropriate
at the time, continue to make its own decisions in taking or not taking action under this
Second Tier Agreement.

Section 8.1.5. Indemnification. Each Lender severally agrees to indemnify the
Administrative Agent (to the extent not reimbursed by the SPE), ratably in accordance
with its Loan Percentage, from and against any and all liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any
kind or nature whatsoever which may be imposed on, incurred by, or asserted against the
Administrative Agent in any way relating to or arising out of this Second Tier Agreement
or any action taken or omitted by the Administrative Agent under this Second Tier
Agreement; provided, that (i) a Lender shall not be liable for any portion of such
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements resulting or arising from the Administrative Agent’s gross
negligence or willful misconduct and (ii) a Lender shall not be liable for any amount in
respect of any compromise or settlement of any of the foregoing unless such compromise
or settlement is approved by such Lender. Without limitation of the generality of the
foregoing, to the extent not paid by the SPE hereunder, each Lender agrees to reimburse
the Administrative Agent, promptly upon demand, ratably in accordance with its Ratable
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Share, for any reasonable out-of-pocket expenses (including reasonable counsel fees)
incurred by the Administrative Agent in connection with the administration,
modification, amendment or enforcement (whether through negotiations, legal
proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under,
this Second Tier Agreement, provided, that a Lender shall not be responsible for the costs
and expenses of the Administrative Agent in defending itself against any claim alleging
the gross negligence or willful misconduct of the Administrative Agent.

Section 8.1.6. Successor Administrative Agent. The Administrative Agent may
resign at any time by giving sixty days’ written notice thereof to the Lenders, the
Servicing Agents, the SPE and the Collection Agent (it being understood that ABN
AMRO does not currently foresee resigning as Administrative Agent hereunder so long
as Windmill is a Lender or ABN AMRO is a Servicing Agent and is unaware of any
current facts or circumstances that would cause it to resign). Upon any such resignation,
the Lenders shall have the right to appoint a successor Administrative Agent approved by
the SPE (which approval will not be unreasonably withheld or delayed). If no successor
Administrative Agent shall have been so appointed by the Lenders, and shall have
accepted such appointment, within sixty days after the retiring Administrative Agent’s
giving of notice of resignation, then the retiring Administrative Agent may, on behalf of
the Lenders, appoint a successor Administrative Agent approved by the SPE (which
approval will not be unreasonably withheld or delayed), which successor Administrative
Agent shall be (a) either (i) a commercial bank having a combined capital and surplus of
at least $250,000,000, (i1) an Affiliate of such bank, or (iii) an Affiliate of Bank One or
ABN AMRO and (b) experienced in the types of transactions contemplated by this
Second Tier Agreement. Upon the acceptance of any appointment as Administrative
Agent hereunder by a successor Administrative Agent, such successor Administrative
Agent shall thereupon succeed to and become vested with all of the rights, powers,
privileges and duties of the retiring Administrative Agent, and the retiring Administrative
Agent shall be discharged from its duties and obligations under this Second Tier
Agreement. After any retiring Administrative Agent’s resignation or removal hereunder
as Administrative Agent, the provisions of this Article VIII shall inure to its benefit as to
any actions taken or omitted to be taken by it while it was Administrative Agent under
this Second Tier Agreement.

Section 8.2.  Appointment of Servicing Agents. Each Lender has appointed the respective
institution identified on the signature pages hereto as its Servicing Agent. Each Servicing Agent
is responsible for administering and enforcing this Second Tier Agreement on behalf of its
respective Lender and fulfilling all other duties expressly assigned to it in this Second Tier
Agreement. Each Lender has granted its Servicing Agent the authority to take all actions
necessary to assure compliance by the SPE with the terms of this Second Tier Agreement and to
take all actions required or permitted to be performed by such Lender under this Second Tier
Agreement. In performing its functions and duties hereunder, each Servicing Agent shall act
solely as the agent of its respective Lender and does not assume nor shall be deemed to have
assumed any obligation or relationship of trust or agency with or for any other Lender or for the
SPE or any of its respective successors and assigns.
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Section 8.2.1.  Replacement of Servicing Agents. Each Lender may, at any time in
its discretion, remove its Servicing Agent and appoint a new Servicing Agent, which
shall have the duties described in Section 8.2.

Section 8.2.2.  ABN AMRO as Servicing Agent for Windmill. (a) In addition to the
duties described in Section 8.2, ABN AMRO in its capacity as agent for Windmill (in
such capacity, the “Windmill-Agent’), shall make all Loans hereunder for the benefit of
Windmill. Notwithstanding any other provision hereof, the Windmill-Agent shall have
no obligation to make Loans secured by in the Interest from the SPE or otherwise provide
any funds on behalf of Windmill in connection with any notice of an offer to make a
Loan hereunder except to the extent that the Windmill-Agent shall have received such
amount from Windmill under the Windmill Transfer Agreement. Each of the parties
hereto acknowledges and agrees that recourse hereunder or under any of the other Loan
Documents against the Windmill-Agent as a Lender hereunder is expressly limited to
amounts the Windmill-Agent can recover from Windmill under the Windmill Transfer
Agreement; provided, however, subject to the limitations set forth in Section 4.10 of the
Windmill Transfer Agreement, that nothing herein shall limit the ability of any party to
bring or enforce any claim directly against Windmill. Each of the parties hereto
acknowledges and agrees that the provisions of Section 12.8 hereof apply to Windmill
and not to the Windmill-Agent.

(b)  Each Lender, the SPE and the Administrative Agent are advised that ABN
AMRO is the duly authorized and. appointed agent for Windmill for all purposes of this
Second Tier Agreement and any transactions contemplated to be consummated
thereunder. Any notice or other communication to be given to Windmill hereunder by
any party hereto shall be effective upon the giving of such notice or communication to
ABN AMRO, and each consent or other direction to be given hereunder by Windmill
shall be effective upon the giving of such consent or other direction by ABN AMRO, in
each case without the requirement on the part of any other party hereto to take any further
action to give such notice or communication directly to, or to receive such consent or
other direction directly from, Windmill.

Section 8.3.  Appointment of Collection Agent. (a) The SPE hereby appoints The
Cincinnati Gas & Electric Company (“CG&E ™) as Collection Agent, and the Collection Agent
accepts such appointment. The Collection Agent shall be responsible for collecting the
Receivables, tracking, holding and remitting the Collections and fulfilling all other duties
expressly assigned to it in this Second Tier Agreement. The SPE and each of the Lenders
acknowledge that CG&E may delegate to PSI its responsibilities as Collection Agent with
respect to Receivables originated by PSI. CG&E may allocate a portion of the Collection Agent
Fee to PSI as determined between CG&E and PSI.

(b) The Collection Agent shall, on each day on which Collections are received by it, set
aside and hold in trust for the SPE and the Lenders their respective shares of such Collections
until applied in accordance with Section 7.2.
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y (c¢) The SPE and the Lenders grant the Collection Agent the authority necessary to
w carry out its duties under this Second Tier Agreement for so long as it is acting as Collection

Agent.

(d) The SPE and the Lenders grant to the Collection Agent, for so long as it is acting in
that capacity, an irrevocable power of attorney to endorse all drafts, checks and other forms of
payment made out in the SF: . name and to settle, adjust and forgive any Receivable, subject to
the provisions of Section 10.3(b) hereof. Upon any replacement of the Collection Agent, such
power of attorney in favor of the replaced Collection Agent will terminate and have no further
force or effect.

" (e) The Collection Agent shall exercise reasonable care in the performance of its duties
under this Second Tier Agreement and shall use the same degree of care and skill which it
applies to its own property.

Section 8.3.1 Replacement of Collection Agent; Notification of Obligors.
(a) Upon the occurrence of any of the following events, either Lender may direct the
Administrative Agent to cause the SPE to remove CG&E (or any other Originator or
Affiliate thereof, that subsequently becomes the Collection Agent) as the Collection
Agent, appoint a new Collection Agent, take control of the Lock-Box Accounts (by
delivering to the Lock-Box Banks notice in the form of Exhibit D), notify Obligors of the
Lenders’ Interest in the Receivables and exercise all other incidences of ownership in the
Receivables: :

(1) any Originator’s long-term senior secured debt is rated less than
BBB- by Standard & Poor’s Ratings Group or less than Baa3 by Moody’s
Investors Service, Inc.;

(ii) the SPE, any Originator or the Collection Agent (if it is an
Originator or an affiliate thereof) shall breach in any material respect any
representation or warranty or fail to perform or observe any material term,
covenant or agreement applicable to it which is contained in this Second Tier
Agreement or any other Loan Document;

(i) the SPE, any Originator or the Collection Agent (if it is an
Originator or an Affiliate thereof) shall fail to pay when due any amount in
respect of any debts or obligations (having, in the case of the Originators, an
aggregate principal amount outstanding of at least (with respect to CG&E and
ULH&P, collectively, or PSI, individually) $25,000,000 and such failure shall
continue after any applicable grace period, or any other event shall occur or
condition shall exist in respect of such debts or obligations and shall continue
after any applicable grace period, the effect of which is to cause such debts or
obligations to become due and payable prior to the stated maturity thereof;
provided, that the failure to pay a judgment, writ, warrant of attachment or similar
process in the amount set forth above shall not give the Administrative Agent the
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R nghts described above unless it remains unvacated, unbonded or unstayed for a
w period of 30 days;

(iv) the SPE, any Originator or the Collection Agent (if it is an
Originator or an Affiliate thereof) is in bankruptcy, reorganization, insolvency or
similar proceedings;

(v) on any Settlement Date, the Default Ratio is greater than 16%;
(vi)  on any Settlement Date, the Average Maturity exceeds 65 days;

(vii)  on any Settlement Date, the fraction (expressed as a percentage)
obtained by dividing (A) the aggregate amount of Receivables which have been or
should have been charged off in conformity with any Originator’s standard credit
and collection practices for the month immediately preceding such Settlement
Date by (B) the aggregate Collections during the month immediately preceding
such Settlement Date exceeds 2.0%; or

(viii)  the Parent fails to own directly or indirectly one hundred percent
(100%) of the membership interests of the SPE.

(b) The Administrative Agent shall have the right to cause the SPE to remove
any successor Collection Agent and to take the other actions described in (a) above at any
‘ ' time as directed by the Lender in its sole discretion.

(¢) If CG&E is removed as Collection Agent, CG&E and the SPE shall, to the
extent permitted by any applicable licensing agreement, transfer to the Administrative
Agent or any successor servicer designated by the Administrative Agent all records,
correspondence and documents (including computer software) requested by the
Administrative Agent or such successor and to permit such persons to have access to, and
to copy, all software used by CG&E or the SPE in the coliection, administration or
monitoring of the Receivables. To the extent the consent of any third party is required
for CG&E or the SPE to transfer to the Administrative Agent or any successor servicer,
or to permit the Administrative Agent or such successor servicer to have access to or to
copy, any item described in the immediately preceding sentence, CG&E and the SPE
agrees to use its best efforts to assist the Administrative Agent or such successor servicer
in obtaining such consent.

(d) At any time and from time to time, upon at least sixty (60) days prior
written notice to the Administrative Agent from all of the Originators, the Originators
may designate any Originator as a Collection Agent, as long as the long term senior
secured indebtedness of such designee at the time of the giving of such notice has a rating
or ratings of BBB- or higher issued by Standard & Poor’s Ratings Group or Baa3 or
higher issued by Moody’s Investors Service, Inc. Such designee shall be deemed to be
the Collection Agent as of the date specified in such notice, and from and after such date,
the entity designated as Collection Agent immediately prior to the giving of such notice
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shall not incur any further liabilities under this Second Tier Agreement and no rights of
Collection Agent under this Second Tier Agreement shall accrue in favor of the entity
designated as Collection Agent immediately prior to the giving of such notice.

ARTICLE IX
REPRESENTATIONS AND WARRANTIES

Section 9.1  Representations and Warranties of the SPE and the Collection Agent. The
SPE and the Collection Agent each makes, with respect to itself, the following representations
and warrantics to each Lender, each Servicing Agent and the Administrative Agent:

(a) Collection Agent is a corporation duly incorporated, validly existing and
in good standing under the laws of the jurisdiction of its incorporation and is duly
qualified in good standing as a foreign corporation in each jurisdiction where the failure
to be so qualified could reasonably be expected to materially adversely affect its ability to
perform its obligations hereunder. SPE is a limited liability company duly organized and
validly existing under the laws of the jurisdiction of its organization and is duly qualified
as a foreign limited liability company in each jurisdiction in which the failure to be so
qualified could reasonably be expected to materially adversely affect its ability to
perform its obligations hereunder.

(b)  The execution, delivery and performance by the SPE and the Collection
Agent of the Loan Documents are within the SPE’s and the Collection Agent’s respective
corporate or limited liability company powers, as the case may be, have been duly
authorized by all necessary corporate or limited liability company action, as the case may
be, do not contravene (i) the SPE’s or the Collection Agent’s respective charters or
by-laws or operating agreement, as the case may be, or (ii) any law or any contractual
restriction binding on or affecting the SPE or the Collection Agent, and do not result in or
require the creation of any lien (other than pursuant hereto) upon or with respect to any of
its properties; and no transaction contemplated hereby requires compliance with any bulk
sales act or similar law.

() No authorization or approval or other action by, and no notice to or filing
with, any governmental authority or regulatory body is required for the due execution,
delivery and performance by the SPE or the Collection Agent of the Loan Documents.

(d) The Loan Documents, when executed and delivered by the SPE and the
Collection Agent, will be the legal, valid and binding obligation of the SPE and the
Collection Agent, respectively, enforceable against the SPE and the Collection Agent in
accordance with their terms, except as such enforceability may be limited by applicable

bankruptcy, reorganization, insolvency or similar laws affecting the enforcement of
creditors’ rights generally.

(¢) There is no pending or threatened action or proceeding affecting the SPE
or the Collection Agent or any of its subsidiaries (other than those disclosed in the
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Collection Agent’s most recent Form 10-Q filed with the SEC) before any court,
governmental agency or arbitrator which reasonably could be expected to materially
adversely affect (1) its financial condition or operations or (ii) its ability to perform its
obligations hereunder or under any of the Loan Documents, or which reasonably could be

expected to affect the legality, validity or enforceability of any Loan Document or of the
Interest.

()  The SPE is the legal and beneficial owner of the Receivables purchased by
it free and clear of any lien, security interest, claim or ecncumbrance, except as created by
this Second Tier Agreement; upon each Loan, the applicable Lender will acquire a valid
and perfected first priority security interest in the Receivables then existing and in the
Collections with respect thereto, free and clear of any lien, security interest, claim or
encumbrance, except as created by this Second Tier Agreement.

(g) The information provided by the SPE to the Collection Agent for use in
each Receivables Activity Report prepared under Section 7.4 and all information and
Loan Documents furnished or to be fumished at any time by the SPE to the
Administrative Agent, any Servicing Agent or any Lender in connection with this Second
Tier Agreement is or will be accurate in all material respects as of its date, and no such

document will contain any untrue statement of a material fact or will omit to state a
matenal fact.

(h)  Each Receivables Activity Report prepared by the Collection Agent under
Section 7.4 will be accurate in all material respects as of its date, and no such document
will contain any untrue statement of a material fact or will omit to state a material fact.

(i)  The chief place of business and chief executive office of the SPE and the
office where the SPE keeps its records concerning the Receivables are located at the
address specified in Exhibit 1.

() The names and addresses of the Lock-Box Banks, together with the
account numbers of the Lock-Box Accounts, are specified in Exhibit H hereto (or at such
other Lock-Box Banks and/or with such other Lock-Box Accounts as have been notified
to the Administrative Agent).

(k) Each Plan is in compliance with all of the applicable material provisions
of ERISA and each Plan intended to be qualified under Section 401(a) of the Code is so
qualified. No Plan has incurred an “accumulated funding deficiency” (within the
meaning of Section 302 of ERISA or Section 412 of the Code) whether or not waived.
The SPE or any ERISA Affiliate: (i) has not incurred or expects to incur any liability
under Title 1V of ERISA, with respect to any Plan, which could give rise to a lien in favor
of the PBGC, other than liability for the payment of premiums, all of which have been
timely paid when due in accordance with Section 4007 of ERISA, (ii) has not incurred or
expects to incur any withdrawal liability, within the meaning of Section 4201 of ERISA,
(ii1) is not subject to any lien under Section 412(n) of the Code or Section 302(f) or 4068
of ERISA or arising out of any action’brought under Section 4070 or 4301 of ERISA, or
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(iv) is not required to provide security to a Plan under Section 401(a)(29) of the Code.
The PBGC has not instituted proceedings to terminate any Plan or to appoint a trustee or
administrator of any such Plan and no circumstances exist that constitute grounds under
Section 4042 of ERISA to commence any such proceedings.

ARTICLE X
COVENANTS

Section 10.1.  Affirmative Covenants of the SPE and the Collection Agent. Until the
Collection Date, the SPE and the Collection Agent (with respect to itself) will, unless each
Lender has otherwise consented in writing:

(a) Comply in all material respects with all applicable laws, rules, regulations
and orders with respect to it, its business and properties and all Receivables and
Collections.

(b) Maintain its corporate or limited liability company existence, as the case
may be, in the jurisdiction of its incorporation or organization, as the case may be, and
qualify and remain qualified in good standing as a foreign corporation or a foreign
limited liability company, as the case may be, in each jurisdiction where the failure to be
so qualified could reasonably be expected to materially adversely affect its ability to
perform its obligations hereunder; provided that the Collection Agent may merge or
consolidate with or into any person if, immediately after giving effect to such transaction,
(i) none of the events described in Section 8.3.1(a) (and no event or circumstance which,
with the giving of notice or the passage of time, or both, would constitute such an event)
has occurred and is continuing and (ii) the long-term senior secured debt of the Collection
Agent or the entity surviving such merger or consolidation, as applicable, is rated BBB-

or higher by Standard & Poor’s Ratings Group and Baa3 or higher by Moody’s Investors
Service, Inc.

(c) . At any reasonable time and upon reasonable prior notice, permit any
Lender, any Servicing Agent or their respective agents or representatives to visit and
inspect any of its properties, to examine its books of account and other records and files
relating to Receivables (including, without limitation, computer tapes and disks) and to
discuss its affairs, business, finances and accounts with its officers.

(d) Maintain and implement administrative and operating procedures
(including, without limitation, an ability to recreate records evidencing Receivables in the
event of the destruction of the originals thereof), and keep and maintain all records and
other information, reasonably necessary or advisable for the collection of Receivables
(including, without limitation, records adequate to permit, on a daily basis, a reasonable
estimate of Receivables and all Collections and adjustments to Receivables).
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(e) Cause each Originator, at its expense, to timely and fully perform and
comply with all material provisions and covenants required to be observed by such
Originator under the contracts related to the Receivables. '

(f)  Keep its place of business or chief executive office (if it has more than one
place of business) and the office where it keeps the originals of its records concerning the
Receivables at the address ¢{ the SPE listed on the signature page hereto or, upon 30
days’ prior written notice to the Administrative Agent, at any other location in a
jurisdiction where all UCC financing statements required by the Administrative Agent
have been filed.

(g) Cause each Originator to comply in all material respects with such
Originator’s credit and collection policy in regard to each Receivable and any contract
related to such Receivable.

(h)  Cause all Obligors to be instructed to cause all Collections to be deposited
directly into a Lock-Box Account. If Collections are not remitted to a Lock-Box
Account, the SPE shall cause such Collections to be remitted to a Lock-Box Account
within one Business Day after receipt thereof from an Obligor; provided, that the SPE
may fail to remit such Collections for a period longer than one Business Day but not to

exceed 5 Business Days as long as, the aggregate amount of such Collections does not at
any time exceed $1,000,000.

‘Q i (i) File and maintain in effect all filings, and take all such other actions, as
may be necessary to protect the validity and perfection of the Interest and the security
interest in Receivables.

(j). Cause each Plan to comply in all material respects with all applicable
provisions of ERISA.

