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DUKE ENERGY - OfflO, mC.'S 
RESPONSE TO THE COMMISSION'S JUNE 1,2009 ENTRY 

On June 1,2009, the Public Utilities Commission of Ohio ("Commission" or 

"PUCO"), issued an order that stated; Duke Energy - Ohio, Inc.'s ("Duke") must file, in 

the public docket in these cases, those pages under the protective order that have now 

been made public by Williams v. Duke Energy International Inc., Civil Action l:08-cv-

046 ( "Williams "), no later than June 22,2009, so that the released information can now 

be included as part ofthe public record in the Commission's docket. 

Duke has reviewed the documents filed in the Williams case and hereby submits 

those documents, as redacted in the Williams case. In addition, Duke has created an 

Attachment which describes the documents disclosed in the Williams case, identifies by 

exhibit name where that document exists in this Commission's record, and identifies the 

documents by PUCO bates page numbers previously assigned to the documents. As in 

the Williams case, the customer's account numbers remain protected and therefore remain 
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redacted in each document disclosed. Finally, the Attachment also identifies where 

references to these documents are contained within OCC's Initial Post-Remand Brief 

RespectfijUji^sfi^^tted, 

Michael D. Dortch (0043897) 
KRAVITZ, BROWN & DORTCH, LLC 
65 East State Street, Suite 200 
Columbus, Ohio 43215 
Tel: 614-464-2000 
Fax: 614-464-2002 
E-mail: mdortch@kravitzllcxom 

Attorneys for CINERGY CORP., and 
DUKE ENERGY RETAIL SALES, LLC 

Elizabeth Watts 
Associate General Counsel 
Rocco O. D'Ascenzo (0077651) 
Senior Counsel 
Attorneys for DUKE ENERGY-OHIO, INC., 
Duke Energy Shared Services, Inc. 
139 E. Fourth Street, Rm 2500 AT II 
Cincinnati OH 45201 
Tel: 614-221-7551 
E-mail: paul.colbert@.duke-energv.com 

rocco.d'ascenzo@duke-energy.com 
Attorneys for DUKE ENERGY-OHIO, INC. 
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CERTIFICATE OF SERVICE 

I certify that a copy ofthe foregoing was served electronically upon parties, their 
counsel, and others through use ofthe following email addresses this 22 
2009. 

nd day of June, 
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Boehm Kurtz & Lowrv> LLP 
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Duke Energy 
anita. schafer@duke-ener gy. com 
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OPTION AGlt££MENT 

BY ANP BETWEEN 

CINERCV RETAItSALES, LLC 

AND 

AK STEEL CORPORATIC^ 

Tbis Option Agreement (the "Agrcesuenl-) is enicrtd into as of Ais 2nd day of Fdjruaiy, 2005 

(Ihe "Effective Dai«"> by and betweWj Cinersy'R«3iJ Sales. JLLG fCRS**) a Delaware limited 

Eta1>ility TOmpmy, and AK Steel Cotpots^on ("AK SleclO. a Ddawarc corporaiion (esch 

individually a "Pany" or collectively tbe "Parties^-

REOTALS 

WE^EAS, AK Steel operates steel maaufaciunng iacilides in Middietown, Oitio aiid 
purchases ekctric powo- service from The Cindnnflli Gas & Electric Company iCXiScE} on 
meter^ accoimls listed on Bxhibit C. 

WHEREAS, CRS has been ceiizfied by toe Public Utilities Conums^on of Ohio as a C^ficd 
Retail Electric Supplier ("ORES") and bas the authority to engage m the sale of dectrical power at 
retail; 

WHEREAS, CRS and AK Sted din̂ reXo esteblish terms and conditions for flus option, 

NOW, THEREFORE, foz and in consideration-of the muiuaf covenants contained herein, the 
Parties agree as follows: 

ARTICLE I 
DEFTNITIONS 

The following dcHmtions and any terms defined in this Agreement ^latl apply 
hcfeunder. 

"AiSMs" means, with respect to any person, any other person (other than an individual) thai, 
directly or indirectly, through one or more iniermcdiaiies, controls, or is controlled by. or is under 
eomroor\ control with, such person. For this purpose, "comror means the direct or indirect 

Cinergy corporate Records 
-̂  -016080 

^ • iiiiiiiiiii^.. 
^ — ' - — . ^ . _ _ _ ^ . . — • — > _ ^ _ . ^ j j 
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owiiership of ten (10) percent or more. 