(k) Not (i) .permit any accumulated funding deficiency (as defined in
Section 302 of ERISA or Section 412 of the Code) to exist with respect to any Plan,
whether or not waived, (ii) fail, or permit any ERISA Affiliate to fail, to pay any required
installment or any other payment required under Section 412 of the Code with respect to
any Plan on or before the due date for such installment or other payment, (ii1) terminate,
or permit any ERISA Affiliate to terminate, any Plan which would result in any liability
of the SPE or any ERISA Affiliate under Title IV of ERISA, (iv) take any action or fail to
take any action, or permit any ERISA Affiliate to take any action or fail to take any
action, with respect to any multiemployer plan (as defined in Section 3(37) of ERISA)
that will result in withdrawal liability of the SPE or any ERISA Affiliate, or (v) amend, or
permit any ERISA Affiliate to amend, a Plan resulting in an increase in liabilities such
that the SPE or any ERISA Affiliate is required to provide security to such Plan under
Section 401(a)(29) of the Code.

()  Nonconsolidation. The SPE will operate in such a manner that the
separate corporate existence of the SPE would not be disregarded in the event of the
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bankruptcy or insolvency of any Originator or any SPE Affiliate and, without limiting the
W generality of the foregoing:

(i) the SPE will not engage in any activity other than those activities
expressly permitted under the SPE’s organizational documents and the Loan
Documents, nor will the SPE enter into any agreement other than this Second Tier
Agreement, the other Loan Documents to which it is a party and, with the prior
written consent of the Administrative Agent, any other agreement necessary to
carry out more effectively the provisions and purposes hereof or thereof;

(ii)  the SPE will maintain a business office separate from that of each
of the SPE Entities and the Affiliates thereof (which office may be located within
the physical premises of the Parent pursuant to an arms’ length agreement);

(iit)  the SPE will cause the financial statements and books and records
of the SPE to reflect the separate corporate existence of the SPE;

(iv) the SPE will not, except as otherwise expressly permitted
hereunder, under the other Loan Documents and under the SPE’s organizational
documents, authorize any SPE Affiliate to (A) pay the SPE’s expenses, (B)
guarantee the SPE’s obligations, or (C) advance funds to the SPE for the payment
of expenses or otherwise except that a SPE Affiliate may make contributions to
the capital of SPE; and

(v)  the SPE will not act as agent for any SPE Affiliate, but instead will
present itself to the public as a corporation separate from each such Person and
independently engaged in the business of purchasing and financing Receivables.

(m)  Payments on Subordinated Notes. Subject to the provisions of Section 9
of each Subordinated Note, the SPE may make payments on the Subordinated Notes at
any time from Collections not comprising part of the Interest in Collections. Subject to
the provisions of Section 9 of the Subordinated Notes, the SPE may make payments on
the Subordinated Notes from Collections comprising part of the Interest in Collections,
but only after paying (i) all amounts due to the Administrative Agent and each Lender
hereunder on or prior to the immediately succeeding Settlement Date, if such payments
on the Subordinated Notes are to be made prior to the occurrence of an Event of
Termination (as defined in the Back-Stop Agreement) or, (ii) after paying all amounts
owing (whether or not due) to the Administrative Agent and each Lender hereunder if
such payments on the Subordinated Notes are to be made after the occurrence of an Event
of Termination.  Any payment from Collections permitted pursuant to this
Section 10.1(m) shall be free and clear of any Interest or any other security interest under
the Second Tier Agreement in favor of Administrative Agent, either Servicing Agent or
either Lender. Administrative Agent, each Servicing Agent and each Lender shall
confirm the absence of such security interest from time to time promptly upon request by
SPE or any Originator.
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(n) Cause each Originator to furnish to the Servicing Agent as soon as
available and in any event within 60 days after the end of each of the first three quarters
of each fiscal year of such Originator, balance sheets of such Originator and its
subsidiaries as of the end of such quarter and statements of income and retained earnings
of such Originator and its subsidiaries for the period commencing at the end of the
previous fiscal year and ending with the end of such quarter, certified by the chief
financial officer of such Originator; provided that, so long as such Originator is subject to
the information reporting requirements of the Securities Exchange Act of 1934, delivery
of such Originator’s Form 10-Q as filed with the SEC within 15 days of such filing shall
satisfy the requirements of this clause (n).

(o) Cause each Originator to furnish to the Servicing Agent as soon as
available and in any event within 100 days after the end of each fiscal year of such
Originator, a copy of the annual report for such year for such Originator and its
subsidiaries, containing audited financial statements for such year certified by a
nationally recognized public accounting firm; provided that, so long as such Originator is
subject to the information reporting requirements of the Securities Exchange Act of 1934,
delivery of such Originator’s Form 10-K as filed with the SEC within 15 days of such
filing shall satisfy the requirements of this clause (o).

(p) Cause each Originator to fumnish to the Servicing Agent promptly after the
sending or filing thereof, copies of all reports which such Originator sends to the holders
of any of its securities or its creditors, and copies of all reports and registration statements
which such Originator or any subsidiary files with the Securities and Exchange
Commission or any national securities exchange; provided that, so long as such
Originator is subject to the information reporting requirements of the Securities Exchange
Act of 1934, delivery of such Originator’s “current report,” Form 8-K or similar form as
filed with the SEC within S days of such filing shall satisfy the requirements of this
clause (p).

Section 10.2.  Reporting Requirements of the SPE. Until the Collection Date, the SPE
will, unless each Lender shall otherwise consent in writing, furnish to each Servicing Agent (or,
in the case of (f) below, assist the Collection Agent in furnishing to the Servicing Agents):

(a) as soon as available and in any event within 60 days after the end of each
of the first three quarters of each fiscal year of the SPE, balance sheets of the SPE as of
the end of such quarter and statements of income and retained earnings of the SPE for the
period commencing at the end of the previous fiscal year and ending with the end of such
quarter, certified by an officer of the SPE;

(b) as soon as available and in any event within 60 days after the end of each
fiscal year of the SPE, balance sheets of the SPE as of the end of such fiscal year and
statements of income and retained eamings of the SPE for the period commencing at the
end of the previous fiscal year and ending with the end of such current fiscal year,
certified by an officer of the SPE;
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(c) promptly after the sending or filing thereof, copies of all reports which the
v SPE sends to the holders of any of its securities or its creditors, and copies of all reports

and registration statements, if any, which the SPE files with the Securities and Exchange
Commission or any national securities exchange;

(d) (i) promptly and in any event within 30 Business Days after the SPE or
any ERISA Affiliate knows or has reason to know that a “reportable event” (as defined in
Section 4043 of ERISA) has occurred with respect to any Plan, a statement of the chief
financial officer of the SPE setting forth details as to such reportable event and the action
that the SPE or an ERISA Affiliate proposes to take with respect thereto, together with a
copy of the notice of such reportable event, if any, given to the PBGC, the Internal
Revenue Service or the Department of Labor; (i1) promptly and in any event within 10
Business Days after receipt thereof, a copy of any notice the SPE or any ERISA Affiliate
may receive from the PBGC relating to the intention of the PBGC to terminate any Plan
or to appoint a trustee to administer any such Plan; (iii) promptly and in any event within
10 Business Days after a filing with the PBGC pursuant to Section 412(n) of the Code of
a notice of failure to make a required instaliment or other payment with respect to a Plan,
a statement of the chief financial officer of the SPE setting forth details as to such failure
and the action that the SPE or an ERISA Affiliate proposes to take with respect thereto,
together with a copy of such notice given to the PBGC; and (iv) promptly and in any
event within 30 Business Days after receipt thereof by the SPE or any ERISA Affiliate
from the sponsor of a multiemployer plan (as defined in Section 3(37) of ERISA), a copy
of each notice received by the SPE or any ERISA Affiliate concemning the imposition of

w withdrawal liability or a determination that a multiemployer plan is, or is expected to be,
terminated or reorganized;

(¢) such other information, documents, records or reports respecting the
Receivables or the condition or operations, financial or otherwise, of the SPE as the
Administrative Agent, any Servicing Agent or any Lender may from time to time
reasonably request;

(f) the Receivables Activity Report as required under Section 7.4; and

(g) promptly and in any event within 5 Business Days after learning thereof,
notice of any rate rebates which any Originator may be required by applicable regulatory

authorities to provide to its Obligors and any pending proceedings concerning any such
rate rebates.

Section 10.3.  Negative Covenants of the SPE and the Collection Agent. Until the
Coliection Date, neither the SPE nor the Collection Agent will, unless each Lender has otherwise
consented in writing:

(a)  Except as provided herein, sell, assign (by operation of law or otherwise)
or otherwise dispose of, or create or suffer to exist any security interest, lien or
encumbrance upon or with respect to Receivables, Collections or any Lock-Box Account

d or assign any right to receive income in respect thereof.
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(b)  Except pursuant to any Originator’s budget/balanced billing payment plan
or deferred arrangement payment plan, amend or otherwise modify the terms of any
Receivable, or amend, modify or waive any term or condition of any contract related
thereto, in each case so as to extend the maturity thereof.

(c)  Permit any Originator to make any change in the character of its business
or its credit and collection policy which would, in either case, be reasonably likely to
materially impair the collectibility of any Receivable unless such change is required by
applicable regulatory authorities. Any such change will be promptly notified to each
Lender and the Administrative Agent.

(d) Add or terminate any bank as a Lock-Box Bank from those listed on
Exhibit H hereto, or make any change in its instructions to Obligors regarding payments
to be made to the SPE or payments to be made to any Lock-Box Bank, unless the
Administrative Agent shall have received notice of such addition, termination or change
and, with respect to the addition of any Lock-Box Bank, a Lock-Box Agreement in the
form of Exhibit E executed by the SPE and such Lock-Box Bank shall have been
delivered to the Administrative Agent.

() Deposit or otherwise credit, or cause or permit to be so deposited or
credited, to any Lock-Box Account cash or cash proceeds other than Collections.

()  Use any proceeds of the Loans in any manner which would contravene
(i) the SPE’s limited liability company agreement or limited lability company certificate
or (ii) any law or any contractual restriction binding on or affecting the SPE.

ARTICLE XI
INDEMNIFICATIONS; INCREASED COSTS

Section 11.1.  Indemnification by SPE of Lenders, etc. Without limiting any other rights
which Lenders, the Servicing Agents, the Administrative Agent and their respective officers,
directors, employees, agents and affiliates may have hereunder or under applicable law, the SPE,
hereby indemnifies such parties and holds them harmless from and against any and all damages,
losses, claims, liabilities and related costs and expenses (including reasonable attorneys’ fees and
disbursements) (excluding, however, any of the foregoing to the extent resulting from gross
negligence or willful misconduct on the part of such indemnified party) incurred by any of them
arising out of or resulting from this Second Tier Agreement or the Loan by any Lender of an
Interest in Receivables, including, without limitation:

(a) the reliance by the Administrative Agent, any Servicing Agent or any
Lender on any representation or warranty made by the SPE (or any of its officers) under
or in connection with this Second Tier Agreement or any Loan Document, which was
incorrect in any material respect when made;
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E (b)  the failure by the SPE to comply with any covenant set forth in this
w Second Tier Agreement or any Rate Supplement, whether as SPE, Collection Agent or

otherwise;

(c) the failure to timely file financing statements or other similar instruments
or documents under the Uniform Commercial Code of any applicable jurisdiction or other
applicable laws with respect to any Receivables, whether at the time of a Loan or
otherwise;

(d) except as expressly provided herein, the return or transfer by the
Collection Agent of any portion of Collections to the SPE or any other person for any
reason whatsoever;

(e) any dispute, claim, offset or defense of any Obligor to the payment of any
Receivable (including a defense based on such Receivable’s or the related contract’s not
being a legal, valid and binding obligation of such Obligor enforceable against it in
accordance with its terms), or any other claim resulting from the sale, use, operation or
ownership of or defects in or breaches of warranties with respect to, the merchandise or
services relating to such Receivable or the furnishing or failure to furnish such
merchandise or services;

(f) the SPE’s failure to pay when due any taxes (including sales, excise or
personal property taxes) payable in connection with the Receivables;

(g) the commingling of Collections with other funds of the SPE;

(h) the failure by the SPE to comply in any material respect with any
applicable law, rule or regulation with respect to any Receivable, or the nonconformity in
any material respect of any Receivable with any such applicable law, rule or regulation;

(i)  the failure of any third party to which Collections are remitted to transfer
such Collections to the SPE; or

(j) for any reason, the invoices representing previously Unbilled Receivables
are less than the amount of such Unbilled Receivables included as Eligible Receivables
hereunder.

If and to the extent that the foregoing undertaking may be unenforceable for any reason, the SPE
hereby agrees to make the maximum contribution to the payment of the amounts indemnified
against in this Section"which is permissible under applicable law.

Section 11.2.  Indemnification Due to Failure to Consummate Loan. The SPE will
indemnify each Lender on demand and hold it harmless against all costs (including, without
limitation, breakage costs) and expenses resulting from any failure by the SPE (i) to consummate
a Loan after a Lender has accepted a request from the SPE to make such Loan or (ii) to fulfill its
obligations pursuant to Section 6.2, and each Lender will indemnify the SPE on demand and
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hold it harmless against all costs (including, without limitation, breakage costs) and expenses
w resulting from any failure by such Lender (x) to pay the required purchase price after it has

accepted a request for a Loan from the SPE or (y) to fulfill its obligations pursuant to
Section 6.2.

Section 11.3. Notices. Each Lender agrees to notify the SPE upon its knowledge of a
claim for which it intends to seek indemnification under Section 11.1. The SPE agrees to assist
the parties indemnified under Section 11.1, to the extent reasonably requested by them, in any

action, suit or proceeding brought by or against them in connection with the indemnification
granted herein.

ARTICLE XII
MISCELLANEOUS

Section 12.1. Amendments, Etc. No amendment or waiver of, or consent to the SPE’s
departure from, any provision of this Second Tier Agreement shall be effective unless it is in
writing and signed by the parties hereto and then such amendment, waiver or consent shall be
effective only in the specific instance and for the specific purpose for which it was given.

Section 12.2.  Notices, Etc. All notices and other communications provided for hereunder
shall, unless otherwise stated herein, be in writing (including telecopier, telegraphic, telex or
cable communication) and sent, as to each party hereto, at its address set forth under its name on

@ the signature pages hereto, or at such other address as shall be designated by such party in a
written notice to the other parties hereto. All such notices and communications shall be effective
when sent except that notices and communications to a Lender pursuant to Section 6.2 shall be
effective when received by such Lender. ‘

Section 12.3.  Payments Net of Taxes. All payments by the SPE payable under this
Second Tier Agreement or any Rate Supplement shall be made free and clear of, and without
deduction for, any present or future income, stamp or other taxes, fees, duties, withholdings or
other charges imposed by any taxing authority. If any withholding or deduction from any
payment by the SPE is required to be made, then the SPE will:

(a) pay to the relevant authority the full amount required to be withheld or
deducted,;

(b) promptly forward to the applicable Lender an official receipt or other
satisfactory documentation evidencing such payment to such authority; and

(c) pay to the applicable Lender any additional amounts necessary to ensure
that the net amount actually received by such Lender will equal the full amount it would
have received had no such withholding or deduction been required.

Section 12.4.  No Waiver; Remedies. No failure on the part of any Lender, any Servicing
Agent or the Administrative Agent to exercise, and no delay in exercising, any right hereunder or
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under any L.oan Document shall operate as a waiver thereof; nor shall any single or partial
exercise of any right hereunder preclude any other or further exercise thereof or the exercise of

any other right. The remedies herein provided are cumulative and not exclusive of any remedics
provided by law.

Section 12.5.  Binding Effect; Assignability. This Second Tier Agreement shall be binding
upon and inure to the benefit of the SPE, each Lender, each Servicing Agent, the Administrative
Agent and their respective successors and assigns, except that the SPE shall not have the right to
assign any interest herein without the prior written consent of each Lender. This Second Tier
Agreement shall create and constitute the continuing obligation of the parties hereto in
accordance with its terms, and shall remain in full force and effect until the Collection Date;
provided, however, that rights and remedies of either Lender under Article XI and Section 5.3
shall survive any termination of this Second Tier Agreement.

Section 12.6.  Governing Law. This Second Tier Agreement and the Loan Documents
shall be govemned by, and construed in accordance with, the laws of the State of Ilinois.

Section 12.7.  Construction of the Agreement. This Second Tier Agreement shall be
interpreted to constitute a security agreement and the transactions effected hereby shall be
deemed to constitute a secured financing by the Lenders to the SPE under applicable law. For
such purpose, the SPE hereby grants to the Administrative Agent for the benefit of the Lender a
continuing security interest in the Receivables and Collections to secure the obligations of the
SPE to the Lenders hereunder.

Section 12.8. No Proceedings. The SPE, the Collection Agent, each Lender, each
Servicing Agent and the Administrative Agent each hereby agrees that it will not institute against
any Lender any bankruptcy, reorganization, insolvency or similar proceeding until the date
which is one year and one day since the last day on which any commercial paper notes or
medium term notes issued by such Lender shall have matured.

Section 12.9.  Confidentiality. Each Lender, each Servicing Agent and the Administrative
Agent agree to maintain the confidentiality of any information regarding the SPE obtained in
accordance with the terms of this Second Tier Agreement which is not publicly available, but
each Lender, each Servicing Agent and the Administrative Agent may reveal such information
(a) to applicable rating agencies, and their respective attorneys, accountants, liquidity providers
and credit providers, (b) as necessary or appropriate in connection with the administration or
enforcement of this Second Tier Agreement or the funding of Loans under this Second Tier
Agreement, (c) as required by law, government regulation, court proceeding or subpoena or
(d) to bank regulatory agencies and examiners.

Section 12.10.  Execution in Counterparts. This Second Tier Agreement may be executed
in any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed shall be deemed to be an original and all of which when taken together
shall constitute one and the same agreement.
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I WITNESS WHEREOF, the parties have caused this Second Tier Agreement to be signed
by their duly authorized officers as of the date set forth on the cover page of this Second Tier

Agreement.

Received Time Feb.18.

8:20PM

CINERGY RECEIVABLES COMPANY LLC, as the

By:

SPE

Name: Charléé J. Winger
Title: President

Address:

221 East Fourth Street

Suite 2500

Cincinnati, Ohio 45202

Attention: Bradley C. Amett, Esq.
Telecopy: 513-287-3810

THE CINCINNATI GAS & ELECTRIC COMPANY, as

the Collection Agent

BYJTM{J s Lt s

Name: Wendy L. Aumiller
Title: Acting Treasurer

Address:

139 East Fourth Street
Cincinnati, Ohio 45202
Attention: Treasury Department
Telecopy: 513-287-2749
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JUPTTER SECURITIZATION CORPORATION, as a

Lender

Namw AEo LodttiEM J
Tide:_A4 22

Addyess:

c/o Bank One, NA

1 Bank One Plaza

Chicago, Illinois 60670

Attention: Jupiter Administrator,
Asset-Backed Finance Division

Telecopy: (312) 732-1844

BANK ONE, NA, as the Servicing Agent for

Jupiter Securijization COZA

Name

Title: A:mlﬁ; RZLEELS .&Zﬁ___’;_ .
Address:
Asset Backed Finance
Suite [1.1-0596, 21" Floor
Chicago, Illinois 60670-0596
Attention; Credit Manager
Telecopy: 312-732-4487
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WINDMILL FUNDING CORPORATION, acting
through the Windmill-Apent, as a Lender

By: ABN AMRO BANK NV,
as the Windmill-Apent

By: W
Name: THOMAG ), EDUCATE

Title: SENIOR VICE PRESIDENT _

By: \ﬁi\"'

* Name:
Tixle:

Address:

¢/o Global Securitization Services, LLC -
400 West Main Street, Suite 338

Babylon, New York 11702

Attention: Andrew L. Stidd, Vice President
Telecopy: 212-587-4700

w with a copy ta:

ABN AMRO Bank N.V.
Structured Finance, Asset Secnritizatdon
135 South LaSalle Street
Suite 725
Chicago, llinois 60603
Attention: Windmill Administrator
Telecopy: 312-904-6263

M , h | -30-

Received Time Feb.19. 11:02AM
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ABN AMRO BANKN.V., as the Administrative
Agent and as the Servicing Agent for
Windmill Funding Corporation

By:

By:

-31-

Name:
Title: SENIOR VICE PRESIDENT

N W4 D

0. LU

———————————-

. Wu ROBE
Name;
Tiatfe]: Ssi‘]'o’n VICE PRE%

Address:

135 South LaSalle Street
Suite 725

Chicago, lllinois 60603
Atiention: Servicing Agem
Telecopy: 312-904-6263
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. EXHIBIT A

SPECIAL CONCENTRATION LIMITS

OBLIGOR LiMiT
Dayton Power & Light Co. $15,000,000
Columbus Southern Power Co. $10,000,000

Indiana Municipal Power Agency $15,000,000
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EXHIBITB
\
A FORM OF NOTICE FOR INITIAL [AND INCREMENTAL LOANS
‘ .
/ R
[Name and Address of Applicable Lender] / (l P ( P
i e 7
“ .o i ..1'
|Name and Address of Applicable Servicing Ax/gentl 0( {\/\ ] "1 N '
H o
/
ABN AMRO Bank N.V ., :
as Administrative Agent et L
425 Lexington Avenue ! \VQ '
7th Floor . ’."
New York, New York 10017 !
Attention: Asset Securitization Group
Re: Receivables Loan Agreement

dated as of February 14, 2002
among, Cinétgy Receivables Company LLC
(the “SPE"), Jupiter Securitization Corporation (“JSC"),
as a Lender, Windmill Funding Corporation (“Windmill "), as a Lender,
Bank One, NA (“Bank One "), as the Servicing Agent
for JSC, ABN AMRO Bank N.V. (“ABN AMRO"), as the Servicing Agent
for Windmill and asjthe Administrative Agent (the “Agreement”’)’

Gentlemen:

This Notice 1s delivered to you pursuant to Section 6.2(a) of the Agreement. Unless
otherwise defined herein or the context otherwise requires, all capitalized terms used herein will
have the respective meanings assigned to them in the Agregment.

: \
The SPE hereby request that [the Initial] [an Ingremental] Loan be made by [the
applicable Lender] on ,20___ in the amount of § .

The SPE hereby certifies and warrants that on the d:;\t_e on which the Loan requested
hereby is made (and the SPE, by accepting the payment of the\purchase price relating to such
Loan, will be deemed to have certified that), (i) the representations and warranties of the SPE
contained in Article IX of the Agreement are correct on and as of the date of such Loan as
though made on and as of such date and (ii) the SPE is in compliance with the covenants set
forth in the Agreement. .

The SPE agrees that if, prior to the time that the Loan req\:ested hereby is made, any
matter certified to herein will not be true and correct at such tinl,le as if then made, it will
immediately so notify [the applicable Lender] and [the applicable Servicing Agent].
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Pleasc wire transfer the proceeds of the requested Loan to the account(s) of the following
persons at the bank(s) indicated below, respectively:

Person to Be Paid
Amount to Be Name Account No. Name, Address, Eilc.
Transferred of Transferee Bank

Attention:

The undersigned has caused this notice to be executed and delivered, and the
certifications and warranties contained herein to be made, by its duly authorized officer this
day of , 20 ’

THE CINCINNATI GAS & ELECTRIC COMPANY,
individually and as agent for CINERGY
RECEIVABLES COMPANY L1L.C

By:_

Title:




ExHisiT C-1

FORM OF NOTICE OF ELECTION
NOT TO MAKE REINVESTMENT L.OANS

[For Notice Given by SPEs:]

Jupiter Securitization Corporation,
as a Lendcr
c/o Bank One, NA
1 Bank One Plaza
Chicago, Illinois 60670
Attention: Jupiter Administrator,
Asset-Backed Finance Division

Bank One, NA,

as a Servicing Agent
Asset Backed Finance
Suite 1L1-0596, 21* Floor
Chicago, lllinois 60670-0596
Attention: Credit Manager

Windmill Funding Corporation,
as a Lender
c/o Global Securitization Services, LLC
400 West Main Street, Suite 338
Babylon, New York 11702
Attention: Andrew L. Stidd, Vice President

ABN AMRO Bank N.V_,
as a Servicing Agent and
as Administrative Agent

135 South LaSalle Street

Suite 725

Chicago, Illinois 60603

Attention:

[For Notice Given by a Lender:]

The Cincinnati Gas & Electric Company,
individually and as agent for
Cinergy Receivables Company LLC
139 East Fourth Street
Cincinnati, Ohio 45202
Attention:
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IR
FORM OF NOTICE OF PAYMENT TO REDUCE LOAN [N
,

1

[Name of Applicable Lender} »
[Address] v

Re: Receivables Loan Agreement ’
dated as of February 14, 2002
among, Cinergy Receivables Company LLC
(the “SPE’), Jupiter Securitization Corporation (“JSC"),
as a Lender, Windmill Funding Corporation ( “Windmill ), as a Lender,
Bank One, NA (“Bank One "), as the Servicing Agent
for JSC, ABN AMRO Bank N.V. (“ABN AMRO"), as the Servicing Agent
for Windmill and as the Administrative Agent (the “4greement”)

Gentlemen:

This notice is delivered to you pursuant to Section 6.2(c) of the Agreement. Unless
otherwise defined herein or the context otherwise requires, all capitalized terms used herein will
have the respective meanings assigned to them in the Agreement.

The undersigned hereby notifies you that, pursuant to Section 6.2(c) of the Agreement,
the SPE desire to reduce the dollar amount of [the applicable Lender’s Loan Amount by paying

the sum of § ___directly to you. This payment will be made on the Settlement Date
of , 20

This notice has been executed and delivered by a duly authorized officer of the
undersigned this ____ day of 20

o dd

CINERGY RECEIVABLES COMPANY LLC

A
\,

\,\‘

By:

Title:
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[Name and Address of other Lender]

[Name and Address of other Servicing Agent]

Re: Receivables Loan Agreement
dated as of February 14, 2002
among, Cinergy Receivables Company LLC
(the “SPE "), Jupiter Securitization Corporation (“JSC"),
as a Lender, Windmill Funding Corporation (“Windmill "), as a Lender,
Bank One, NA (““Bank One "), as the Servicing Agent
for JSC, ABN AMRO Bank N.V. (“ABN AMRO"), as the Servicing Agent
for Windmill and as the Administrative Agent (the “Agreement ™)

Gentlemen:

This notice is delivered to you pursuant to Section 6.2(b) of the Agreement. Unless
otherwise defined herein or the context otherwise requires, all capitalized terms used herein will
have the respective meanings assigned to them in the Agreement.

The undersigned hereby notifies you that it has elected not to apply Collections toward
the making of Reinvestment Loans by [the applicable Lender] commencing on
20__. The amount to which the Loan of [the applicable Lender] shall be reduced before
Reinvestment Loans by [the applicable Lender] will resume is $

This notice has been executed and delivered by a duly authorized officer of the
undersigned this day of day of _,20___

CINERGY RECEIVABLES COMPANY LLC

Title:

or
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[APPLICABLE LENDER],
as a Lender

By:
Authorized Signatory
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ExXHiBIT D
FORM OF NOTICE TO LOCK-BOX BANK
,20__

[Name of Lock-Box Bank]

[Address]

Gentlemen:

Pursuant to that certain letter agreement among us, dated , 2002 (the

“Agreement”), we hereby notify you that Cinergy Receivables Company LLC (“SPE”) has
transferred exclusive ownership and control of their lock-box account nos.
maintained with you (the “Lock-Box Accounts’) to ABN AMRO Bank N.V_, as admmlstratlve
agent (the “Administrative Agent’’) under the Receivables Loan Agreement described 1in the
Agreement.

Attached hereto is an incumbency certificate establishing that the person signing below
on behalf of the Administrative Agent is duly authorized, and indicating the names of other
officers of the Administrative Agent who are authorized, to give you instructions pursuant to the
Agreement.

By signing the Agreement, SPE has agreed that, pursuant to the terms of the Agreement,
the Administrative Agent shall be irrevocably entitled to exercise any and all rights in respect of
or in connection with the Lock-Box Accounts, including, without limitation, the right to specify
when payments are to be made out of or in connection with the Lock-Box Accounts.

Very truly yours,

ABN AMRO BANK N.V., as Administrative
< Agent

By

Authorized Signatory

Address:

135 South LaSalle Street
Suite 725

Chicago, Illinois 60603
Attention:
Telecopy:
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W ExHiBiT E

FORM OF LOCK-BOX AGREEMENT

,20__
[Name and Address of Lock-Box Bank]
Gentlemen:
We refer to lock-box account nos. maintained with you (the

“Lock-Box Accounts ) by Cinergy Receivables Company LLC (the “SPE”). We have entered
into certain agreements with Jupiter Securitization Corporation (‘JSC "), Windmill Funding
Corporation ( “Windmill”) and ABN AMRO Bank N.V. (“4BN AMRO”) and Bank One, NA
(“Bank One ") which require the execution and delivery of this agreement by you.

By signing this agreement, you agree that on and after delivery to you of a letter in the
form of Attachment A hereto (the “Letter”), the Lock-Box Accounts shall, on the terms provided
herein, be maintained by you for the benefit of, and the amounts from time to time therein held
by you as agent for ABN AMRO, as administrative agent (the “Administrative Agent ") under the
Receivables Loan Agreement dated February 14,-2002 among the SPE, Cincinnati Gas &
Electric Company, as Collection Agent (the "Collection Agent"), JSC, Windmill, ABN AMRO
and Bank One and under the Receivables Loan Agreement dated February 14, 2002, among the
SPE, the Collection Agent, Bank One and ABN AMRO. Until the time of delivery of the Letter,
the Lock-Box Accounts are to be processed in accordance with the standard procedures currently
in effect. All customary service charges and fees with respect to the Lock-Box Accounts shall be
payable by the Cinergy Entities as currently arranged or, after delivery of the Letter to you, by
debit to the Lock-Box Accounts as described below.

Upon delivery to you of the Letter, the Lock-Box Accounts shall be under the sole
dominion and control of the Administrative Agent and all instructions thereafter regarding the
Lock-Box Accounts shall be delivered only by the Administrative Agent.

Instructions from the Administrative Agent may include, but shall not be limited to:

(a) Notice of the establishment of a concentration account into which all
moneys collected in the Lock-Box Accounts shall thereafter be transferred. Such
transfers will be in accordance with your availability of funds procedures applicable to
the Cinergy Entities and will encompass all collected deposits less any deductions for
returned items. Transfers between the Lock-Box Accounts and the concentration account
may be carried out using either Fed wire transfers or ACH (Automated Clearing House)
entries.
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(b) A requirement that duplicate monthly bank statements for the Lock-Box
u Accounts and the concentration account be mailed directly to an address specified by

Administrative Agent.

By signing this agreement, you agree that you shall not make any charges or debits to the .
Lock-Box Accounts, or exercise any right of set-off or banker’s lien with respect thereto except
as provided herein. The SPE and the Administrative Agent agree that you may dcbit the
Lock-Box Accounts for any items deposited in the Lock-Box Accounts which may be returned
or otherwisc not collected, and, after delivery to you of the Letter, for your standard and
customary fces in connection with the maintenance of the Lock-Box Accounts.

Any notice provided for in this agreement may be personally delivered, sent by facsimile
or U.S. mail, certified return receipt requested, to the address or facsimile number set forth under
the signature to this agreement of the party to be notified (or to such other address or facsimile
number as shall be designated in writing by such party to all other parties to this agreement). All
notices shall be effective upon receipt. Notice from the Administrative Agent will be signed by

an authorized signatory thereof as confirmed in the incumbency certificate sent to you together
with the Letter.

You may terminate this agreement only upon thirty days’ prior written notice to that
effect to the Administrative Agent. After such termination, incoming mail addressed to any
closed lock-boxes shall be forwarded in accordance with the Administrative Agent’s instructions.
This agreement may also be terminated upon written notice to-you by the Administrative Agent.

f Except as otherwise provided in this paragraph, this agreement may not be termmated or
; amended without the prior written consent of the Administrative Agent.
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v This agreement shall inure to the benefit of and shall be binding upon the respective
successors and assigns of the parties hereto, but it may not be assigned in whole or in part by the
SPE or you without the prior written consent of the other parties.

Very truly yours,

CINERGY RECEIVABLES COMPANY LLC

By:
Title:

Address:

221 East Fourth Street

Suite 2500

Cincinnati, Ohio 45202

Attention: Bradley C. Amett, Esq.
Telecopy: 513-287-3810

PSI ENERGY, INC.

By:
Title:

Address:

139 East Fourth Street
Cincinnati, Ohio 45202
Attention: Treasury Department
Telecopy: 513-287-2749

THE UNION LIGHT, HEAT AND POWER COMPANY

By:
Title:

Address:
139 East Fourth Street
Cincinnati, Ohio 45202
Attention: Treasury Department
Telecopy: 513-287-2749
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Agreed to:

ABN AMRO BAaNK N.V., as Administrative
Agent

By:
Title:

Address:

135 South LaSalle Street
Suite 725

Chicago, Illinois 60603
Attention: Thomas Educate
Telecopy: 312-904-4028
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[Lock-Box BANK]

By:
Title:

Address:

Attention:
Telecopy:
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-
o ATTACHMENT A
TO FORM OF LOCK-BOX AGREEMENT
FORM OF NOTICE TO LOCK-BOX BANK
,20__
[Name of Lock-Box Bank]
[Address]
Gentlemen:
Pursuant to that certain letter agreement among us, dated , 2002 (the

“Agreement”), we hereby notify you that Cinergy Receivables Company LLC (“SPE’) has
transferred exclusive ownership and control of their lock-box account nos.
maintained with you (the “Lock-Box Accounts’) to ABN AMRO Bank N.V., as administrative
agent (the “Administrative Agent”) under the Receivables Loan Agreements described in the
Agreement.

Attached hereto is an incumbency certificate establishing that the person signing below
on behalf of the Administrative Agent is duly authorized, and indicating the names of other
officers of the Administrative Agent who are authorized, to give you instructions pursuant to the
Agreement. )

By signing the Agreement, SPE has agreed that, pursuant to the terms of the Agreement,
the Administrative Agent shall be irrevocably entitled to exercise any and all rights in respect of
or in connection with the Lock-Box Accounts, including, without limitation, the right to specify
when payments are to be made out of or in connection with the Lock-Box Accounts.

Very truly yours,
ABN AMRO BANK N.V_, as Administrative
Agent

By:
Authorized Signatory

Address:
135 South LaSalle Street
Suite 725
Chicago, Illinois 60603
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wﬁ EXHIBIT F

FORM OF RECEIVABLES ACTIVITY REPORT




ExXHiBITH

LIST OF LOCK-BOX ACCOUNTS

Fifth Third Bank

P.O. Box 740263

Cincinnati, OH 45274-0263
Account name: PSI Energy
Account number: 726-56113

Fifth Third Bank

P.0. Box 740444

Cincinnati, OH 45274-0444

Account name: Cincinnati Gas &
Electric Company

Account number: 790-00918

Fifth Third Bank

P.O. Box 740282

Cincinnati, OH 45274-0282

Account name: The Union Light,
Heat & Power Company

Account number: 790-00926

Fifth Third Bank

P.O. Box 631610

Cincinnati, OH 45263-1610

Account name: Cincinnati Gas & Electric Co.
Account number: 790-00918

Fifth Third Bank
P.O. Box 631611
Cincinnati, OH 45263-1611

Account name: Union Light, Heat & Power Co.

Account number: 790-00926

Fifth Third Bank

P.O. Box 631612

Cincinnati, OH 45263-1612
Account name: PSI Energy
Account number: 726-56113
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Bank One, NA

P.O. Box 663687
Indianapolis, IN 46266-3687
Account name: Cinergy/PSI
Account number: 192601276
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SPE

ExmiBIT 1

LOCATIONS OF RECORDS AND CHIEF EXECUTIVE OFFICES

Location of Chief Executive Office:

221 East Fourth Street
Suite 2500
Cincinnati, Ohio 45202

Location of Book and Records:
221 East Fourth Street

Suite 2500
Cincinnati, Ohio 45202

Case No. 2006-00172
KyPSC-DR-01-032 (D)
Page 54 of 280



Case No. 2006-00172
KyPSC-DR-01-032 (D)
Page 55 of 280

ANNEX |1
”

"ABN AMROQO" is defined in the recitals section of the Second Tier Agreement.

“Administrative Agent” means ABN AMRO Bank, N.V., as servicing agent under the
Second Ticer Agreement.

“Affiliate” means, when used with respect to any Person, any other Person controlling or
controlled by or under common control with such Person. As used in this definition, “control”
(including its correlative meanings “controlled by” and “‘under common control with”) shall
mean possession, directly or indirectly, of power to direct or cause the direction of the

management or policies of a Person, whether through ownership of voting securities by contract
or otherwisc.

“Affiliated Obligor ™ means an Obligor that is an Affiliate of an Originator or the SPE or
that is an entity that would be accounted for by an Originator, the SPE or any Affiliate of an

Originator or the SPE under the equity method of accounting under U.S. generally accepted
accounting principles.

“Aggregate Loan Amount ” means the aggregate Loan Amount of all Lenders.

“Agreement Balance Receivable means a Receivable arising under an Obligor’s account
. i which is subject to a deferred arrangement payment plan of the applicable Originator.

“Agreement Date”” means the date on which each of the Purchase Agreement, the Second
Tier Agreement and the Back-Stop Agreement are executed by the parties thereto.

"Al" is defined in Section 3.1 of the Second Tier Agreement.

“Available Funds” is defined in Section 2.3(b) of the Purchase Agreement.

“Average Maturity” means, on any day, that period (expressed in days) equal to the
weighted average maturity of the Receivables, as calculated by the Collection Agent consistently
with the method in effect as of the date of the Purchase Agreement (or such other method as may
be approved by each Lender in its discretion) as set forth in the most recent Receivables Activity
Report.

“Back-Stop Agreement” means the Receivables Loan Agreement dated as of the date
hereof among the Originators, Bank One, as a Committed Lender, ABN AMRO, as a Committed
Lender and as the Administrative Agent.

"Bank One" is defined in the recitals section of the Second Tier Agreement.

"Board of Directors" is referred to in Section 6.3.5(a) of the Second Tier Agreement.
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“Business Day " means any day on which banks are not authorized or required to close in
w New York City or Chicago.

“Carrying Costs” with respect to each Lender, shall have the meaning assigned to such
term in such Lender’s Rate Supplement.

"CG&E" is defined in Section 8.3 of the Second Tier Agreement.
“Claims" is defined in Section 7.1 of the Purchase Agreement.
“Code” means the Internal Revenue Code of 1986, as amended.

“Collection” means any amount paid by an Obligor or any other party with respect to a
Receivable, including (without limitation) any security deposit held by an Originator and applied
to any outstanding Receivable.

“Collection Agent” means the Cincinnati Gas & Electric Company or any replacement
thereof under either Section 3.1.1 of the Purchase Agreement or Section 8.3.1 of the Second Tier
Agreement, solely in its capacity as such.

“Collection Agent Fee” means, for any Settlement Date the fee payable solely out of
Collections to the Collection Agent on such Settlement Date, and shall be an amount equal to the
following:

4 0.05% x RG

where: RG = Receivables generated during the Settlement Period
preceding such Settlement Date

“Collection Date" means the date on which the Lenders have received the amounts set
forth below and after which no further Loans are to be made:

(1) the Aggregate Loan Amount;

(2) as further provided in Section 7.2.2(b)(i) of the Second Tier Agreement,
the accrued and unpaid portion of the Carrying Costs payable to each Lender; and

(3) all other amounts payable to the Lenders under the Second Tier
Agreement and each Lender’s Rate Supplement.