"Base Contract Price" means the price m SUS a$ set for^ in Bxlubit B (o be paid by AK Steel to 
CRS for Ihe purchase of Generalion And Transmission sovice tmder this Agreemenl. 

"Business Day" noeans a day on which Federal Reserve member banks in Ohio are open for 
business; and a Business Day shall open at SKIO a.tn, and dose at 5:00 pjn. eastern prevailing 
time, unless otherwise agreed lo by the Piriies tn writtrig. 

"Mayimom Demat^" means AK Sted*s combi i^ roaximtun anmiftl demands ibr all of AK 
Sted's acconnls listed on Exhilnl C -with O'iKannaU Oas & Electric (**CO&F') for tfae twdve 
sionths ending DecemberSl, 2004. 

**gjEtpactiv̂  has tbe meanitig set forth in a i^ Transmtssipn Piovifter^s tatiJT or MISO's 
transmtssioR lanfT. as amended from lime to time, or as deSaed in any transmission tanfTof a 
successor to MISO. 

"Dcfawjtiijp Parly" shall have the nieftning specsfied in Section 6.1. 

"Enef^ means electric energy of Ihe chatBCtcr ccunmonly known as three-phase, sixty hertz 
decUic energy that is delivered at the nomtna! v o l b ^ of the Delivery Point, expi^ssed in 
megawatt hours (MWh). 

"^vent of Default" ^ 1 1 have the zneantng specified in $ e ^ n 6.1. 

"FERC means tbe Federal Energy Regulatory Commission or any successor agency Ihcrcto. 

"faas" means ttiat the wily exc^ise for the faflure to deliver Energy by CRS or ^ fsuhne to lecdve 
^ e r ^ by AK.steel is force Majeure or the other Part/s failure to perfomi. 

"Full Requiranems Energy" means, Gxce{M as provided herein, that AK Sted shall purdia^ ^ t of 
its retail Energy requiren^ents for its ^cilily ftom CRS and that AK Sted shall not resell any of 
the Eaer;gy provided hereunder to any fiiint parly. 

"interest Race" means, for any dftte the lesser of (a) two (Z) percent over the per amwm rate of 
mterest equal to the prime lem&ig rane {"Prime Rate'') as may be published from time to time in 
^Federa l Reserve Statistical Rdease H. 15; or<b) the maximum lawful interest rate. 

"MW" means megawati. 

"^ervff shall have ihe meaning spedfied in Artide 4.1. 

Transmission Providers" means the entity or entities tiansmitting or jransjM>ning ibc Energy 
on beh»lf of CR% or AK Sted lo the Ddi very Point 

002 
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ARTICLE 11 

omotv 
2.) AK Sted cunently purchases its generstlon dectric service from The Cindnnati Gas Sc 

Electrtc Company C*CG&E") pursuant lo the appJicaUe tariff or wilt provide notice by 
December 30, 2004 (hat tt wiH purchase generation electric service from CO&B starting 
RD tacor than December 31,2005 in accordance with apj^icatde CG&E tariff requi'ismeRte. 
AK Steel hereby grants to CRS the exclusive option, upon thirty pO) days notice, to 
provide generalion electric service for all of AK Steel*s accounts aod load set fonh in 
Exhibit C irkcludtng any mcreases in accordance wilh Section 3.1, ss of December 31, 
Z004 (''Option*'). In UK event thai BD Electric Choice lnsufticie»t Retum Notice Fee is 
incurred by AK Steel due to switching back to CG&E standatd tarrified s ^ c e prior to 
January 31,2005, ao amount equival^il fo said fee will be pnd to AK Sled by CRS. 

3.2 CES shall have ihe right to exercise this OpiUm at any lime during the Term of this 
A^eaneat 

2.3 fo exdiange for AK Steel granting CRS this option. CRS a^^os lo pay AK Steel e a ^ 
calendar year quarter oflhe Tenm, imtU cxerdsc ofthe 0|^on, the amount setTofth on 
Exhibit A C ^ i o n Payment**)- ^he Paities agree Ihzi if AK Steel defaults or is 
delinquent, after any applic^le cure period, in any of its payments co any CSrtergy 
BfHyatBd company for any service provided to AK Steel, then CRS has Ote right to of&er 
the Option Payment due hereunder vnth any amounts that are owed by AK Sted to the 
Cii>ergy affiliated company. ' 

2.4 Because this i$ an t x i i a ^ e Option, in the event AK Steel leaves its current eteciric 
service and rccdvcs eleotric service from any third pany that is not CRS or an Afftlrate of 
CRS, then CRS shall cease aU Option Payments and Ihis Agreement ̂ ^11 terminate and ^ 
obligations oflhe Parties hereunder shall terminate. 

2.5 If CRS exercises ils Option, the Parties shall alter into a power sale agreement, including 
the lemas s^ forth in Article in. 

ARTICLE 111 
CRS POWER CONTRACTTERMS 

3,1 In the event CRS exercises its option, a power sale agreement between CRS and AK Steel 
will be negotiated. The power sale agreement shall indude generally accepted tcmis and 
condititms reiaiing lo the ssle of competitive retail electric generation service, including, 
among others, the following tenns: 

003 
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a. Hitergy QjKtatitv and Type. CRS shall provide AK Steel wifli Rrm, Fdl 

Requirements Energy and Capacity up lo 3- MWs greater dian AK Seed's 
Maximum Demand fX^oantit/*). If during the Term of this A^ectnent, AK 
Steel has additional load or accounts greater than 3MW, then such new load or 
account is not inchided within the tenns of this Agreemeat and CRS shall have 
no obligation to provide Energy and Capacity to AK Steel above Ihe Quantity 
set forth herein. 

b. TVaasmissien SerWce and Charges. Tranasibston service will be provided in 
accordance with the open access transmission t ^ f f of fite ^^dwest 
Independent Transimssion System Operator, Inc. or CG&E {or an affiliate on 
its behalSX whichev^ is applicable, as filed vnth the FERC and as it may be 
amende^ from time to time, or any successor i ^ fE 

c Base_CQrrtrac^ Price. The Base Conlraci Price is set forA in Eadtibit B^ 

^' Change to Prices. As a retail sale, the power sale agreem^st is not subject to 
the jurisdiction of the FERC; nor shall dther Party sedc to have tbe FERC 
assert jurisdiction over the AgreemenL However, to the extent that either the 
FERC or the Public Utiltties Commisston of Ohio asserts jurisdicdon over tbe 
Agî seancnt, Che Pmties agree that the Contract Price spectfted above is just and 
reasonable and conststent widi the public interest. Neither CRS nor AK Steel 
shall seek to modify the Base Co^tiact Price through the auspices of any 
regulatory body. 

c- -Term. Tlie term of the power sale agreement sball be through December 31, 
200S. 

f Credft. The power sale agieemcni will have terms and (̂ Mtditionŝ  as similar as 
possible to CG&E*s existing unbumdled tariffs. CRS will not regmre surety 
bonds, deposits or other coipoxate guarantees. 

g. Adjusted Base Comract Price. IfCRS xeroses this option, then the ctmibined 
net generaUon cost paid to CRS and CG&E will be an amount equivalent to 
Big G, plus FPP (excluding etnisston ̂ lowsnces) plus IMF up to 4% of Httle g. 
In addition, there will be transmission charges to be paid to CRS as set forth in 
EjdtibitB. 

ARTICLE IV 
TERM OF AGREEMENT 

'̂ -1 Aereemecc Term and Effective Date. This Agreement shall become effective upon 
execution by the Parties. This Agreemeitf shall extend from January I, 2005 through and 
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including December- 31,2008, unless temiinated earlier in accordance with the tenms of 
this Agreement <*Term^. 

4.2 Agreement TfinninaHon> Tliis Agreement terminates if the Commisson in the ong(»ng 
CG&£ liiel cost recovery cases, fash to ^iprove as part of the capped Provider of Last 
Reson Charge, a liiet cost recovery mechanism such that fii^ costs equal t ^ average 
embedded fuel costs fbr alt consumer; in CG&E's service territory served by any Cinergy 
company. This Agreement shall also lernitnaie if a court or adminislmtive agency of 
compelent jurisdiciion issues an md^ depriving the Parties of the bcnents of this 
Agreement or otherwise voidiRg this AgreemenL Before termination of this Agreement, 
the Parties agree to use best efforts Co &lftll tbe inteot of this A^e«Bcnt by n^oCtatoig 
amendments to this Agreement that put die Parties in sî »stantza1]y the same overall 
economic positions as created under the PUC0*5 Order dated November 23,2(K)4 in Case 

. No- 03-93-EL-ATA and this Agreement, 

4̂.3 After Termination. Tbe applicable provistoos of this A^eeme^";^!! contmue in effect 
ai^er termination thereof to the extent necessary to provide for ftnal btKing, btUii^ 
adjustments and paymoiits. 