“Default Ratio” means, as of any date of determination, a fraction, expressed as a
percentage, the numerator of which is the sum, without duplication, of (i) the aggregate
outstanding balance of all Receivables that have been or, to the best of the SPE’s knowledge,
should have been charged-off during the month most recently completed and (ii) the aggregate
outstanding balance of all Receivables that were unpaid for more than 90 days past the
applicable invoice date as of the end of the month most recently completed, and the denominator

-2-
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of which is the aggregate outstanding balance of all Receivables (excluding Unbilled
v Receivables) on the last Business Day of the month most recently completed.

“Defaulted Receivable’ means any Receivable which:

(1) has been or should have been charged-off in conformity with the
applicable Originator’s standard credit and collection practices and policies; or

(2) is owed by an Obligor who is in bankruptcy, reorganization, insolvency or
stmilar proceedings.

“Eligible Receivable’ means any Receivable:

(1)  which is not unpaid for more than 90 days past the applicable invoice date;

(2)  which, unless it is an Agreement Balance Receivable, is (or in the case of
an Unbilled Receivable, will be) required to be paid in full within 30 days of the billing
date;

(3)  which is (or in the case of an Unbilled Receivable, will be) payable only in
U. S. dollars;

(4)  which, to the best of the SPE’s knowledge, is not a Defaulted Receivable;

“ (5) the Obligor of which is a U.S. resident, is a residential, commercial,
industrial or governmental (including any municipality) customer of the applicable
Originator or a partner in a facility managed by such applicable Originator;

(6)  which, if the related Obligor is a partner in a facility managed by an
applicable Originator, is not subject to any dispute, claim, defense or offset and, with
respect to any other Receivable, is not to the best of the SPE’s knowledge subject to any
dispute, claim, defense or offset;

(7)  which arises out of a “current transaction” as defined in Section 3(a)(3) of
the Securities Act of 1933, as amended;

(8)  which is an “account” ora “general intangible” within the meaning of the
Uniform Commercial Code of the State in which is located the applicable Originator’s
jurisdiction of organization;

(9) which arose from a bona fide sale of merchandise or insurance or the
rendering of services (including a receivable of CG&E which arose from the joint
ownership arrangements between and/or among CG&E, Dayton Power & Light Co.
and/or Columbus Southern Power Co. relating to certain jointly owned generating
stations) accepted by the Obligor of that Receivable;
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(10) that is the legal, valid and binding payment obligation of the Obligor
thereon;

(11)  that represents the sales price of merchandise, insurance or services,
within the meaning of Section 3(c)(5) of the Investment Company Act of 1940, as
amended;

(12)  which does not contravene any applicable law, rule or regulation in any
material respect;

(13)  which is not subject to any restrictions on the transfer, assignability or sale
thereof;

(14)  which satisfies all applicable credit and collection policies of the
applicable Originator;

(15)  which was generated in the ordinary course of business of an Originator;
and

(16)  which, if it is an Agreement Balance Receivable, the outstanding principal
balance of which, when added to the aggregate outstanding principal balance of all other
Agreement Balance Receivables, does not exceed 7% the aggregate outstanding balance
of all Eligible Receivables.

"ER" is defined in Section 3.1 of the Second Tier Agreement.

“ERISA" means the Employee Retirement Income Security Act of 1974 and the rules and
regulations thereunder, as amended from time to time.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that is
treated as a single employer with the SPE under Section 414 of the Code.

“Event of Termination” is defined in Section 12.1 of the Back-Stop Agreement.
“Excluded Lo;ses " is defined in Section 7.1 of the Purchase Agreement.

"Exhibits" is defined in Section 1.2 of the Purchase Agreement.

"Financing Statements" is referred to in Section 6.3.8 of the Second Tier Agreement.

“Incremental Loan” means any Loan (other than an Initial Loan) which causes the
amount of the Loan Amount of any Lender to increase.

"Indemnified Parties" is defined in Section 7.1 of the Purchase Agreement.

“Initial Funding Date” means the first Business Day after the Agreement Date.

4-
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“Initial Loan” means, with respect to any Lender, the first Loan by such Lender under
w this Second Tier Agreement.

“Interest” means, at any time, the undivided percentage security interest of the Lenders
in the Receivables and related Collections as described in Section 3.1(a).

"JSC" is defined in the recitals section of t»= Second Tier Agreement.
“Lenders " means Jupiter Securitization Corporation and Windmill Funding Corporation.

“Loan” means any advance of funds by a Lender to the SPE under the Second Tier
Agreement, and includes any Initial Loan, any Incremental Loan and any Reinvestment Loan.

“Loan Amount” means, for each Lender, the sum (without duplication) of:

(1) the aggregate amount of cash paid by such Lender to the SPE for an Initial
I.oan and all Incremental Loans, less the amount of all Collections received and applied
with respect to such Lender pursuant to Sections 6.2(b) and 7.2.2(b)(iii)(A) and of all
payments made by the SPE and applied with respect to such Lender under Sections 3.3,
6.2(c) and 7.3; and

(2) any amounts owed by the SPE to such Lender under Article XI.

’ “Loan Documents” means the Second Tier Agreement, all Exhibits and the Annex
thereto to which the SPE is a party, the Rate Supplements, the Subordinated Notes, the Purchase
Agreement and all other certificates, agreements and documents executed from time to time by
the SPE in connection with the transactions contemplated of the Second Tier Agreement.

“Loan Percentage” means, with respect to each Lender at any time, such Lender’s
undivided percentage interest in the Interest at such time and shall be calculated as a fraction
(expressed as a percentage) having as a numerator such Lender’s Loan Amount at such time,

and, as a denominator, the Aggregate Loan Amount at such time.

“Lock-Box” means any lock-box(es) or account(s) to which the Obligors remit
Collections.

“Lock-Box Accounts ” means any institution at which a Lock-Box Account is kept.
“Lock-Box Agreement” is defined in Section 6.3.3. of the Second Tier Agreement.
“Lock-Box Bank” means any institution at which a Lock-Box is kept.

“Maximum Aggregate Loan Amount” means $400,000,000.
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“Maximum Loan Amount,” with respect to each Lender, shall be the maximum amount
Loan Amount such Lender may have outstanding hereunder at any time as set forth in such Rate
Supplement.

“Maximum Interest” means 100%.
"Members” is referred to in Section 6.3.5(a) of the Second Tier Agreement.

“Obligor” means any corporation, partnership, person or any other party which is
obligated to make payment on a Receivable.

“Originator” - is defined in the introductory paragraph of the Purchase Agreement.

“Originators " means The Cincinnati Gas & Electric Company, PSI Energy, Inc. and the
Union Light, Heat and Power Company.

“Outstanding Balance” means, with respect to a Receivable at any time, the outstanding
principal balance thereof.

“Parent " means Cinergy Corp.
“PBGC” means the Pension Benefit Guaranty Corporation and any successor thereto.

2

“Person” means any individual, partnership, corporation (including a business trust),
joint stock company, trust, unincorporated organization or a government or any department or
agency or instrumentality thereof.

“PIPP Receivable” means a receivable generated under the “Percentage of Income
Payment Plan.” :

“Plan” means each employee benefit plan (as defined in Section 3(3) of ERISA)
currently sponsored, maintained or contributed to by the SPE or any ERISA Affiliate or with
respect to which the SPE or any ERISA Affiliate has any liability.

“Prime Rate" is defined in Section 5.3 of the Second Tier Agreement.

“PSI" - is defined in the introductory paragraph of the Purchase Agreement.

“Purchase Agreement” means the Purchase and Sale Agreement dated as of the date
hereof between the SPE and the Originators.

"Purchase Facility"” is defined in Section 2.1 of the Purchase Agreement.
"Purchase Price” means, with respect to each Purchase under the Purchase Agreement,

the product obtained by multiplying (2) the Receivables originated during the calendar month by
(b) one minus the Required Discount calculated as of the penultimate month-end preceding that

-6-
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calendar month. Notwithstanding the discussion in (b), for purposes of the Required Discount

calculation, the Prime_Rate used shall be as of the month-end immediately preceding the
calendar month. ’

“R" is defined in Section 3.1 of the Second Tier Agreement.
“Ratable Share" is defined in Section 8.1.5 of the Second Tier Agreement.

“Ratce Supplement,” with respect to each Lender, means an agreement between the SPE
and such Lender, setting forth, among other things, the Maximum Loan Amount for such Lender,
the methods of calculating the interest accruing on such Lender’s Loan Amount and certain fees
payable to such Lender in connection with this Second Tier Agreement, as any such agreement
may be amended, restated, modified or supplemented from time to time.

"Receivable” means the obligation of an Obligor (other than an Affiliated Obligor) to pay
an Originator for merchandise sold or services rendered by an Originator in a retail transaction,
and includes the rights of the applicable Originator to payment of any interest or finance charges,
and in the contracts relating to such Receivable, all security interests, guaranties and property
securing or supporting payment of such Receivable, all books and records relating to the
Receivable and all proceeds of the foregoing, but “Receivable” shall not include any obligation
of an Obligor to pay for merchandise sold or services rendered on a wholesale basis by an
Originator. A retail transaction” is one (i) (a) in which the merchandise sold or the services
rendered are sold or rendered to a residential, commercial, industrial, public street and highway
lighting, or public authority customer or successor type of customer to the aforementioned
customer, or in which Dayton Power and Light, or its successor or Columbus Southern Power, or
(b) which resulted in a receivable of CG&E which arose from the joint ownership arrangements
between and/or among CG&E, Dayton Power & Light Co. and/or Columbus Southern Power Co.
relating to certain jointly owned generating stations), and (ii) which does not result in the
customer being obliged to pay for such merchandise or services under a Percentage of Increase
Payment Plan.

“Receivables Activity Iéeport ” means the report in the form of Exhibit F to the Second
Tier Agreement to be provided by the Collection -Agent in accordance with Section 7.4 of the
Second Tier Agreement.

“Reinvestment Loan” means any Loan made with Collections as described iIn
Section 6.2(b) of the Second Tier Agreement.

"Related Rights" is defined in Section 2.1 of the Purchase Agreement.

“Required Discount” means, as measured each month end other than the initial purchase
on the Agreement Date, an amount for each Originator which is equal to:

1 minus _(1-B+L-C
1+(DxT)
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where: B = the three year weighted average net charge-off percentage,
which is calculated as 12 months of net charge-offs divided
by 9 month lagging 12 months of billings for PSI and
ULH&P, and for CG&E is 0.55%. "Net Charge-offs" is
charge-offs less collections. The most recent year is
weighted 50%, the year prior is weighted 33.33%, and the
oldest year is weighted 16.67%.

L = the three year weighted average late charges percentage,
which is calculated as 12 months of late charges received
divided by 12 months of billings for PSI and ULH&P, and
for CG&E i1s 0.46%. The most recent year is weighted
50%, the year prior is weighted 33.33%, and the oldest year
1s weighted 16.67%.

cC = collection fee is .25%
D = Prime Rate plus .25%
T = the three year weighted average turnover rate, which is

calculated as (i) the month-end balance of Receivables
divided (ii) by that month's originated Receivables times
12.  That percentage is calculated for the most recent
36 months and averaged over that period, with the most
recent year weighted 50%, the year prior weighted 33.3%,
and the oldest year weighted 16.67%.

For purposes of the initial purchase of receivables on the Agreement Date, discounts of
4.50%, 1.35%, and 2.30% shall be used for CG&E, PSI and ULH&P, respectively.

“Reserve” means, as of any date, an amount equal to the Aggregate Loan Amount on
such date multiplied by the greater of (a) 10% and (b) a fraction, the numerator of which equals
the sum of the items set forth below (each expressed as a percentage), and the denominator of
which equals 100% minus such sum:

(1) the Standard Concentration Limit as of such date divided by the Aggregate
Loan Amount as of such date;

(2) the product of (a) 1.5 and (b) the highest monthly ratio for any of the 12
months preceding such date of (i) the sum of (A) the aggregate outstanding principal
balance of Receivables which, as at the end of such month, were unpaid for more than
150 days past the applicable invoice date and (B) the aggregate outstanding principal
balance of Receivables which have been charged-off during such month in conformity
with the applicable Originator's standard credit and collection practices and policies to
(ii) the outstanding principal balance of Receivables (excluding Unbilled Receivables) as
at the end of such month; provided, that, prior to August 1, 1996, the amount described in

-8-



Case No. 2006-00172
KyPSC-DR-01-032 (D)
Page 63 of 280

clause (i)(A) above shall be equal to 50% of the aggregate outstanding principal balance
of Receivables which, as at the end of such month, were unpaid for more than 90 days
past the applicable invoice date;

3) 1%;

(4)  the prnduct of (a) the sum of (i) the average 30-day composite commercial
paper rate for “AA”-rated issuers, as released in Release H-15 of the Board of Govemnors
of the Federal Reserve System for each Business Day during the most recently completed
full calendar month preceding such date, (ii) 4.0% and (ii1) 0.25% and (b) 141/360; and

(5) and 5% unless dilution informatior{ delivered in a form satisfactory to

both Servicing Agents subsequent to closing, or, unless otherwise agreed by both
Servicing Agents.

“SEC" means the Securities and Exchange Commission and any successor thereto.

“Second Tier Agreement” means the Receivables Loan Agreement, dated as of the date
of the Purchase Agreement among SPE, CG&E, as Collection Agent, Windmill Funding
Corporation, as a Lender, Jupiter Securitization Corporation, as a Lender, Bank One NA, as a
Servicing Agent and ABN AMRO Bank N.V., as a Servicing Agent and as the Administrative
Agent, as such agreement may be amended or modified from time to time.

“Servicing Agents” means Bank One NA and ABN AMRO Bank N.V,, as the servicing
agents under the Second Tier Agreement.

“Settlement Date” means any date, as described in Section 7.1 of the Second Tier
Agreement, on which the Collection Agent is required to remit specified payments to the SPE
and the Lenders.

“Settlement Period” means (i) for purposes of the Purchase Agreement, the period from
(and including) a Settlement Date (or, in the case of the initial Settlement Period under such
Agreement, from the date of the first Loan under such Agreement) to (but excluding) the
immediately succeeding Settlement Date; and (ii) for purposes of the Second Tier Agreement, a
calendar month (or, in the case of the first Settlement Period, the period from the Initial Funding

Date to the end of the next succeeding calendar month following the calendar month in which the
Initial Funding Date occurs).

“Sold Property” is defined in Section 2.1 of the Purchase Agreement.

“SPE" shall have the meaning ascribed to it in the first paragraph of the Second Tier
Agreement.

“Special Concentration Limit” means, with respect to any Obligor listed on Exhibit A
(together with its affiliates and subsidiaries), the amount indicated opposite the name of such
Obligor; provided, that (i) the Special Concentration Limit for any such Obligor may be reduced

9.
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by any Lendecr, in its discretion based upon a good faith determination by such Lender, following
w consultation with the Collection Agent, that there has been an adverse change in the credit of
such Obligor, by sending written notice thereof to the Administrative Agent and the SPE, (ii) the
Special Concentration Limit for any such Obligor may be increased by the Administrative Agent
with the prior consent of each Lender (given by each Lender in its discretion), and (iii) additional’
names of Obligors may be added to Exhibit A with the prior consent of each Lender (given by

each Lender in its discretion), through the delivery by the Administrative Agent to the SPE of an
amended Exhibit A. ‘

“Standard Concentration Limit"” means, with respect to all of the Receivables owing
from a single Obligor (except for an Obligor listed on Exhibit A), together with Receivables
owing from its affiliates or subsidiaries, an amount equal to 2.0% of the Aggregate Loan
Amount; provided, that (i) the Standard Concentration Limit for any such Obligor may be
reduced by any Lender, in its discretion based upon a good faith determination by such Lender,
following consultation with the Collection Agent, that there has been an adverse change in the
credit of such Obligor, by sending written notice thereof to the Administrative Agent and the
SPE, and (i1) the Standard Concentration Limit for any such Obligor may be increased by the
Administrative Agent with the prior consent of each Lender (given by each Lender in its
discretion), through the delivery of a notice by the Administrative Agent to the SPE.

“Subordinated Note” means each revolving promissory note issued by the SPE to an
Originator under the Purchase Agreement.

“Termination Date " means the dates set forth in Section 6 of the Purchase Agreement.

“Termination Event” means any one of the events set forth in Section 3.1.1 of the
Purchase Agreement.

"Termination Statements" is referred to in Section 6.3.8 of the Second Tier Agreement.

“Turnover Rate” means, in any calendar month, an amount computed as of the last day
of such calendar month equal to: (a) the Outstanding Balance of all Receivables as of the last day
of such calendar month divided by (b)(i) the aggregate credit sales made by all Originators

during the three (3) calendar months ended on or before the last day of such calendar month
divided by (it) 3.

“UCC"” means, for any state, the Uniform Commercial Code as in effect in such state.
"ULH&P" - is defined in the introductory paragraph of the Purchase Agreement.

“Unbilled Receivable” means a Receivable with represents the estimated billing value of

completed service provided by the applicable Originator which has not yet been invoiced to the
applicable Obligor.

“Unbilled Receivables Reduction Amount” means, on any date, an amount equal to the
product of (i) the aggregate outstanding balance of all Unbilled Receivables on such date and

-10-
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(i) a fraction, expressed as a percentage, the numerator of which is equal to the aggregate
outstanding balance of all PIPP Receivables which represent current billings on such date, and
the denominator of which is equal to the aggregate outstanding balance of all Receivables
(excluding Unbilled Receivables) which represent current billings on such date.

“Windmill" is defined in the recitals section of the Second Tier Agreement.
"Windmill Agent" is defined in Section 8.2.2 of the Second Tier Agreement.

“Windmill Transfer Agreement” means that certain Amended and Restated Windmill
Transfer Agreement dated as of February 14, 2002, among ABN AMRO, as the
Windmill-Agent, ABN AMRO, as Windmill’s letter of credit provider, ABN AMRO, as a
liquidity provider, the other parties who become liquidity providers and Windmill. At the time
the Servicing Agent for Windmill delivers a signature page hereto, it shall deliver a true and
correct copy of the Windmill Transfer Agreement to the other parties hereto.

-11-
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AMENDMENT
Dated as of December 10, 2002
to
RECEIVABLES LOAN AGREEMENT
Dated as of February 14, 2002

THIS AMENDMENT (the “Amendment”), dated as of December 10, 2002, is entered into
among Cinergy Receivables Company LLC (the “SPE"), The Cincinnati Gas & Electric
Company (the “Collection Agent”), Jupiter Securitization Corporation (“JSC”), Windmill
Funding Corporation (“Windmill”) (JSC and Windmill individually as a “Lender” and,
collectively, as the “Lenders™), Bank One, NA (“Bank One "), as the servicing agent for JSC and
ABN AMRO Bank N.V. (“ABN AMRQ"), as the servicing agent for Windmill (individually a
“Servicing Agent” and collectively, the “Servicing Agent”) and ABN AMRO Bank N.V., as
administrative agent for the Lender (the “Administrative Agent”).

Reference is hereby made to that certain Receivables Loan Agreement, dated as of
February 14, 2002 (as amended, supplemented or otherwise modified through the date hereof,
the “Loan Agreement”), among the SPE, the Collection Agent, the Lenders, the Servicing
Agents and the Administrative Agent. Terms used herein and not otherwise defined herein
which are defined in the Loan Agreement or the other Loan Documents (as defined in the Loan
Agreement) shall have the same meaning herein as defined therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto hereby agree as follows:

Section I.  Subject to the following terms and conditions, including without limitation
the conditions precedent set forth in Section 2, upon execution by the parties hereto in the space

provided for that purpose below, the Loan Agreement shall be, and it hereby is, amended as
follows:

(a) Clause (5) of the defined term “Reserve” appearing in Annex I of the
Loan Agreement is hereby amended and as so amended shall read as follows:

“(5) and 2% unless otherwise agreed by both Servicing
Agents.”

(b) The following sentence is hereby added at the end of Section 12.8:

“The provisions of this Section 12.8 shall survive
termination of the Loan Agreement.”