ARTICLEV 
BILLING 

5.1 Payment. CRS shall sulimit the Option Payment to AK Steel by check or wire transfer 
within forty-five (45) days after the end of each calendar year quarter. The payment 
shdi be submitted to an acccsint or address designated by AK Ste^: 

ARTICLEVI 
DEFAULTS AND REMEDIES 

6.1 Events of Default. An "Event of Default" diall mean, with respect lo a Party 
("Defaulting Party"), the occurrence of any oflhe following: 

63 . \ any representation or warranty made by the Defaulting Party herein sball at any 
lime prove lo be false or misleading in any respect m^erial to Ihis Agreemem; 

6.\X the failure of the Defaulting Party to materially perform any covenmil set forth 
in this Agreement (excq>t to the extent ^instituting a separate Event of De:&tfU,) 
and sod) failure is not cured wrthih 6vc (5) Business Days after written notice 
thereofto the Defatihing Party; 

6.1.3 the Defaulting Party consolidates er amalgamates with, merges with or tnio. or 
transfers all or substan^ly alt of its assets to, another entity and, at the lime of such 
consolidation, amalgamation, merger or transfer, tbe resulting, surviving or 
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trsnsieree entity lails lo assume al] of the obligations of such Party under this 
Agreement; 

6. \ A the ^ u r e lo make when doe, any payment required pursuant to t his Agreement if 
such iailure is not remedied within live (5) Business Days after written notice of 
s u ^ Iailure is given by Che other Party; or 

6. \ .5 the Defaulting Party (i) iiles a petition or otherwise commences or acquiesces in a 
proceeding under any banbiiptcy, msolveocy, reorganization or siiofnlar law, or has 
any s u ^ petition -filed or commenced against h and such pecitioD is not withdrawn 
or dismissed within ihrr^ (30) days afie- sudi filing, (ii) makes an assignm^jt or 
any general arrangement for the benefit of credltcvs, Oi>i otheiwise becomes 
bankntfn or insolvent ̂ howerer evidenced), (iv) has a liquidator, admrntstrau?» 
recdvtf, trustee, conservator or ^Harof^cial appolmed with respect to it or any' 
substantial portion of its property or assets, or (v) is u n ^ k to pay its debits as they 
fsH due. -

6.2 Remedies opQn_,8n Event of Default Upon the occurrence (and cominuation beyond the 
applicable cure period) of an Event of £>efault with respect to a DefaulUng Party, the Non-
De^tulfing Party shall have the right to termmate this Agre^nem and exercise alt rights and 
remedies avait^le to il in taw or in equtty. 

ARTICLE VU 

DuryTOMirrGATE 

7.1 Duty to litigate. Each Party agrees that it has a duty to mitisErfedsiutges and covenants 
that it will use comnien:iany reasonable efforts lo minimize any damages il may incur as 
a result of the other Party^ performance or non-performance of this Agreement. 

ARTICLE v m 
GOVERNINC LAW- DISl>lrrE RESOLDTION 

&-1 Governing Law and jurisdiction. Thts Agreement and the rights and duties of the Parties 
hereunder shall be governed by and construed, enforced and performed in accordance 
wi^ the laws ofthe staieof OIno. 

9'2 Dispute Resolution. Any claim, controversy or d i ^ t e arising out of or relating to tlus 
Agreement, or the breach hereof, shall be resolved hilly and Irnally by binding aibitralion 
under the Commercial Rules, but not the admhttstraiion, of the Am^can Arbitration 
Association, except to the OEtent Ihat the Commercial Rules conflict with Ihts pravinon, in 
whjdi event, this Agreement shall control This arbiiration provision shall not limit tiic 

1 
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ri]^ of either Party prior co or during aay such dispute to seek, use, and employ andUary, 
or prdinanaiy or permanent rights and/or remedies, judicial orotheiv^sc, for the purposes 
maintaining the status quo until $of^ time as the arbitration award is rendered or Ihe 
^spute is otherwise resolved. Tite arbiiration ^ 1 1 be conducted in Cincinnati, Ohio m i 
Ihe laws of Ohio shall govern 1 ^ cottslruction and kterprTlation of this Agreemem, excqui 
lo provisions related to conflict of laws. Within ten (10) Business Days ofservice of a 
Demand fbr Arbitr^on, the parties may agree upon a sole arbitrator, or if a Sole arbitrator 
cannot be agreed upon, a parcel of three arbitrators shall benamed. One arbitrator shall be 
sheeted by CRS and one ^laU be selected by AK Steel A knowledgeable, disinterested 
and impartial arb(U:aior shall be selected by the two arbitrators so appointed by the parties, 
if tht tubitrators appointed by the parties cannot agrdc upon the thii^ arbitrator williio ten 
(10) Business Days, then dther Party may apply tn any judge in any cOifftt>f con9>ctettt 
jurisdiction fm appointment of ^ third atbitrator. ThereshaUbe no discovery during the. 
arbitration other iban the exdian^ of information Uist is provided to the arintrBtor(5) by 
the parties. Tlie arbitratorfs) shall have the authority oidy to. award equitable relief and 
compensatory damages, and shall not have the authority to award punitive danuiges or 
otber iton-compensatory damages. The decision of the ariHtraior(s) shall be rendered 
within ninety (90) Busine^ Days after Oie date of the sdection of the arbiuaMs) or 

-within such p ^ o d a s the Parties may odteiwise agree. Each Party .:sMl be responsible fi>r 
the fees, expctses and costs incurred by the ar^trator appointed l ^ eadt P » ^ , atKl the 
fees, expenses and costs of the third arbitrator (or single arbitrator) shall be bome equally 
by th« Parties. Tbe decision of the arbilcaior(s) shall be final and binding and may not be 
appealed. Any Party may a^^y to any couit'havmg jurisdiGSion to e n ^ » ^ the dedsion of 
the arbitratorfs) and to obtain a judgment thereon. 

NolwithstanHSing the foregoing, the Parties may cancel or termioate this Agreement in 
accordance with its terms and conations wiUiout being reqntped to f<:̂ 3ow the procedures 
set forth in this Article. 

ARTICLE IX 
MISCELLANEOUS 

^-1 Represefwations and Warranties. On the Effective Date and on Ihe date of entering into this 
Agjwjcnl, each Party rqirescnts ajid wairattE lo the o ^ Party ihat: (a) it is duly 
organized, validly existing and an good standing under the laivs of die jurisdictioti of its 
formatiofi and h qualified to conduct its business in each jurisdiction; (b) it has all 
regulatory authorizations necessary for it to legally perform iis obligations under this 
Agreement and any other documentation relating to this Agreemenl; (c) the execution, 
delivery and performance of this Agreiemenl and any other doctunentaUon relating to this 
Agreemenl are within its powers, have been duly authorized by all necessary action and do 
not violate any ofthe terms and conditions in its governing documents, any contracts co 
which it is a party or any law, nde, regulation, order or ssnilar provision af^icable to it; 
(d) this Agreement and each other do<»imcnt executed and ddivered in accordance with 
this Agreement constitutes its j f ^ l y valid and binding obligation ttiforceable against it in 

CONFIDENTIAL 
007 

DEE 000920 



oW Case 1:08-cv-00ll-EAS-MRA Document 57-3 Filed^/18/2008 Page 98 of 158. leffiy) 

COWFIDENTlAl PROPRIETARV ^ a ^ 3 i S 
TRADE SECRET 

accordance with its tetms; (e) there rse no bankruptcy pnjceediitgs pendinig or being 
contemplated by It or, to its knowledge, dtreetened again^ tt; (f) there is rwt pending or» lo 
its knowledge, threatened against it or any of its afliliaies assy legal proceedings that coald 
materially a d v e r s ^ affect its ability to perform its obHgaiion under this Agreement or any 
other documem relating to this Agreement; (g) no Event of Default or event which, with the 
giving of notice or l ^ e of time, or both, would constitute an Event of De&ult with respect 
to it has occurr^ and is continuing end no such event or circumstance would occw as a 
result of its entering into or peribrmirig its obligations under thts Agreemem or any other 
document rdati i^ to this Agreement or any Tmnsacfion; and (h) it is acting fi>r its own 
account, h ^ made its own independent decision lo enter inio this Agreement and as lo 
whedier sucb Agreetnent is ai^iropriate m proper for it based upon its ovm judgment, is not 
relying ^lon the advice OTTecommendaticHis of ̂ e other Party in so doirkg. and is oqjable of 
assessmg ihe t n ^ b of and understanding and undeist^ids and accepts, the t^ms, 
conditions and risks of this Agreement 