Section 2. Section 1 of this Amendment shall become effective only once the Agent
has received, in form and substance satisfactory to the Agent, all documents and certificates as

the Agent may reasonably request and all other matters incident to the execution hereof are
satisfactory to the Agent. ”

1429141.01.058
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Section3. The Loan Agreement, as amended and supplemented hereby or as
contemplated herein, and all rights and powers created thereby and thereunder or under the other
Loan Documents and all-other documents executed in connection therewith, are in all respects
ratified and confirmed. From and after the date hereof, the Loan Agreement shall be amended
and supplemented as herein provided, and, except as so amended and supplemented, the Loan

Agreement, each of the other Loan Documents and all other documents executed in connection
therewith shall remain in full force and effect.

Section4. This Amendment may be executed in two or more counterparts, each of

which shall constitute an original but both or all of which, when taken together, shall constitute
but one instrument.

Section 5. This Amendment shall be governed and construed in accordance with the
internal laws of the State of Illinois.
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and
Q delivered by their duly authorized officers as of the date first above written.

CINERGY RECEIVABLES COMPANY LLC, as the
SPE

v, totallyy  nef—

Title: Secretary

THE CINCINNATI GAS & ELECTRIC COMPANY,
as the Collection Agent

by QETESE M

Executive Vice President and
Title: Chief Financial Officer
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JUPITER SECURITIZATION CORPORATION, as a
Lender

By: ‘7(%{) %&M ifg‘%@
Title: A&Aﬂk} {lzgdv Ssg_ g'i ext)

BANK ONE, NA, as the Servicing Agent for
Jupiter'Securitization Corporation

Do At

By: :
Title: OWeCYnc, Corprizl! Marketd
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WINDMILL FUNDING CORPORATION, as acting
through the Windmill-Agent, as a Lender

o L

Title: Andrew L. Stidd
President
ABN AMRO BANK N.V., as the Administrative
Agent and as the Servicing Agent for
Windmill Funding Corporation

By:
Title:

By:
Title:

-5
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WINDMILL FUNDING CORPORATION, as acting
through the Windmill-Agent, as a Lender

By:
Title:

ABN AMRO BANK N.V_, as the Administrative
Agent and as the Servicing Agent for
Windmill Funding Corporation

\

By: mﬂ?\.& ,

Title: Kevin G. PilzV
Vice President

Byzwﬁ
Title: THERESE GREMLEY

Vice President o~
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SECOND AMENDMENT TO RECEIVABLES LOAN AGREEMENT

“ THIS AMENDMENT (this “Amendment”), dated as of February 13, 2003, is entered
into by and among Cinergy Receivables Company LLC, a Delaware limited liability company
(the “SPE”), The Cincinnati Gas & Electric Company, (the “Collection Agent,”), Jupiter
Securitization Corporation, a Delaware corporation (“Jupiter’), Falcon Asset Securitization
Corporation, a Delaware corporation (“Falcon™), Windmill Funding Corporation, a Delaware
corporation (“Windmill”), Bank One, NA (“Bank One”), as a “Servicing Agent,” and ABN
AMRO Bank N.V. (“4BN AMRO”), as a “Servicing Agent” and as “Administrative Agent”,
and pertains to that certain Receivables Loan Agreement, dated as of February 14, 2002, by and
among the parties hereto other than Falcon (the “Agreement”). Capitalized terms used and not
otherwise defined herein are used with the meanings attributed thereto in the Agreement.

WITNESSETH:

WHEREAS, Jupiter wishes to assign all of its rights and obligations under
the Agreement to Falcon as of the date hereof; and

WHEREAS, Falcon wishes to accept and assume all of Jupiter’s rights
and obligations under the Agreement as of the date hereof; and

WHEREAS, Bank One, NA wishes to act as the “Servicing Agent” for
Falcon in the same manner that it has acted for Jupiter; and

WHEREAS, the SPE wishes to consent to Jupiter’s, Bank One’s and the
Administrative Agent’s disclosure to Falcon of information regarding the SPE
that is not publicly available;

NOW, THEREFORE, in consideration of the premises and the other mutual covenants
herein contained, and for other good and valuable consideration, the receipt and sufficiency of
~ which is hereby acknowledged, the parties hereto agree as follows:

1. Assignment, Assumption and Amendments.

1.1.  For value received, as of the date hereof, Jupiter hereby sells, assigns, transfers
and conveys all of its Loans, and all of its right, title and interest in and to, and its obligations, if
any, under the Loan Documents to Falcon, and Falcon hereby accepts such assignment. In
connection with the foregaing assignment, Jupiter makes no representation or warranty to any of
the other parties hereto except that it has not previously sold, assigned, pledged or otherwise
encumbered all or any portion of its Loans or any of its right, title or interest in and to, and its
obligations, if any, under the Loan Documents to any other Person.

1.2.  From and after the date hereof, Jupiter shall cease to be a party to or beneficiary
. of any of the Loan Documents, and Falcon shall be a party thereto and beneficiary thereof in
& Jupiter’s place and stead. Accordingly, from and after the date hereof, all references to “JSC” in
the Loan Documents shall be deemed to be references to “Falcon Asset Securitization

CH\581978.1 022465-0024
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Corporation, a Delaware corporation, and its successors and assigns,” and all references to
 “Jupiter Securitization Corporation” shall be replaced with “Falcon Asset Securitization
U Corporation™. In addition, any reference in the Exhibits to the Agreement to the “Jupiter
Administrator” are hereby replaced with “Falcon Administrator.”

1.3.  Bank One hereby confirms its agreement to act as Servicing Agent for Falcon
Asset Securitization Corporation, a Delaware corporation, and its successors and assigns, and
ABN AMRO hereby confirms its agreement to act as Administrative Agent for Falcon, in each
of the foregoing cases, on the terms and subject to the conditions set forth in the Loan
Documents.

2. Consent to Disclosure. Pursuant to Section 12.9 of the Agreement, the SPE
hereby consents to Jupiter’s, Bank One’s and the Administrative Agent’s disclosure to Falcon of
information regarding the SPE that is not publicly available.

3. Effectiveness. This Amendment shall become effective as of the date first above
written upon delivery to Bank One and ABN AMRO of counterparts hereof duly executed by
each of the parties hereto.

4. Continuing Effect. Except as expressly amended above, the Agreement remains’
unaltered and in full force and effect and is hereby ratified and confirmed.

5. Binding Effect. This Amendment shall become effective when it shall have been
. executed and delivered by each of the parties hereto and thereafter shall be binding upon and
} inure to the benefit of the parties and their respective successors and permitted assigns.

6. GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF ILLINOIS.

7. Counterparts. This Amendment may be executed in any number of
counterparts, each of which when so executed shall be deemed to be an original and all of which
when taken together shall constitute one and the same agreement. Delivery of an executed
counterpart of a signature page to this Amendment by facsimile shall be effective as delivery of a
manually executed counterpart of this Amendment.

[signature pages begin on next page|

wd
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IN WITNESS WHEREOF, the parties have caused this Amendment to be duly executed
and delivered as of the day and year first above written.

CINERGY RECEIVABLES COMPANY LLC

By:
Name: ChristophefJ. V
Title: Treasurer

THE CINCINNATI GAS & ELECTRIC COMPANY, as the Collection Agent

By: Aensole, Lsenre L4,
Name: Wendy L. Aumiller
Title: Treasurer

CH\581978.1 022465-0024
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JUPITER SECURITIZATION CORPORATION, AS THE RETIRING LENDER

~

By: é’i%:::b
Name: Elizabeth Chung -
Title: Authorized Sigpatory

FALCON ASSET SECURITIZATION CORPORATION, AS THE REPLACEMENT LENDER

1

By: ‘_//2”/

Name: Elizabeth Chun
Title: AuthorizedSignatory

BANK ONE, NA, AS THE SERVICING AGENT FOR JUPITER SECURITIZATION CORPORATION AND
FALCON ASSET SECURITIZATION CORPORATION

by e
Name: Elizabeth Chung
Title: Managing DirectcV

CH\581978.1 022465-0024
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WINDMILL FUNDING CORPORATION, ACTING THROUGH THE WINDMILL-AGENT, AS A
LENDER

By: ABN AMRO BANK N.V., AS THE WINDMILL-AGENT

By: lOF‘QH ﬁb‘“‘&

Name: = Kevin G. Pliz

Title: Vice President

By: m " Ak
Name: Patricia M. Luken
Tile:  Group Vice President

ABN AMRO BANK N.V., AS THE ADMINISTRATIVE AGENT

By:

& T,

Naine: Kevin G. PIIZ
Title:  vijce President

Name:

Title: Patricia M. Luken
Group Vice President

CH\581978.1

022465-0024
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THIRD AMENDMENT TO RECEIVABLES LOAN AGREEMENT

THIS AMENDMENT (this “4mendment”), effective as of March 1, 2003, is entered
into by and among Cinergy Receivables Company LLC, a Delaware limited liability company
(the “SPE”), The Cincinnati Gas & Electric Company, (the “Collection Agent,”), Falcon Asset
Securitization Corporation, a Delaware corporation (“Falcon”’), Windmill Funding Corporation,
a Delaware corporation (“Windmill’’), Bank One, NA (“Bank One”), as a “Servicing Agent,”
and ABN AMRO Bank N.V. (“4BN AMRO?"), as a “Servicing Agent” and as “Administrative
Agent”, and pertains to that certain Receivables Loan Agreement, dated as of February 14, 2002,
by and among the parties hereto (the “4greement’’). Capitalized terms used and not otherwise
defined herein are used with the meanings attributed thereto in the Agreement.

WITNESSETH:

WHEREAS, pursuant to that certain Amended and Restated Purchase and
Sale Agreement, dated as of March 31, 2002 among The Cincinnati Gas &
Electric Company (“CG&E”), PSI Energy, Inc. (“PSI’’) and The Union Light,
Heat and Power Company (“ULH&P”’)(each, an “Originator” and collectively, the
“Originators™), and the SPE (the “Purchase Agreement”), SPE purchases
Receivables from each of the Originators, on the terms and subject to the
conditions set forth in the Purchase Agreement; and

WHEREAS, the SPE and the Originators wish to modify the Purchase
Price for Receivables generated by CG&E and ULH&P by amending the term
“Required Discount”, as defined in Annex I to the Agreement, and as used and
reference in the Purchase Agreement; and

WHEREAS, the other parties to the Agreement and the Purchase
Agreement wish to agree to such modification.

NOW, THEREFORE, in consideration of the premises and the other mutual covenants
herein contained, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto agree as follows:

L. Amendment. From and after the date hereof, the term “Required Discount” as
defined in Annex I to the Agreement shall be amended to read as follows:

“ ‘Required Discount’ means, as measured each month end, an amount for each
Originator which is equal to:

1 minus (1-B+L-C)
1+(DxT)

107403
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where: B= the three year weighted average net charge-off percentage,
which is calculated as 12 months of net charge-offs divided by
9 month lagging 12 months of billings. ‘Net Charge-offs’ is
charge-offs less collections. For PSI, the most recent year is
weighted 50%, the year prior is weighted 33.33%, and the
oldest year is weighted 16.67%. For CG&E and ULH&P, the
most recent year is weighted 33.34%, the year prior is weighted
33.33%, and the oldest year is weighted 33.33%.

L= the three year weighted average late charges percentage, which
is calculated as 12 months of late charges received divided by
12 months of billings. For PSI, the most recent year is
weighted 50%, the year prior is weighted 33.33%, and the
oldest year is weighted 16.67%. For CG&E and ULH&P, the
most recent year is weighted 33.34%, the year prior is weighted
33.33%, and the oldest year is weighted 33.33%.

C=  collection fee is .25%
D= Prime Rate plus .25%

T=  the three year weighted average turnover rate, which is
calculated as (i) the month-end balance of Receivables divided
(i) by that month's originated receivables times 12. That
percentage is calculated for the most recent 36 months and
averaged over that period. For PSI, the most recent year is
weighted 50%, the year prior weighted 33.3%, and the oldest
year weighted 16.67%. For CG&E and ULH&P, the most
recent year is weighted 33.34%, the year prior is weighted
33.33%, and the oldest year is weighted 33.33%.”

2. Effectiveness. This Amendment shall become effective as of the date first above
written upon delivery of counterparts hereof duly executed by each of the parties hereto.

3. Continuing Effect. Except as expressly amended above, the Agreement remains
unaltered and in full force and effect and is hereby ratified and confirmed.

4. Binding Effect. This Amendment shall become effective when it shall have been
executed and delivered by each of the parties hereto and thereafter shall be binding upon and
inure to the benefit of the parties and their respective successors and permitted assigns.

5. GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF ILLINOIS.

6. Counterparts. This Amendment may be executed in any number of
counterparts, each of which when so executed shall be deemed to be an original and all of which

107403 2
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when taken together shall constitute one and the same agreement. Delivery of an executed

' counterpart of a signature page to this Amendment by facsimile shall be effective as delivery of a
manually executed counterpart of this Amendment.

[signature pages begin on next page]

J

107403 3
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IN WITNESS WHEREOF, the parties have caused this Amendment to be duly executed
and delivered as of the day and year first above written.

CINERGY RECEIVABLES COMPANY LLC, As THE SPE

ame: Christgpher
Title: Treasurer

THE CINCINNATI GAS & ELECTRIC COMPANY, AS THE COLLECTION AGENT

By: J\/M 0)”-
Name: Wenfly L. Aumiller
Title: Treasurer

107403 4
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FALCON ASSET SECURITIZATION CORPORATION, AS A LENDER

A
By: Namp: Leg V. Lough
Title: Authorized Signatory

ZATION CORPORATION
AGENT FOR FALCON ASSET SECURITI
BANK ONE, NA, AS THE SERVICING

Nifne: LeoV. Ldufhead
Title: Director, Capital Mark

04/23/03 WED 12:46 [TX/RX NO 98071 [Goos
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WINDMILL FUNDING CORPORATION, ACTING THROUGH THE WINDMILL-AGENT, AS A

LENDER
w/

By: ABN AMRO BANK N.V.,, AS THE WINDMIL.L-AGENT

o 9ISl Tt/

Name: KevinG.Pllz
Title: Vice President

By: p
Name: paMAS J. #UCATE

Title: SENIOR VICE PRESIDENT

ABN AMRO BANK N.V., AS THE ADMINISTRATIVE AGENT

By:

AT}

By:

106560

Name:  Kevin G, PliZ
Title: Vice President

T J AP =

Title; THOMAS }’ EDUCATE
SENIOR VICE PRESIDENT

04723703 WED 12:46' [TX/RX NO 98071 ooz
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Acknowledged and agreed to:

THE CINCINNATI GAS & ELECTRIC COMPANY, AS AN ORIGINATOR

By: N ole, & (tenne e n,
Name: Wendy L. Aumiller
Title: Treasurer

PSI ENERGY, INC., AS AN ORIGINATOR

By: M o7 QLJ_/YV\_L_L&J)/
Name: Wendy L. Aumiller
Title: Treasurer

THE UNION LIGHT, HEAT AND POWER COMPANY, AS AN ORIGINATOR

By: Nesole, o
Name: Wéndy L. Aumiller
Title: Treasurer

107403 7
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FOURTH AMENDMENT
‘ Dated as of May 30, 2003
' . to
RECEIVABLES LOAN AGREEMENT

Dated as of February 14, 2002

THIS FOURTH AMENDMENT (the “Amendment™), dated as of May 30, 2003, is entered
into among Cinergy Receivables Company LLC (the “SPE"), The Cincinnati Gas & Electric
Company (thc “Collection Agent”), Falcon Asset Securitization Corporation (“Falcon™),
Windmill Funding Corporation (“Windmill") (Falcon and Windmill individually as a “Lender”
and, collectively, as the “Lenders™), Bank One, NA (“Bank One™), as the servicing agent for
Falcon and ABN AMRO Bank N.V. ("ABN AMRO?"), as the servicing agent for Windmill
(individually a “Servicing Agent” and collectively, the “Servicing Agent”) and ABN AMRO
Bank N.V ., as administrative agent for the Lender (the “Administrative Agent™).

Reference is hereby made to that certain Receivables Loan Agreement, dated as of
February 14, 2002 (as amended, supplemented or otherwise modified through the date hereof,
the “Loan Agreement”), among the SPE, the Collection Agent, the Lenders, the Servicing
Agents and the Administrative Agent. Terms used herein and not otherwise defined herein
which are defined in the L.oan Agreement or the other Loan Documents (as defined in the Loan
Agreement) shall have the same meaning herein as defined therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
d acknowledged, the parties hereto hereby agree as follows:

Section 1. Subject to the following terms and conditions, including without limitation
the conditions precedent set forth in Section 2, upon execution by the parties hereto in the space

provided for that purpose below, the LLoan Agreement shall be, and it hereby is, amended as
follows:

(a) The following defined terms are hereby added to Annex I of the Loan
Agreement in the appropriate alphabetical order: :

“Deemed Collections” means the aggregate of all amounts
SPE shall have been deemed to have received as a Collection of a
Receivable. SPE shall be deemed to have received a Collection of
a Receivable to the extent that the outstanding balance of any such
Receivable is either (x) reduced as a result of any defective or
rejected goods or services, any discount or any adjustment or
otherwise by SPE (other than cash Collections on account of such
Receivable) or (y) reduced or canceled as a result of a setoff in
respect of any claim by any Person (whether such claim arises out
of the same or a related transaction or an unrelated transaction).

“Dilution Horizon Factor” means, for each calendar month,
@ a fraction, the numerator of which equals (a) the aggregate billed

1505479.01.09.8
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and unbilled Receivables originated during such calendar month

w and the denominator of which equals (b) ER as of the end of such
calendar month.

“Dilution Ratio” means, for each calendar month, a
percentage equal to (i) the aggregate amount of Dilutions which
occurred during such calendar month, divided by (ii) the aggregate
of all billed Receivables originated during such calendar month.

“Dilutions” means, at any time or for any period, the
aggregate amount of reductions or cancellations described in
clause (x) of the definition of Deemed Collections.

“Implied Rating” means, for Standard & Poor’s Ratings
Group or Moody’s Investors Service, Inc. at any time means with
respect to any Person, (i) if the long-term senior secured debt
rating and long-term senior unsecured debt rating of such Person
by such rating agency are the same, such rating, or (ii) otherwise,
the rating that is one gradation above the long-term senior
unsecured debt rating of such Person.

“Permitted Offset Amount” means the least of (A) the sum
of the following amounts (i) applicable accrued sales taxes that are
wf not delinquent and for which no liens have been imposed on any
assets of any Originator or the SPE, (ii) customer deposits, and (iii)
the lesser of (x) all payables from the Originators arising in
connection with the joint ownership arrangements described in
clause (9) of the definition of Eligible Receivables and (y) the
portion of ER attributable to Receivables arising in connection
with such joint ownership arrangements, (B) the amount described
in clause (2) of the definition of Reserve and (C) $45,000,000;
provided, however, that the Permitted Offset Amount shall be $0
unless the (a) the amount of the items described in (A)(i), (ii) and
(iii) above are reported separately on each Receivables Activity
Report and (b) each Originator and Cinergy Corp. maintain a long-
term unsecured debt rating of not less than BBB- by Standard &
Poor’s Ratings Group and Baa3 by Moody’s Investors Service,
Inc.

(b) The defined term “Required Discount” appearing in Annex I to the Loan
Agreement is hereby deleted in its entirety.

(c) Clause (6) of the defined term “Eligible Receivable” is hereby amended
by inserting “other than the Permitted Offset Amount” after the word “offset”.
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(d) Clause (5) of the defined term “Reserve” appearing in Annex I of the

5) and the greater of (i) 1.0% and (i1) a percentage
calculated in accordance with the following formula:

DP = [(SF x ADR) + [(HDR - ADR) x (HDR/ADR)]] x

Loan Agreement is hereby amended in its entirety and as so amended shall read as
follows:

DHF

where:

DP = the Dilution Percentage;

ADR = the average of the monthly Dilution Ratios for the 12 most
recently ended calendar months;

HDR = the highest Dilution Ratio for the 12 most recently ended
calendar months;

DHF = the Dilution Horizon Factor;

SF = the stress factor equals 2

(e) Section 8.3.1(i) of the Loan Agreement is hereby amended in its entirety

and as so amended shall read as follows:

(i) any Originator’s Implied Rating is less than BBB-
by Standard & Poor’s Ratings Group or less than Baa3 by
Moody’s Investors Service, Inc., or either Standard & Poor’s
Ratings Group or Moody’s Investors Service, Inc. does not assign
a long-term senior unsecured debt rating to any Originator;

(f)  The following sentence is hereby added at the end of Section 12.9:

Notwithstanding any provision in this agreement or any
Loan Document to the contrary, each party to the transaction
contemplated by the Loan Document (and each employee,
representative, or other agent of each party) may disclose to any
and all persons, without limitation of any kind, the tax treatment
and tax structure of the transaction and all materials of any kind
(including opinions or other tax analyses) that are provided to the
party relating to such tax treatment and tax structure.

(g) The following section is hereby added to the Loan Agreement:

Section 12.11. Excess Funds. Notwithstanding any
provisions contained in this Agreement to the contrary, Windmill
shall not, and shall not be obligated to, pay any amount pursuant to-
this Agreement unless (i) Windmill has received funds which may
be used to make such payment and which funds are not required to

-3-
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repay its commercial paper notes when due and (ii) after giving
cffect to such payment, either (x) Windmill could issue
commercial paper notes to refinance all of its outstanding
commercial paper notes (assuming such outstanding commercial
paper notes matured at such time) in accordance with the program
documents governing Windmill's securitization program or (y) all
of Windmill's commercial paper notes are paid in full. Any
amount which Windmill does not pay pursuant to the operation of
the preceding sentence shall not constitute a claim (as defined in
§101 of the United States Bankruptcy Code) against or corporate
obligation of Windmill for any such insufficiency unless and until
Windmill satisfies the provisions of clauses (i) and (ii) above. This

Section shall survive the termination of this Agreement.

(h)  Exhibit H to the Loan Agreement is hereby amended in its entirety to be
and to read as Exhibit H attached hereto.

Section 2. Section | of this Amendment shall become effective only once the Agent
has received, in form and substance satisfactory to the Agent, all documents and certificates as

the Agent may reasonably request and all other matters incident to the execution hereof are
satisfactory to the Agent.

Section 3. The Loan Agreement, as amended and supplemented hereby or as
contemplated herein, and all rights and powers created thereby and thereunder or under the other
Loan Documents and all other documents executed in connection therewith, are in all respects
ratified and confirmed. From and after the date hereof, the Loan Agreement shall be amended
and supplemented as herein provided, and, except as so amended and supplemented, the Loan
Agreement, each of the other Loan Documents and all other documents executed in connection
therewith shall remain in full force and effect.

Section 4. This Amendment may be executed in two or more counterparts, each of

which shall constitute an original but both or all of which, when taken together, shall constitute
but one instrument.

Section 5. This Amendment shall be governed and construed in accordance with the
internal laws of the State of Illinois.
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\J IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and
delivered by their duly authorized officers as of the date first above written.

CINERGY RECEIVABLES COMPANY LLC, as the

, (Miizzl

(_ : o ™\
Name: Christopher J. V'ogt / / /

Title: Treasurer

THE CINCINNATI GAS & ELECTRIC COMPANY_,
as the Collection Agent

By: J%_Lw
Name: Wendy L. Aumiller

Title: Treasurer
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FALCON ASSET SECURITIZATION

JORPORATION, as a Lender
ﬂjd;v ﬁz 4%

Tltle

BANK ONE, NA, as the Servicing Agent for
Falcon Asset Securitization Corporation

@///44/454&5
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% ’ WINDMILL FUNDING CORPORATION

o Bt AL

Title: Vice Presidént 7

ABN AMRO BANK N.V., as the Administrative
Agent and as the Servicing Agent for
Windmill Funding Corporation

By:
Title:

By:
Title:
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WINDMILL FUNDING CORPORATION

By:
Title:

ABN AMRO BANK N.V_, as the Administrative
Agent and as the Servicing Agent for
Windmill Funding Corporation

o 19

- Kevin G. Pilz

Titie: ———(VIce President
By: ’Cﬁ/\h« L M
_Title: Svp
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EXHIBIT H

LIST OF LOCK-BOX ACCOUNTS
Fifth Third Bank

P.O. Box 740263

Cincinnati, OH 45274-0263
Account name: PSI Energy
Account number: 726-56113

Fifth Third Bank

P.O. Box 740399

Cincinnati, Ol 45274-0399
Account name: PSI Energy
Account number: 726-56113

Fifth Third Bank

P.O. Box 740124

Cincinnati, OH 45274-0124

Account name: Cincinnati Gas &
Electric Company

Account number: 790-00918

Fifth Third Bank

P.O. Box 740320

Cincinnati, OH 45274-0320

Account name: The Union Light,
Heat & Power Company

Account number: 790-00926

Fifth Third Bank

P.O. Box 631610

Cincinnati, OH 45263-1610

Account name: Cincinnati Gas & Electric Co.
Account number: 790-00918

Fifth Third Bank

P.O. Box 631611

Cincinnati, OH 45263-1611

Account name: Union Light, Heat & Power Co.
Account number: 790-00926
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Fifth Third Bank
P.O. Box 631612
Cincinnati, Ol 45263-1612
Account namc: PSI Energy

Account number: 726-56113

Bank One, NA

P.O. Box 663687
Indianapolis, IN 46266-3687
Account name: Cinergy/PSI
Account number: 192601276
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" ‘ FIFTH AMENDMENT
Dated as of April 29, 2004
to
RECEIVABLES LOAN AGREEMENT
Dated as of February 14, 2002

THIS FIFTH AMENDMENT (the “Amendment”), dated as of April 29, 2004, is entered into
among Cinergy Receivables Company LLC (the “SPE™), The Cincinnati Gas & Electric
Company (the “Collection Agent”), Falcon Asset Securitization Corporation (“Falcon™),
Windmill Funding Corporation (“Windmill”) (Falcon and Windmill individually as a “Lender”
and, collectively, as the “Lenders™), Bank One, NA (“Bank One”), as the servicing agent for
Falcon and ABN AMRO Bank N.V. (“ABN AMRO"), as the servicing agent for Windmill
(individually a “Servicing Agent” and collectively, the “Servicing Agent”) and ABN AMRO
Bank N.V., as administrative agent for the Lender (the “Administrative Agent”).

Reference is hereby made to that certain Receivables Loan Agreement, dated as of
February 14, 2002 (as amended, supplemented or otherwise modified through the date hereof,
the “Loan Agreement”), among the SPE, the Collection Agent, the Lenders, the Servicing
Agents and the Administrative Agent. Terms used herein and not otherwise defined herein.
which are defined in the Loan Agreement or the other Loan Documents (as defined in the Loan
Agreement) shall have the same meaning herein as defined therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
u acknowledged, the parties hereto hereby agree as follows:

Section 1. Upon execution by the parties hereto in the space provided for that purpose
below, the Loan Agreement shall be, and it hereby is, amended as follows:

(a) The defined term “Special Concentration Limit” appearing in Annex I of
the Loan Agreement is hereby amended in its entirety and as so amended shall read as
follows:

“Special Concentration Limit” means, with respect to any
Obligor listed on Exhibit A (together with its affiliates and
subsidiaries), the percentage of the Aggregate Loan Amount
indicated opposite the name of such Obligor; provided, that (i) the
Special Concentration Limit for any such Obligor may be reduced
by any Lender,-in its discretion based upon a good faith
determination by such Lender, following consultation with the
Collection Agent, that there has been an adverse change in the
credit of such Obligor, by sending written notice thereof to the
Administrative Agent and the SPE, (ii) the Special Concentration
Limit for any such Obligor may be increased by the Administrative
Agent with the prior consent of each Lender (given by each Lender
in its discretion), and (iii) additional names of Obligors may be

@ added to Exhibit A with the prior consent of each Lender (given by

1678681.01.05
1427665
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each Lender in its discretion), through the delivery by the
Administrative Agent to the SPE of an amended Exhibit A.

(b) Exhibit A to the Loan Agreement is hereby amended in its entirety and as .
so amended shall read as Exhibit A attached hereto.

(c) Exhibit H to the Loan Agreement is hereby amended in its entirety and as
so amended shall read as set forth on Exhibit H attached hereto.

Section2. The Loan Agreement, as amended and supplemented hereby or as
contemplated herein, and all rights and powers created thereby and thereunder or under the other
Loan Documents and all other documents executed in connection therewith, are in all respects
ratified and confirmed. From and after the date hereof, the Loan Agreement shall be amended
and supplemented as herein provided, and, except as so amended and supplemented, the Loan
Agreement, each of the other Loan Documents and all other documents executed in connection
therewith shall remain in full force and effect.

Section 3. This Amendment may be executed in two or more counterparts, each of

which shall constitute an original but both or all of which, when taken together, shall constitute
but one instrument.

Section 4.  This Amendment shall be governed and construed in-accordance with the
internal laws of the State of Illinois.
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and
delivered by their duly authorized officers as of the date first above written.

CINERGY RECEIVABLES COMPANY LLC, as the
SPE

- d
L

By: £
Name: Christopherl’. Vogt/ () ”
Title: Treasurer

THE CINCINNATI GAS & ELECTRIC COMPANY,
as the Collection Agent

By:.mn%_:.c_&mm&
Name: Wendy L Aumiller

Title: Treasurer
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FALCON ASSET SECURITIZATION
CORPORATION, as a Lender

By: %Oﬁ%éj‘; ’

Title:

BANK ONE, Nﬁ‘,lggotnezggrvsulggga }Péym for

Falcon Asset Securitization Corporation

Title:

Leo Loughead
Managing Director, Capital Markets
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WINDMILL FUNDING CORPORATION

Y/

Title: Vice P{/g/sideﬁt

ABN AMRO BANK N.V,, as the Administrative
Agent and as the Servicing Agent for
Windmill Funding Corporation

By:
Title:

By:
Title:
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WINDMILL FUNDING CORPORATION

By:
Title:

ABN AMRO BANK N.V, as the Administrative
Agent and as the Servicing Agent for
Windmill Funding Corporation

ByM

Title: ~ KEVIN P
VICE PRESIDENT




EXHIBIT A

SPECIAL CONCENTRATION LIMITS

OBLIGOR LIMIT

Dayton Power & Light Co. 2.0%
Columbus Southern Power Co. 3.5%
3.5%

Indiana Municipal Power Agency
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LiIST OF LOCK-BOX ACCOUNTS
Fifth Third Bank

P.O. Box 740263
Cincinnati, Oll 452740263
Account name: PSI Energy
Account number: 726-56113

Fifth Third Bank

P.O. Box 740399

Cincinnati, OH 45274-0399
Account name: PSI Energy
Account number: 726-56113

Fifth Third Bank

P.O. Box 740444740124

Cincinnati, OH 4527404440124

Account name: Cincinnati Gas &
Electric Company

Account number: 790-00918

Fifth Third Bank

P.O. Box 740282740320

Cincinnati, OH 4527402820320

Account name: The Union Light,
Heat & Power Company

Account number: 790-00926

Fifth Third Bank

P.O. Box 631610

Cincinnati, OH 45263-1610

Account name: Cincinnati Gas & Electric Co.
Account number: 790-00918

Fifth Third Bank

P.O. Box 631611

Cincinnati, OH 45263-1611

Account name: Union Light, Heat & Power Co.
Account number: 790-00926
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Fifth Third Bank

P.O. Box 631612
Cincinnati, OH 45263-1612
Account name: PSI Energy
Account number: 726-56113

Bank One, NA

P.O. Box 663687
Indianapolis, IN 46266-3687
Account name: Cinergy/PSl
Account number: 192601276

Huntington National Bank

105 East 4™ Street

Cincinnati, OH 45202

Account name: Cincinnati Gas & Electric Company
Account number: 1659603132

Huntington National Bank

105 East 4" Street

Cincinnati, OH 45202

Account name: The Union Light, Heat & Power Company
Account number: 1659603145

Huntington National Bank

105 East 4" Street

Cincinnati, OH 45202
Account name: PSI Energy
Account number: 1659603051

Do
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SIXTH AMENDMENT
— Dated as of May 27, 2005
to
RECEIVABLES LOAN AGREEMENT
Dated as of February 14, 2002

THIS SIXTH AMENDMENT (the “Amendment”), dated as of May 27, 2005, is entered into
among Cinergy Receivables Company LLC (the “SPE”), The Cincinnati Gas & Electric
Company (the “Collection Agent”), Falcon Asset Securitization Corporation (“Falcon™),
Windmill Funding Corporation (“Windmill”) (Falcon and Windmill individually as a “Lender”
and, collectively, as the “Lenders”), JPMorgan Chase Bank, N.A. (as successor by merger to
Bank One, NA (“JPMorgan”), as the servicing agent for Falcon and ABN AMRO Bank N.V.
(“ABN AMRO™), as the servicing agent for Windmill (individually a “Servicing Agent” and
collectively, the “Servicing Agents”) and ABN AMRO Bank N.V., as administrative agent for
the Lender (the “Administrative Agent”).

This Amendment amends that certain Receivables Loan Agreement, dated as of
February 14, 2002 (as amended, supplemented or otherwise modified through the date hereof,
the “Loan Agreement”), among the SPE, the Collection Agent, the Lenders, the Servicing
Agents and the Administrative Agent. Terms used herein and not otherwise defined herein
which are defined in the Loan Agreement or the other Loan Documents (as defined in the Loan
Agreement) shall have the same meaning herein as defined therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto hereby agree as follows:

Section 1.  Subject to the following terms and conditions, including without limitation
the conditions precedent set forth in Section 2, upon execution by the parties hereto in the space

provided for that purpose below the Loan Agreement shall be, and it hereby is, amended as
follows:

(a) Clause (2) of the defined ‘term “Reserve” appearing in Annex 1 of the
Loan Agreement is hereby amended in its entirety and as so amended, shall read as
follows:

2) the product of (a) the Loss Multiple and (b) the
highest monthly ratio for any of the 12 months preceding such date
of (i) the sum of (A) the aggregate outstanding principal balance of
Receivables which, as at the end of such month, were unpaid for
more than 150 days past the applicable invoice date and (B) the
aggregate outstanding principal balance of Receivables which have
been charged-off during such month in conformity with the
applicable Originator's standard credit and collection practices and
policies to (ii) the outstanding principal balance of Receivables
(excluding Unbilled Receivables) as at the end of such month;

1860873.01.07
1427665
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(b) Clause (5) of the defined term “Reserve” appearing in Annex I of the
U Loan Agreement is hereby amended in its entirety and as so amended, shall read as
follows:

(5) and the greater of (i) Dilution Floor and (ii) a
percentage calculated in accordance with the following formula:

DP = [(DSF x ADR) + [(HDR - ADR) x (HDR/ADR)]} x

DHF

where:

DP = the Dilution Percentage;

ADR = the average of the monthly Dilution Ratios for the 12 most
recently ended calendar months;

HDR =  the highest Dilution Ratio for the 12 most recently ended
calendar months;

DHF = the Dilution Horizon Factor;

DSF = Dilution Stress Factor

(c) The following defined terms are hereby added to Schedule I of the Sale
Agreement in the appropriate alphabetical order:

w “Dilution Floor” means, at any time, based upon the long-
term unsecured debt rating of the Collection Agent the following:

b

A- or higher " A3 or higher 1.0%

BBB+ Baal 1.0%

BBB Baa2 1.0%

BBB- Baa3 1.0%

BB+ Bal 3.0%

Below BB+ or Below Bal or 3.0%
rating suspended or | rating suspended or
withdrawn by either | withdrawn by either

S&P or Moody’s S&P or Moody’s

For the purposes of the foregoing, if one of the two ratings
established by Moody’s and S&P shall be (i) one category lower
than the other, the Dilution Floor shall be determined by reference
to the higher of the two ratings, and (ii) two or more categories
lower than the other, the Dilution Floor shall be determined by
reference to the category next above that of the lower of the two
ratings. :
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“Dilution Stress Factor” means, at any time, based upon the long-term
unsecured debt rating of the Collection Agent the following:

i

“A-orhigher | Adorhigher | 10

BBB+ Baal 20

BBB Baa2 2.0

BBB- Baa3 2.0

BB+ Bal 25

Below BB+ or Below Bal or 3.0
rating suspended or | rating suspended or
withdrawn by either | withdrawn by either

S&P or Moody’s S&P or Moody’s

For the purposes of the foregoing, if one of the two ratings
established by Moody’s and S&P shall be (i) one category lower
than the other, the Dilution Stress Factor shall be determined by
reference to the higher of the two ratings, and (ii) two or more
categories lower than the other, the Dilution Stress Factor shall be
determined by reference to the category next above that of the
lower of the two ratings. ’

“Loss Multiple” means, at any time, based upon the long-
term unsecured debt rating of the Collection Agent the following:

A-or highef A3 or higher 1.5

BBB+ Baal 1.5

BBB Baa2 1.5

BBB- Baa3 1.5

BB+ Bal 2.0

Below BB+ or Below Bal or 25
rating suspended or | rating suspended or
withdrawn by either | withdrawn by either

S&P or Moody’s S&P or Moody’s

For the purposes of the foregoing, if one of the two ratings
established by Moody’s and S&P shall be (i) one category lower
than the other, the Loss Multiple shall be determined by reference
to the higher of the two ratings, and (ii) two or more categories
lower than the other, the Loss Multiple shall be determined by
reference to the category next above that of the lower of the two
ratings.
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Section 2. This Amendment shall become effective only once the Agent has received
(i) executed counterparts hereof from each of the parties hereto, (ii) the fully executed Sixth
Amendment to the Back-Stop Agreement, (jii) the fully executed Windmill Rate Supplement and
(iv) the fully executed Falcon Rate Supplement.

Section 3. The Loan Agreement, as amended and supplemented hereby or as
contemplated herein, and all rights and powers created thereby and thereunder or under the other
Loan Documents and all other documents executed in connection therewith, are in all respects
ratified and confirmed. From and after the date hereof, the Loan Agreement shall be amended
and supplemented as herein provided, and, except as so amended and supplemented, the Loan
Agreement, each of the other Loan Documents and all other documents executed in connection
therewith shall remain in full force and effect.

" Section4. This Amendment may be executed in two or more counterparts, each of
which shall constitute an original but both or all of which, when taken together, shall constitute
but one instrument.

Section 5. This Amendment shall be governed and construed in accordance with the
internal laws of the State of Illinois.
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and
\J delivered by their duly authorized officers as of the date first above written.

CINERGY
SPE

LES COMPANY LLC, as the

By: ~
Name: Christopher
Title: President

. Vgt

S

THE CINCINNATI GAS & ELECTRIC COMPANY,
as the Collection Agent

By: HNoermale, o7 evrsnsblhep,
Name: Wendy I7. Aumiller
Title: Treasurer

-5
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FALCON ASSET SECURITIZATION
CORPORATION, as a Lender

Title:

Authorized SIgnator{
JPMORGAN CHASE BANK, N.A , as the
Servicing Agent for Falcon Asset
Securitization Corporation

Title: Leo Loughead”
Managing Director

A
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WINDMILL FUNDING CORPORATION, as a
Lender

Title:  Vice Presiddnt  /

ABN AMRO BANK N.V., as the Administrative
Agent and as the Servicing Agent for
Windmill Funding Corporation

By:
Title:

- By:
Title:
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w WINDMILL FUNDING CORPORATION, as a
Lender

By:
Title:

ABN AMRO BANK N.V., as the Administrative
Agent and as the Servicing Agent for
Windmill Funding Corporation

By:
Title: KEVIN J. HAYES

DIRECTOR

-7-
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u SEVENTH AMENDMENT

Dated as of January 9, 2006
to
RECEIVABLES LOAN AGREEMENT
Dated as of February 14, 2002

THIS SEVENTH AMENDMENT (the “Amendment’), dated as of January 9, 2006, is enicred
into among Cinergy Receivables Company LLC (the “SPE™), The Cincinnati Gas & Electric
Company (the “Collection Agent”), Falcon Asset Securitization Corporation (“Falcon”),
Windmill Funding Corporation (“Windmill”) (Falcon and Windmill individually as a “Lender”
and, collectively, as the “Lenders”), JPMorgan Chase Barik, National Association (as successor
by merger to Bank One, NA (“JPMorgan”), as the servicing agent for Falcon and ABN AMRO
Bank N.V. (“ABN AMROQO?), as the servicing agent for Windmill (individually a “Servicing
Agent” and collectively, the “Servicing Agents”) and ABN AMRO Bank N.V., as administrative
agent for the Lender (the “Administrative Agent™).