9.2 Assjgnmei^ This AgreeiMnt shall be assigaable by CRS withoiKlhe AK Sted's consent 
piovided sucte assignment is to any other direct or indirect sut^idiary of Cmergy Corp.. 
provided that such dbeet or uidirect subsidiary has an equtval^ or h i ^ e r credit rating 
than CRS. Any other as^gnment by either Party of thds Agreement or any rights or 
< l̂igatt<Mi hereunder shaH be niade ptily with the written consent of die other Ps ty , viiiK^ 
consent s>t^l not be timeasoaabty w i f l ^ ^ 

9 3 Notices. All notices, requests, statements or payments shall be made as ^jecified below. 
Nodces required lo be in writiiig shall be delivered by letter, facsimtle or other 
documentary form. Notice by re;g^lar mail sball be darned to have been received ihxee 
P ) Business Days after it has been sent Notice by £scsinriie or hand delivoy âsSX be 
deeined to have been rec^ved by Ihe dose ofthe Business Day on whic^ il was transmitted 
or hand deliveird (unless transmitted or hand delivered after c^i^e of normal business hours, 
itk which case it shall be doen^ to bave b e ^ received at the close of the nexi Business 
Day). Notice by overnight or courier shall be deemed to have been received two <2) 
Business Days after it has been smt. A Pany may chaise its addresses by providing notice 
oflhe same in accordance with liits Section 93 , 

To CRS; 

Jaines B. Gainer 
139 Hast Fourth Street 
C:iocinn3li, OH 45202 

Phone-513-287-263S 
Fax'513-287-1902 

To AK Steel: 

David F. Bo^m. Esq. 
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Michael L. Kurtz. Esq. TRADE SECRET 
Boehm, K«rtz & Lowry 
36 E Seventh Street, Suite 1510 
CincinnaJi, Ohio 45202 
Vh: 5I3.'12!.2255 "Pax: 5I3.42I.2764 

9.4 General. This Agreement constitutes the entire agj-eement between the Parties retating lo 
the subject matter contemplated by this Agreement. This Agreement shall be considered 
for all purposes as prepared through the joint efforts of the Parties and ^lall not be 
construed against one Party or Otc other es a result of the prefMoatioa, subslittition, 
submission or other event of ne^tiarion, drafting or execution her^f No amendm^t or 
modtficatioh lo this Agreement shall be enforceable unless .set forth in writiag and 
executed by both Parties. This Agreement shall not impart any rights enforceabieby any 
third party (other than a pemutted successor or assignee boimd to this Agreement). No 
waiver by a Party of any default by Ihe other Party shall be construed as a waiver of any-
Other default. Any provision declared or rendered unhiwful by any applicable court of law 
or regulatory agency or deemed unlawful because of a statutory cbaiige wll not otherwise 
affect the remaining lawful obligations Ihat arise under this Agreement. The headings-
used herein.are for convenience and reference purposes only. All indemnity and audit 
rights cont^ed herein shall survive Xhe terminaUon or expiration of this Agreemenl for 
three (3) years. 

9.5 Confidentiality. Neith« Party shall disclose the terms w conditions of this Agreement to a 
third party (other than the Party's ^nj^yees, Affiliates, lenders, couns^, accountants or 
advisors who have a need to know s \ ^ infonnation and have agreed to keep su^ terms 
confidential) except in order lo comply wjtji any applicable taw, regulatictn, or in 
C(»uiecti6h with any court or regulatory proceeding applicable to such Party; provided, 
however, each Party shall, to tbe extern pracu'cable. use reasonable efforts to prevent or 
limit the disclosure. The Parties ^11 be entitled to all remedies available at law or in 
equity to enforce, or seek relief in connection w'th, this confidentiality obligation. 

9-6 Counteroariy. This Agreement may be separately executed in counterparts each of which 
when so executed shall be deemed to constitute one and the same Agreement, 

9.7 This A^eement supersedes and replaces the agreement between CRS and AK Steel dated 
November 22, 2004. During the tetm of tins Agreement, it supersedes and r^laces any other 
agreemcms bciween tbe Parties or thrar aflRltates related lo PUCO Case No. 99-165S-EL-ETP. 
Upon (he leimination of Ihis Agreement, any other setUem^t agreements between the Parties or 
their affiliates related to PUCO C:asc No. 99-165g-EL-ETP shall be in fiill force and effect 
according to their original trams. 
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The Parties have caused this Agreement to be executed by their duly authorized 
representatives in multiple counterparts as ofthe Effective Date. 

CINEROY RETAIL SALES. LLC 

C.021 
Title: Y/fk^^^$^^<^ 

AK STEEL Cot??ofaifT^o^i 

Br_ip ̂pOAr 
Title: / S**^*- ĉ '*^ pf^ \JL^ 

Date: o y / M l e f 
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CONFIDENTtM. PROPRETARY 

TRADE SECRET 
EXHIBITB: 

Customer Group: AK Steel Corporation 
CRS Generation and Transmission Rates for Former Rate TS Standard Service 
Customers 

Net Monthly s m 
Computed in acconlaow witb the m m d e ^ cliwgtt. (KOovatt a u p n u a n 
ebbrevmti es kVA end Idtawan^arK «r« »bl»nviMed as kVfb): 

Ctaetft t iM Charges 
(b) Demand Cbsree 

First SftOOO KVA . , „ „ S&3»1» per kVA 
Additiff l ialKVA . , $ 6 ^ 3 0 p t r l t V A 

(b) Energy Chaipt 
BiBiDg hetmad times 300 ..„,, »At4«W per kWh 
A(tdttiiiii«l IciliiwMl-tuKirt „ S0.01fiJ81 per JcWh 

(d) F i i e l C l u r ^ 
The Fuel C^hBrje slisll be equal lo the FkieJ and Farcbise Power (FPP) ctwrge eulvdiiiE EMission 
ABvwimce &ipeiufr imposed by CG&E. 

Trvministloii Qiar|;es 
Cwtoraer w»« piqi s transatsstm tbsrRe (qnivtf cm «* ifar » n of all 
appricatrle t ran imts^o thtr^cs tbat tbey wa«l« pay u CG&E as a 
sienttera lar i f f customer. TiaMtnlssiiMi cbarge* to be paid indude, bta a n 
Diw tintfrcd «& Ihe foUowbie PtlCO apprmvd diai:B«: 

f4) NeiwarkTransmtaimiServkes 
iS} tWtSOSebwJuteOiMset 
(6) «erCoag«l i«» Charges 
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Exhibit C: 
Customer Group: AK Steel Corporation 

Customer Account List 

TRAIE SECRET 

1 

This agreemeat pcnaias ID ifac foJbwtng AK Sieel Ootponuonaccowns: 

CO^fF^DENTIAL 
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Exhibit A: 

Customer Group: AK Steel Corporation 
Quarteriy Option Payment Calculation 

Tlic D tS optfni psymcQT made quarteriy foe the period January 1,200} I h r w ^ [3ec«uber 3 1 . ^)0^ 
Dpoa which Ute cation is excrcisod wiiicbevcf comes first, wijt be e<pttvakni to ibe folkHriog calculatioo: 

The anual armnint p^id by AK Sieel Corpoi^icMt to lhe Qndiisa& Gas and Eledric Caa^aaydanp^ &e 
aj>l>Itc^1e i»tendar quarter under ttt maii»t<ba5ed sundard s e n ^ ofier ( ^ 
^C«flimttssioninCa3eN9.03^3-Et-ATA. l i t e lifBSSO£eneraUooR»iacladcs alt charges rehnedlo 
geoeraliMi 5ernce, btit excludes tnosoUs^oft and dastrtbution. 

less thfji^hwing amount: 

The appUcabte tatifiTenl unlHtRdicd genoaiion raie ̂ ipioved fay toe Caaaws^M m Case No. 91>'165S-HLETP 
and also known es "Big O" shown in ftic lariff scbedute bctaw: 

Tariff 
Scbcdute 

PM' 