This Amendment amends that certain Receivables Loan Agreement, dated as of
February 14, 2002 (as amended, supplemented or otherwise modified through the date hereof,
the “Loan Agreement”), among the SPE, the Collection Agent, the Lenders, the Servicing
Agents and the Administrative Agent. Terms used herein and not otherwise defined herein
which are defined in the Loan Agreement or the other Loan Documents (as defined in the Loan
Agreement) shall have the same meaning herein as defined therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto hereby agree as follows:

Section 1. Upon execution by the parties hereto in the space provided for that purpose
below, the Loan Agreement shall be, and it hereby is, amended as follows:

Clause (viii) of Section 8.3.1(a) of the Loan Agreement is hereby amended in its
entirety and as so amended, shall read as follows:

(viil)  the Parent, or the ultimate parent company resulting from the
merger transaction described in the Agreement and Plan of Merger by and among
Duke Energy Corporation, Cinergy Corp., Deer Holding Corp., Deer Acquisition
Corp. and Cougar Acquisition Corp., dated as of May 8, 2005 as disclosed in
Form 8K filed by Cinergy Corp. with the Securities and Exchange Commission
on May 10, 2005, and other filings made by Cinergy Corp. with respect to such
transaction, fails to own directly or indirectly one hundred percent (100%) of the
membership interests of SPE.

Section 2. This Amendment shall become effective only once the Agent has received
(i) executed counterparts hereof from each of the parties hereto and (ii) the fully executed
Seventh Amendment to the Back-Stop Agreement.

1989277.01.01.B
1427665
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‘ IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and
delivered by their duly authorized officers as of the date first above written.

CINERGY RECEIVABLES COMPANY LLC, as the
SPE

By:
Name: Christopher J. Vogt
Title: President

THE CINCINNATI GAS & ELECTRIC COMPANY,
as the Collection Agent

By: J/\-‘Z/“A.AZ% Q . ‘-2 éégwm
Name: Wendy LY Aumill

er
Title: Treasurer
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FALCON ASSET SECURITIZATION
CORPORATION, as a Lender

v Ao Ll

Tltle

Authorlzed
ORGAN CHASE BANK, NATIONA
JPM C B ng r{
ASSOCIATION, as the Servicing Agent for
Falcon Asse uritization Corporation
By:

i

Mmaginomdor

Tltle
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WINDMILL FOUNDING CORPORATION, as a
Lender

o

Title: _ Vice Pregent

ABN AMRO BANKN.V., as the Administrative
Agent and as the Servicing Agent for
Windmill Funding Corporation
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WINDMILL FUNDING CORPORATION, as a
Lender

By:
Title:

ABN AMRO BANK N.V, as the Administrative
Agent and as the Servicing Agent for
Windmill Funding Corporation

By:_:\:imcgv(_-_ﬁggigﬁv
Title: SVP
"By: w&—__——’

Title: ' SVP
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RECEIVABLES LOAN AGREEMENT

among

CINERGY RECEIVABLES COMPANY,
as SPE

THE CINC[NNA'TI GAS & ELECcTRIC COMPANY,
as Collection Agent

BANK ONE, NA,
as a Committed Lender

ABN AMRO BANKN.V.,
as a Committed Lender and
as Administrative Agent

Dated February 14, 2002

1293215.01.15.B
1427665/LMO
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RECEIVABLES LOAN AGREEMENT

This RECEIVABLES LOAN AGREEMENT is entered into this 14th day of February 2002 by
and among the following parties:

CINERGY RECEIVABLES CoMmpaNy LLC, a Delaware limited liability company, as the
IISPE";

THE CINCINNATI GAs & ELECTRIC COMPANY, in its capacity as the initial “Collection
Agent” (as defined below);

BANK ONE, NA (“Bank One’"), ABN AMRO Bank N.V. (“4BN AMRO ") (Bank One and
ABN AMRO, together with their respective successors and assigns, being referred to herein;
individually, as a “Committed Lender " and, collectively, as the “Committed Lenders"); and

ABN AMRO Bank N.V., as the administrative agent for the Committed Lenders (in such
capacity, the “Administrative Agent"’).

PRELIMINARY STATEMENT

In consideration of the mutual agreements contained herein and the other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereby agree as follows:

SECTION 1. DEFINITIONS AND RELATED MATTERS.

Section 1.1.  Defined Terms. In this Back-Stop Agreement, unless otherwise specified or
defined herein: (a) capitalized terms are used as defined in Annex I of the Second Tier
Agreement; and (b) terms defined in Article 9 of the UCC and not otherwise defined herein are
used as 'defined in such Article 9 as in effect on the date hereof.

Section 1.2.  Other Interpretive Matters. In this Back-Stop Agreement, unless otherwise
specified: (a) references to any Section or Annex refer to such Section of, or Annex to, this
Back-Stop Agreement, and references in any Section or definition to any subsection or clause
refer to such subsection or clause of such Section or definition; (b) “herein,” “hereof,” “hereto,”
“hereunder” and similar terms refer to this Back-Stop Agreement as a whole and not t¢ any
particular provision of this Back-Stop Agreement; (c) including means including without
limitation, and other forms of the verb to include have correlative meanings; (d) the word “or " is
not exclusive; and (e) captions are solely for convenience of reference and shall not affect the
meaning of this Back-Stop Agreement.
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ARTICLE I
LoanN FaciLity

Section 2.1.  Agreement to Lend. On the terms and conditions described in this
Agreement, cach Committed Lender agrees to make Loans during the period on and after the
Commencement Date until (but excluding) the Termination Date for such Committed Lender in
the event that JSC and Windmill elect not to purchase an interest in Receivables under the
Conduit Agrecement. In no event shall (i) the Aggregate Loan Amount exceed the Maximum
Aggregate l.oan Amount or (ii) the Loan Amount of any Committed Lender exceed such
Committed Lender's Maximum Loan Amount.

Section 2.2.  Extension of Termination Date. The Termination Date may, at the written
request of SPE, be extended with respect to any Committed Lender to a 360-day period
(calculated from the Business Day on which such Committed Lender grants such extension).
Within thirty (30) days of receipt of SPE's written request to extend the Termination Date, the
applicable Committed Lender shall notify SPE and the Administrative Agent whether or not it
elects to grant such extension. Such extension shall become effective upon the date on which
such Committed Lender grants such extension. In the event no written request for an extension
is received by a Committed Lender from SPE, or if a Committed Lender does not respond to a
request for an extension, such Committed Lender's obligation to make Loans will terminate on
the then effective Termination Date for such Committed Lender.

ARTICLE III
LOANS

Section 3.1.  Determination of Interest. (a) When a Committed Lender makes a Loan to
SPE, the Administrative Agent, on behalf of such Committed Lender is hereby granted an
undivided percentage security interest in the Receivables and any Collections relating to the
Receivables. The undivided percentage security interest of the Administrative Agent, on behalf
of the Committed Lenders in the Receivables and Collections shall be referred to in this Back-
Stop Agreement as the “Interest” and each Committed Lender’s interest in the Interest shall be
determined by such Committed Lender’s Loan Percentage. The Interest on any date, except as

provided in paragraph (b) of this Section, is equal to the following fraction (expressed as a
percentage):

Al + R
ER
Where:
Al = the Aggregate Loan Amount on such date;
R = the Reserve on such date; and
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the outstanding principal balance of all Eligible Receivables on such date
minus (i) the aggregate amount by which the outstanding balance of Eligible
Receivables of each Obligor exceeds the Standard Concentration Limit or
Special Concentration Limit for such Obligor and (ii) the Unbilled
Receivables Reduction Amount for such date.

The Interest will change from time to time, except as provided in paragraph (b) of this Section,

whenever the Aggregate Loan Amount, Reserve or the outstanding principal balance of Eligible
Receivables changes.

(b) During any period when the Aggregate Loan Amount is being reduced, the
Interest will remain fixed at the percentage in effect as of the close of business on the Business
Day immediately preceding the commencement of that period; provided that, for reporting
purposes only, SPE shall continue to calculate the Interest as described in Section 3.1(a).

(c) Notwithstanding the calculation of the Interest as provided above, the Committed
Lenders’ Interest in the Receivables and Collections shall continue until the Collection Date.
Following the Collection Date, the Committed Lenders shall not be entitled to receive any
additional Collections from the Receivables.

(d) Subject to the provisions of Section 8.2(d), upon SPE’s grant of the Interest, the
Administrative Agent shall be entitled to (i) endorse all drafts, checks and other forms of
payment on account of the Receivables and to settle, adjust and forgive any amounts payable on

the Receivables and (ii) exercise all other incidents of ownership in the Receivables, in each case
on behalf of the Committed Lenders.

Section 3.2.  Frequency of Determining Interest. The Collection Agent shall determine
or be deemed to determine the Interest and report it to each Committed Lender at the following
times:

(a) on the date of an Initial Loan;
(b) oneach Settlement Date;
(c) onthe date of an Incremental Loan;

(d) on the Business Day immediately preceding any period during which the
Aggregate Loan Amount is being reduced;

(e) on the Business Day on which the Aggregate Loan Amount ceases being
reduced;

() when the Collection Agent has reason to believe that the Maximum
Interest has been exceeded; and

(2) at the request of any Committed Lender.

-3-
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Section 3.3.  Maximum Interest. If at any time the Interest exceeds the Maximum
Interest, SPI: shall immediately make a payment to the Collection Agent in an amount sufficient
to reduce the Interest to the Maximum Interest. Any such payment will be used to reduce

principal amount of the Loans of each Committed Lender based upon each Committed Lender’s
Loan Percentage at such time.

Section 3.4.  Security Interest. (a) SPE hereu, grants to the Administrative Agent, for its
own benefit and for the benefit of each Committed Lender, a security interest in the Interest and
in the Lock-Box Accounts to sccure the payment of all amounts owing hereunder and to securc
the repayment of all Loans.

(b) SPE hereby assigns and otherwise transfers as security for amounts payable to the
Commiitted Lenders and the Administrative Agent hereunder to the Administrative Agent (for the
benefit of the Administrative Agent, the Committed Lenders and any other Person to whom any
amount is owed hereunder), all of SPE’s right, title and interest in, to and under the Purchase
Agreement. SPE shall execute, file and record all financing statements, continuation statements
and other documents required to perfect or protect such assignment. This assignment includes
(a) all monies due and to become due to SPE from each Originator under or in connection with
the Purchase Agreement (including fees, expenses, costs, indemnities and damages for the
breach of any obligation or representation related to such agreement) and (b) all rights, remedies,
powers, privileges and claims of SPE against each Originator under or in connection with the
Purchase Agreement. All provisions of the Purchase Agreement shall inure to the benefit of, and
may be relied upon by, the Administrative Agent, the Committed Lenders and each such other
Person. At any time that a Event of Termination has occurred and is continuing, the
Administrative Agent shall have the sole right to enforce SPE’s rights and remedies under the
Purchase Agreement to the same e€xtent as SPE could absent this assignment, but without any
obligation on the part of the Administrative Agent, the Committed Lenders or any other such
Person to perform any of the obligations of SPE under the Purchase Agreement (or the
promissory note executed thereunder). All amounts paid to SPE by Obligors on Receivables
sold to SPE under the Purchase Agreement shall constitute Collections hereunder and shall be
applied in accordance herewith.

ARTICLE IV

LOoAN AMOUNTS

The principal amount of a Loan advanced by each Committed Lender for its security
interest in the Interest in the Receivables and any Collections shall be determined in accordance
with this Article IV.

Section 4.1.  Determination of Loan Amounts. When a Committed Lender accepts a
request from SPE to make a Loan, such Committed Lender will pay the following amounts in
cash to the Collection Agent on behalf of SPE:



Case No. 2006-00172
KyPSC-DR-01-032 (D)
Page 124 of 280

(a) for Initial and Incremental Loans, the amount specified in the notice

required to be delivered by the Collection Agent on behalf of SPE under Section 6.2(a);
or

(b) for a Reinvestment Loan, the amount obtained by multiplying (1) the dollar
amount of the Collections received during the Settlement Period immediately preceding
the Settlement Date on which such Reinvestment Loan is made by (it) such Committed
Lender’s Loan Percentage of the Interest on that date, and subtracting from such amount
any amounts then payable to such Committed Lender under Sections 7.2.2(b)(i) and (i1);

provided that the payment of any amount described in (a) or (b) above would not cause (and such
amount shall be reduced so as not to cause) either:

(1) the Loan of such Committed Lender to exceed the Maximum Loan
Amount for such Committed Lender; or

(2) the Aggregate Loan Amount to exceed the Maximum Aggregate Loan
Amount; or

(3) the Interest to exceed the Maximum Interest.
ARTICLE V

FEES AND EXPENSES

Section 5.1.  Rate Supplements. SPE will enter into a Rate Supplement with each
Committed Lender setting forth, among other things, the fees payable by SPE to such Committed
Lender in connection with this Back-Stop Agreement.

Section 5.2.  Collection Agent Fee. On each Settlement Date, SPE will pay to the
Collection Agent the Collection Agent Fee for such Settiement Date. If one of the Originators or
one of their Affiliates is acting as the Collection Agent, then the Collection Agent shall retain an
amount equal to the Collection Agent Fee (in full satisfaction of the payment of such fee to the
Collection Agent) as described in Section 7.2.1.

Section 5.3.  Interest on Unpaid Amounts. To the extent that SPE or the Collection
Agent fails to pay when due to any Committed Lender or the Administrative Agent any fee,
expense or other amount payable hereunder or under any Loan Document, interest shall be due
and payable on such unpaid amount, for each day until paid in full, at the rate of two percent in
excess of the rate of interest per annum published on such day (or, if not then published, on the
most recently preceding day) in The Wall Street Journal as the “Prime Rate.” Changes in the

rate payable hereunder shall be effective on each date on which a change in the “Prime Rate” is
published.
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W ARTICLE VI

LoaN PROCEDURES

Section 6.1.  Types of Loans. All Loans shall be requested and made by the Committed
Lenders on a pro rata basis based upon their Loan Percentages. The three types of Loans which
can be made by a Committed Lender under this Back-Stop Agreement are an Initial Loan, an
Incremental Loan and a Reinvestment Loan. The first Loan made by a Committed Lender under
this Back-Stop Agreement is an Initial Loan. Any Loan (other than an Initial Loan) made by a
Committed Lender which causes the amount of the Loan to increase is an Incremental Loan.
The amount of each Incremental Loan shall be $1,000,000 or greater. Any Loan made by a

Committed Lender with Collections allocable to such Committed Lender is a Reinvestment
Loan.

Section 6.2.  Notice Requirements. (a) In the case of an Initial Loan or an Incremental
Loan, SPE will give the applicable Committed Lender and the Administrative Agent three
Business Days’ written notice of its request for a Loan from a Committed Lender. The notice
will be in the form of Exhibit B, and will include the amount of the new Loan requested and the
Business Day on which the Loan will be made.

(b) Unless an election has been made not to borrow Reinvestment Loans or
Reinvestment Loans must automatically cease as provided below, a Committed Lender's Loan
Percentage of the Interest in Collections received during any Settlement Period prior to the
earliest to occur of (i) the Termination Date (as defined in the Second Tier Agreement), (ii) the
Termination Date and (iii) an Event of Termination shall automatically be used to make
Reinvestment Loans on the immediately succeeding Settlement Date by such Committed Lender.
SPE may elect not to make Reinvestment Loans by notifying the other parties hereto to such
effect. Any such election by SPE shall apply to each Committed Lender on a pro rata basis
based upon the Maximum Loan Amounts of each Lender. Such notice shall be given by no later
than 1:00 P.M. New York time on the third Business Day preceding the date on which the
Reinvestment Loan was contemplated to be made. The notice will be in the form of Exhibit C-1,
and will specify (i) the date on which Reinvestment Loans shall cease and (ii) the principal
amount to which the applicable Committed Lender’s Loan shall be reduced before Reinvestment
Loans by such Committed Lender will recommence. Reinvestment Loans shall also
automatically cease for all Committed Lenders on the earliest to occur of (i) the Termination
Date (as defined in the Second Tier Agreement), (ii) the Termination Date and (iii) the
occurrence of an Event of Termination.

(c) Upon notice to all Committed Lenders in the form of Exhibit C-2 (by no later than
1:00 P.M. New York time on the third Business Day preceding a Settlement Date), SPE, may, on
such Settlement Date, reduce the dollar amount of each Committed Lender’s Loan Amount on a
pro rata basis upon the Maximum Loan Amount of each Lender in lieu of the application of
Collections to the amount of such reduction (as described in paragraph 6.2(b) above) by paying
to each Committed Lender, by 3:00 P.M. New York time on the Settlement Date, the dollar
amount by which each Committed Lender’s Loan Amount is to be reduced, after giving effect to

"
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: 9 the application of Collections received and applied to the reduction of each Committed Lender’s
Loan Amount on such Settlement Date.

Section 6.3.  Conditions Precedent to Initial Loan. The following conditions must be
satisfied before any Committed Lender will be required to make an Initial Loan:

Section 6.3.1. Absence of Liens. The Administrative Agent will have received
evidence acceptable to it (including Uniform Commercial Code search reports) that all

Receivables and all proceeds thereof are free and clear of liens, security interests, claims
and encumbrances.

Section 6.3.2. Financing Statements. The Administrative Agent will have
received acknowledgment copies of UCC-1 financing statements, and all other
documents reasonably requested by the Administrative Agent, to evidence the perfection
of the Commiitted Lenders’ Interest in the Receivables.

Section 6.3.3. Lock-Box Agreement. The Administrative Agent will have
received original Lock-Box Agreements (each a "Lock-Box Agreement” and collectively

“Lock-Box Agreements") in the form of Exhibit F executed by SPE and each of the
Lock-Box Banks.

Section 6.3.4. Receivables Activity Report. The Administrative Agent will have
received a Receivables Activity Report in the form of Exhibit G covering the calendar

month ending most recently prior to the date on which this Back-Stop Agreement is
executed.

Section 6.3.5. SPE Resolutions. The Administrative Agent will have received a
certificate of each Originator’s and SPE’s secretary or an assistant secretary attesting to:

(a)  the resolutions of such Person’s Board of Directors or Members or
authorized committee thereof authorizing transactions of the type evidenced by
the Loan Documents;

(b) the name(s) and signature(s) of the officer(s) of such Person
executing the Loan Documents; and

(c) the completeness and correctness of the attached articles of
incorporation or certificate of formation (certified by the appropriate Secretary of
State) and by-laws, or operating agreement of such Person.

Section 6.3.6. Legal Opinions. The Administrative Agent will have received
opinions from counsel to each Originator and SPE, substantially in the form attached
hereto as Exhibit H.

Section 6.3.7. Good Standing Certificates. The Administrative Agent will have
received a certificate of recent date issued by the appropriate official in such Person’s

-7-
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jurisdiction of organization and jurisdiction of its principal place of business as to the
legal existence and good standing of each Originator and the legal existence of the SPE.

Section 6.3.8. UCC Releases. The Administrative Agent shall have received (or
be satisfied that it will receive following the application of the proceeds of an Initial
Loan), UCC-3 Termination Statements executed by all parties listed as secured parties on
UCC Financing Stawciaents covering the Receivables.

Section 6.3.9. Rate Supplement. Such Committed Lender will have received a
Ratc Supplement executed by SPE and such Committed Lender.

Section 6.4.  Condition Precedent to All Incremental Loans. Before any Committed
Lender will make an Incremental Loan, the Administrative Agent and such Committed Lender
will have received (i) a Receivables Activity Report in the form of Exhibit G covering the last
Settlement Period for which such report was required to be delivered under Section 7.4 and (ii) if
and to the extent such Committed Lender requests, a reasonable estimate of the aggregate

outstanding balance of all Receivables as of the Business Day preceding the date of the
Incremental Loan.

Section 6.5.  Conditions Precedent to All Loans. The following conditions must be

satisfied before any Committed Lender who has accepted an offer to make a Loan will be
obligated to make such Loan:

Section 6.5.1. Representations and Covenants.. On and as of the date of such
Loan (i) the representations of SPE in Article IX hereof and the representations of the
Originators in Section 4 of the Purchase Agreement shall be true and correct with the
same effect as if made on such date and (ii) SPE shall be in compliance with the
covenants set forth in this Back-Stop Agreement and the Originators shall be in
compliance with the covenants set forth in Section 5 of the Purchase Agreement.

Section 6.5.2. Other Documents. The Administrative Agent, each Servicing
Agent and each Committed Lender will have received all other documents that any of
them had reasonably requested from SPE.

SETTLEMENT PROCEDURES
Section 7.1. Settlement Date. Each of the following shall constitute a Settlement Date:
(a) the first Business Day of each month;

(b) each day designated as a Settlement Date by any Committed Lender by
notice to the Administrative Agent, the Servicing Agents and SPE;

(c) each Business Day on which any Committed Lender’s Loan Amount is
reduced in accordance with Section 6.2; and
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(d) any date on which a reduction in the Aggregate Loan Amount is required
to prevent the Interest from exceeding the Maximum Interest.

Section 7.2.  Application of Collections. The Collection Agent will retain Collections .
between Settlcment Dates and will hold the Interest in such Collections that will be required to
be distributed to the Lenders on the next Settlement Date pursuant to Section 7.2.1 in trust for the
Lenders pending such disbursement.

Section 7.2.1. Application of Collections on Settlement Dates. The Collection
Agent will, by 3:00 P.M. (New York time) on each Settlement Date, from Collections
reccived since the preceding Settlement Date:

(a) first, pay to Collection Agent on behalf of SPE for its share of
ownership in the Collections that are not subject to the Interest an amount equal to
the product of: (i) ! minus the Interest and (ii) total Collections; and

(b) second, from the Committed Lenders’ Interest in the Collections,
pay:

(i) first, to each Servicing Agent for the account of the related
Committed Lender an amount equal to the Carrying Costs due to such
Committed Lender on such Settiement Date;

(ii)  second,

(A) to the extent Reinvestment Loans by any
Committed Lender have been suspended, then such Committed
Lender’s Loan Percentage of all rémaining Collections will be paid
to such Committed Lender as a repayment of its Loan Amount; or

(B) to the extent Reinvestment Loans by any
Committed Lender have not been suspended, then such Committed
Lender’s Loan Percentage of all remaining Collections shall be
paid to the Collection Agent for the account of SPE for a
Reinvestment L.oan by such Committed Lender;

any payment to Collection Agent on behalf of SPE for its ownership interest in the
Receivables that is not subject to the Interest shall be free and clear of any security
interest in favor of Administrative Agent, either Servicing Agent or either Committed
Lender. Administrative Agent, each Servicing Agent and each Committed Lender shall
confirm the absence of such security interest in writing from time to time promptly upon
request by SPE or any Originator. SPE will pay the Collection Agent Fee from amounts
distributed to it hereunder.

Section 7.3.  Dilution and Other Billing Adjustments. (a) the Collection Agent shall
immediately notify the Administrative Agent and each Committed Lender if (i) the
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representation and warranty contained in Section 9.1(f) is no longer true with respect to a
Receivable in which the Committed Lenders have an Interest, (i) the Collection Agent proposes
to (x) materially reduce or cancel the outstanding balance of a Receivable in which the
Committed Lenders have an Interest as a result of defective, rejected or returned merchandise or
services or in connection with a claim, dispute, or offset asserted against such Receivable by an
Obligor or (y) otherwise amend, modify or waive any term or condition of such Receivable in
any material respect or (iii) the Collection Agent obtains notice that a Receivable which was not
to the best of the Collection Agent’s knowledge a Defaulted Receivable at the time it became
subject to the Interest was a Defaulted Receivable at such time.

(b) On the date any notice is given as described in Section 7.3(a), and in any event prior
to its taking any of the actions referred to in clause (ii) thereof, SPE shall:

(i) adjust the Interest in effect on such date by decreasing “ER” in the
denominator of the fraction described in Section 3.1(a) by the face amount of the affected

Receivable to the extent that the Interest would not, as a result, exceed the Maximum
Interest; and

(i)  pay cash to the Collection Agent on behalf of the Committed Lenders in
an amount equal to the face amount of the affected Receivable less the amount of any
adjustment made to the Interest with respect to such Receivable pursuant to clause (i)
above, to be applied in accordance with Section 7.2.

Section 7.4.  Receivables Activity Report. The Collection Agent will provide the
Committed Lenders with a Receivables Activity Report no later than 5 days prior to each
Settlement Date. The Receivables Activity Report will be in the form of Exhibit G and will
cover the most recently completed Settlement Period.

Section 7.5.  Sharing of Payments. If any Committed Lender shall obtain any payment
(whether voluntary, involuntary, through the exercise of any right of set-off, or otherwise) on
account of any amount owing to it under or in connection with this Back-Stop Agreement (other
than any payment made pursuant to Article XI), which is in excess of its ratable share of
payments made to the Committed Lenders in respect of such item or which is inconsistent with
Section 7.2.1 or 7.2.2 (as applicable), such Committed Lender shall forthwith purchase from the
other Committed Lenders such participations in such other Committed Lenders’ Loans (or
Carrying Costs with respect thereto) as shall be necessary to cause such purchasing Committed
Lender to share the excess payment ratably with each of them as if such amount were distributed
pursuant to Section 7.2.1 or 7.2.2 (as applicable); provided, however, that if all or any portion of
such excess payment is thereafter recovered from such purchasing Committed Lender, such
purchase from each selling Committed Lender shall be rescinded and such selling Committed
Lender shall repay to the purchasing Committed Lender the purchase price to the extent of such
recovery together with an amount equal to such selling Committed Lender’s ratable share of any

Carrying Costs or other amounts paid or payable by the purchasing Committed Lender in respect
of the total amount so recovered.
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ARTICLE VHI

AGENTS

Section 8.1.  Appointment of Administrative Agent. Each Committed Lender appoints
ABN AMRO as Administrative Agent and authorizes the Administrative Agent to take such
action as agent on its behalf and to exercise such powers as are expressly delegated to the
Administrative Agent by the terms hereof, together with such other powers as are reasonably
incidental thereto. When requested to do so by the Committed Lenders, the Administrative
Agent shall take such action or refrain from taking such action as the Committed Lenders direct
under or in connection with or on any matter relating to this Back-Stop Agreement and all other
Loan Documents. In the event of a conflict between a determination or calculation made by the
Administrative Agent and a determination or calculation made by the Committed Lenders, the
determination or calculation made by the Committed Lenders shall control. Except for actions
which the Administrative Agent is expressly required to take pursuant to this Back-Stop
Agreement, the Administrative Agent shall not be required to take any action which exposes the
Administrative Agent to personal liability or which is contrary to applicable law unless the
Administrative Agent shall receive further assurances to its satisfaction from the Committed
Lenders of the indemnification obligations under Section 8.1.5 against any and all liability and
expense which may be incurred in taking or continuing to take such action. The Administrative
Agent agrees to give to each Committed Lender prompt notice of each notice and determination
given to it by SPE, or by it to SPE, pursuant to the terms of this Back-Stop Agreement. Subject

to Section 8.1.6, the appointment and authority of the Administrative Agent hereunder shall
terminate on the Collection Date.

Section 8.1.1. UCC Filings. The Committed Lenders and SPE expressly
recognize and agree that the Administrative Agent may be listed as the assignee or
secured party of record on, and the Committed Lenders expressly authorize the
Administrative Agent to execute on their behalf as their agent, the various UCC filings
required to be made hereunder in order to perfect the transfer of the Interest from SPE to
the Committed Lenders, that such listing and/or execution shall be for administrative
convenience only in creating a record or nominee owner to take certain actions hereunder
on behalf of the Committed Lenders or to execute UCC filings on behalf of the
Committed Lenders and that such listing and/or execution will not affect in any way the
status of the Committed Lenders as the holders of the Interests. In addition, such listing
or execution shall impose no duties on the Administrative Agent other than those
expressly and specifically undertaken in accordance with this Article VIII. In furtherance
of the foregoing, each Committed Lender shall be entitled to enforce its rights created
under this Back-Stop Agreement without the need to conduct such enforcement through
the Administrative Agent except as provided herein.

Section 8.1.2. Administrative Agent's Reliance, Etc. Neither the Administrative
Agent nor any of its directors, officers, agents or employees shall be liable for any action
taken or omitted to be taken by it or them as Administrative Agent under or in connection
with this Back-Stop Agreement, except for its or their own gross negligence or wiliful
misconduct. Without limiting the foregoing, the Administrative Agent: (i) may consult
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with legal counsel, independent public accountants and other experts selected by it and
shall not be liable for any action taken or omitted to be taken in good faith by it in
accordance with the advice of such counsel, accountants or experts; (ii) makes no
warranty or representation to any Committed Lender and shall not be responsible to any
Committed Lender for any statements, warranties or representations made by SPE in or in
connection with this Back-Stop Agreement; (iii) shall not have any duty to ascertain or to
inquire as to the performance or observance of any of the terms, covenants or conditions
of this Back-Stop Agreement on the part of SPE or to inspect the property (including the
books and records) of SPE; (iv) shall not be responsible to any Committed Lender for the
due execution, legality, validity, enforceability or genuineness, sufficiency or value of
this Back-Stop Agreement or any other instrument or document furnished pursuant
hereto, and (v) shall incur no liability under or in respect of this Back-Stop Agreement by
acting upon any notice (including notice by telephone), consent, certificate or other
instrument or writing (which may be by telex) believed by it in good faith to be genuine
and signed or sent by the proper party or parties.

Section 8.1.3. ABN AMRO and Affiliates. ABN AMRO and its affiliates may
generally engage in any kind of business with SPE or any Obligor, any of their respective
affiliates and any person who may do business with or own securities of SPE or any
Obligor or any of their respective affiliates, all as if ABN AMRO were not the

Administrative Agent and without any duty to account therefor to the Committed
Lenders.

w Section 8.1.4. Committed Lender's Loan Decision. Each Committed Lender
acknowledges that it has, independently and without reliance upon the Administrative
Agent or any other Committed Lender, and based on such documents and information as
it has deemed appropriate, made its own evaluation and decision to enter into this Back-
Stop Agreement and, if it so determines, to make Loans secured by the Interest
hereunder. Each Committed Lender also acknowledges that it will, independently and
without reliance upon the Administrative Agent or any other Committed Lender, and
based on such documents and information as it shall deem appropriate at the time,
continue to make its own decisions in taking or not taking action under this Back-Stop
Agreement. ’ .

Section 8.1.5. Indemnification. Each Committed Lender severally agrees to
indemnify the Administrative Agent (to the extent not reimbursed by SPE), ratably in
accordance with its Loan Percentage (as defined below), from and against any and all
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements of any kind or nature whatsoever which may be imposed on,
incurred by, or asserted against the Administrative Agent in any way relating to or arising
out of this Back-Stop Agreement or any action taken or omitted by the Administrative
Agent under this Back-Stop Agreement; provided, that (i) a Committed Lender shall not
be liable for any portion of such liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or disbursements resulting or arising from the
Administrative Agent’s gross negligence or willful misconduct and (ii) a Committed
Lender shall not be liable for any amount in respect of any compromise or settlement of
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any of the foregoing unless such compromise or settlement is approved by such
Committed Lender. Without limitation of the generality of the foregoing, to the extent
not paid by SPE hereunder, each Committed Lender agrees to reimburse the
Administrative Agent, promptly upon demand, ratably in accordance with its Ratable
Share, for any reasonable out-of-pocket expenses (including reasonable counsel fees)
incurred by the Administrative Agent in connection with the administration,
modification, amendment or enforcement (whether through negotiations, legal
proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under,
this Back-Stop Agreement, provided, that a Committed Lender shall not be responsible
for the costs and expenses of the Administrative Agent in defending itself against any
claim alleging the gross negligence or willful misconduct of the Administrative Agent.

Section 8.1.6. Successor Administrative Agent. The Administrative Agent may
resign at any time by giving sixty days’ written notice thereof to the Committed Lenders,-
SPE and the Collection Agent (it being understood that ABN AMRO does not currently
foresee resigning as Administrative Agent hereunder so long as ABN AMRO is a
Committed Lender and is unaware of any current facts or circumstances that would cause
it to resign). Upon any such resignation, the Committed Lenders shall have the right to
appoint a successor Administrative Agent approved by SPE (which approval will not be
unreasonably withheld or delayed). If no successor Administrative Agent shall have been
so appointed by the Committed Lenders, and shall have accepted such appointment,
within sixty days after the retiring Administrative Agent’s giving of notice of resignation,
then the retiring Administrative Agent may, on behalf of the Committed Lenders, appoint

‘U a successor Administrative Agent approved by SPE (which approval will not be
unreasonably withheld or delayed), which successor Administrative Agent shall be
(a) either (i) a commercial bank having a combined capital and surplus of at least
$250,000,000, (ii) an Affiliate of such bank, or (iii) an Affiliate of Bank One or ABN
AMRO and (b) experienced in the types of transactions contemplated by this Back-Stop
Agreement. Upon the acceptance of any appointment as Administrative Agent hereunder
by a successor Administrative Agent, such successor Administrative Agent shall
thereupon succeed to and become vested with all of the rights, powers, privileges and
duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be
discharged from its duties and obligations under this Back-Stop Agreement. After any
retiring Administrative Agent’s resignation or removal hereunder as Administrative
Agent, the provisions of this Article VIII shall inure to its benefit as to any actions taken
or omitted to be taken by it while it was Administrative Agent under this Back-Stop
Agreement.

Section 8.2.  Appointment of Collection Agent. (a) The SPE hereby appoints CG&E as
Collection Agent and the Collection Agent accepts such appointment. The Collection Agent
shall be responsible for collecting the Receivables, tracking, holding and remitting the
Collections and fulfilling all other duties expressly assigned to it in this Back-Stop Agreement.
The SPE and each of the Committed Lenders acknowledges that CG&E may delegate to PSI its
responsibilities as Collection Agent with respect to Receivables originated by PSI. CG&E may
allocate a portion of the Collection Agent Fee to PSI as determined between CG&E and PSL
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(b) The Collection Agent shall, on each day on which Collections are received by it, set
aside and hold in trust for the SPE and the Committed Lenders their respective shares of such
Collections until applied in accordance with Section 7.2.

(¢) The SPE and the Committed Lenders grant the Collection Agent the authority
necessary to carry out its duties under this Back-Stop Agreement for so long as it is acting as
Collection Agent.

(d) The SPE and the Committed Lenders grant to the Collection Agent, for so long as it
is acting in that capacity, an irrevocable power of attorney to endorse all drafts, checks and other
forms of payment made out in SPE’s name and to settle, adjust and forgive any Receivable,
subject to the provisions of Section 10.3(b) hereof. Upon any replacement of the Collection

Agent, such power of attorney in favor of the replaced Collection Agent will terminate and have
no further force or effect.

(¢) The Collection Agent shall exercise reasonable care in the performance of its duties

under this Back-Stop Agreement and shall use the same degree of care and skill which it applies
to its own property.

Section 8.2.1. Replacement of Collection Agent; Notification of Obligors."

(a) Upon the occurrence of any Event of Termination, the Committed Lenders may direct
the Administrative Agent to cause the SPE to remove CG&E ( or any other Originator or
Affiliate thereof that subsequently becomes the Collection Agent), as the Collection
Agent, appoint a new Collection Agent, take control of the Lock-Box Accounts (by
delivering to the Lock-Box Banks notice in the form of Exhibit E), notify Obligors of the
Committed Lenders’ Interest in the Receivables and exercise all other incidences of
ownership in the Receivables.

(b)  The Administrative Agent shall have the right to cause the SPE to remove
any successor Collection Agent and to take the other actions described in (a) above at any
time as directed by the Committed Lenders in their sole discretion.

(c) If CG&E is removed as Collection Agent, CG&E and SPE shall, to the
extent permitted by any applicable licensing agreement, transfer to the Administrative
Agent or any successor servicer designated by the Administrative Agent all records,
correspondence and documents (including computer software) requested by the
Administrative Agent or such successor and to permit such persons to have access to, and
to copy, all software used by CG&E or SPE in the collection, administration or
monitoring of the Receivables. To the extent the consent of any third party is required
for CG&E or SPE to transfer to the Administrative Agent or any Successor servicer, or to
permit the Administrative Agent or such successor servicer to have access to or to copy,
any item described in the immediately preceding sentence, CG&E and SPE agrees to use

its best efforts to assist the Administrative Agent or such successor servicer in obtaining
such consent.
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(d) At any time and from time to time, upon at least sixty (60) days prior
written notice to the Administrative Agent from all of the Originators, the Originators
may designate any Originator as a Collection Agent, as long as the long term senior
secured indebtedness of such designee at the time of the giving of such notice has a rating -
or ratings of BBB- or higher issued by Standard & Poor’s Ratings Group or Baa3 or
higher issued by Moody’s Investors Service, Inc. Such designee shall be deemed to be
the Collection Agent as of the date specified in such notice, and from and after such date,
the entity designated as Collection Agent immediately prior to the giving of such notice
shall not incur any further liabilities under this Back-Stop Agreement and no rights of
Collection Agent under this Back-Stop Agreement shall accrue in favor of the entity
designated as Collection Agent immediately prior to the giving of such notice.

ARTICLE IX

REPRESENTATIONS AND WARRANTIES

Section 9.1  Representations and Warranties of SPE and the Collection Agent. SPE and
the Collection Agent each makes, with respect to itself, the following representations and
warranties to each Committed Lender, each Servicing Agent and the Administrative Agent:

(a) Collection Agent is a corporation duly incorporated, validly existing and
in good standing under the laws of the jurisdiction of its incorporation and is duly.
qualified in good standing as a foreign corporation in each jurisdiction where the failure
to be so qualified could reasonably be expected to materially adversely affect its ability to
perform its obligations hereunder. SPE is a limited liability cornpany duly organized and
validly existing under the laws of the jurisdiction of its organization and is duly qualified
as a foreign limited liability company in each jurisdiction in which the failure to be so
qualified could reasonably be expected to materially adversely affect its ability to
perform its obligations hereunder.

(b)  The execution, delivery and performance by SPE and the Collection Agent
of the Loan Documents are within SPE’s and the Collection Agent’s respective corporate
or limited liability company powers, as the case may be, have been duly authorized by all
necessary corporate or limited liability company action, as the case may be, do not
contravene (i) SPE’s or the Collection Agent’s respective charters or by-laws or operating
agreement, as the case may be, or (ii) any law or any contractual restriction binding on or
affecting SPE or the Collection Agent, and do not result in or require the creation of any
lien (other than pursuant hereto) upon or with respect to any of its properties; and no

transaction contemplated hereby requires compliance with any bulk sales act or similar
law.

(c) No authorization or approval or other action by, and no notice to or filing
with, any governmental authority or regulatory body is required for the due execution,
delivery and performance by SPE or the Collection Agent of the Loan Documents.

-15-



Case No. 2006-00172
KyPSC-DR-01-032 (D)
Page 136 of 280

w qualified. No Plan has incurred an “accumulated funding deficiency” (within the

meaning of Section 302 of ERISA or Section 412 of the Code) whether or not waived.

SPE or any ERISA Affiliate: (i) has not incurred or expects to incur any liability under

Title IV of ERISA, with respect to any Plan, which could give rise to a lien in favor of

the PBGC, other than liability for the payment of premiums, all of which have bec