»P 

DS 
TS 

IDM 

Dejnit idCbai^t$pa 

Forsi Step 
N/A 

S6.9I30 

17.6574 
SBJ«30 

on^ ri»w( MBimerx 

Second Step 

WA 

$5.4450 

S6.0574 
S6.0430 

asMuliM^ 

ItWl 

AddttMHUt 

M̂ A 

WA 

m 
N/A 

EnasrOtaisei^pcri 

FimSlen 
$0.G?072B 

»},02«S9S 

$(MH»568 
10^19994 

Second Siep 
S0.a]Sl73 

S0.017782 

S0JO16366 

S0.OI64S1 

:Wh) 

Addiaot»i 

v>sKmr>4 
N/A • 

WA 
N/A 

Fuel and Purchase Power {FTP) - cKCliuSng BnissiiHi Allowance Expense 
Pias 
In(n»nK:ca» Maintenance Fund {WAT) up (o SA ttkoml equal R> 4% oTIillie £** 
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CONFIDENTiAL PROPRfETARY 
EXHIBITB: /^ADESECiRET 

Castomer Group: AK Steel Corporatioo ^ 
CRS Generation Rates for Former Rate DP Standard Service Customers 

Net Mootfaty Generation And tremurdsslea Bilt Wflt Be Tbe fotlowiag PIIK IMF lip To 4% OF Uit ie^ 

Conipnted (R accordaiice with the leVi»vdn% ehargea. OOlawatt of dcnund is 
abbrevbted as fcW ind fcUewfttt'iiirarf are abbreviated as kWti|: 

GeoeraHoi} Cbftrges 
ta^ PtsuntfCfaavEe 

nr i4 l^W kBamils . , „ . . , - „ - .™.„„„ , . , ^ .«» S^VSXi per kW 
Addirtanal Iitn»W8tis ................. ..̂  SS^450ptrkW 

0 ) Energy Oiaree 
SiDute Demand tfnef 300 . .»„ . . . S0ilt2204» per kW]i 
A^Stional Idlowatt-faottrs . . „ .^ . ,^ . .» .»». SfU^i?^ pcrkWb 

(c) Porf Charge 

Tfae Ftel Char^ sliatt be equit to tbe i^el and Purehase j W e r OTP^ ctiarge cxchiiiUae Ciaiss^ 
AUovraitoe EifKase tmposed by .<X:&£. 

TrtmsmNrion Cbarses 
CwtoniEr wOl pay t'tramnissioti cbarge equivalent to tbe mat of all 
appHcable transnibsion cbarges Ibat ibey nftald pay 10 CC&£ «s a 
rtaiKldrdtarl(rcttftonier» Traasmt»lancb*rse«lobe paid include, bat are 
ttOC Bmtted to Mie fottowlne PUCO af^frpvcd thax^geK 

(I) Network Traasmtsdoo Sendees 
(1> MISO Schedule Chaise* 
(3) Net Confnefon Cbareex 

«^0>fFH,fiJVTUL 
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CONFJOENTIAL PROPRIETARY 
TRADE SECRET OPTION AGREEMENT 

BY AND BETWEEN 

CJNERGV RETAIL SALES, LLC 

AND 

GENERAL M0XOHS> INC 

This Optiott Agteemctf (the **A{K:ein^*) b emeicd into BS of 
Deceiiiber 20D4 (the "Effective Date") by^nd between Cinergy Retail SaJes, LLC f CRS"} a . 
Delaware limited liability campany, and (kncral Motors, Inc ("GM^p a Delaware limited 
liaHIriy coinpany (each mdividually a "Party^ or collectively the "Parties^. . 

KEaTALS 

MfHEKEAS, General Motors, Inc for the purposqi -of. this agreemeot only refers Xo 
General Motors tnc^ .We;̂  Cbestd: Opcratu>n located wiihin Ihe retail dettvety scrnce 
icnritoiy of The Onciiuiali Oas & Electric Company C^G&E"^ 

WHEREAS, CRS has been certified by the PuHJc UtiCiies Commission of Ohio as a 
Cenificd Retail Electric Supplier f*CR£S*^ and has the authomy to engage m tfae sate of 
dectrical power at retail; 

WHEREAS, CM desires to grant an option to CRS to provide dectnc servH;e and CRS 
desires to provide decide service pmsvaait io the tenns outlined hetpin;. 

NOW, THEREFORE, Ibr and in considetatmn ofthe imnua] covenants contained herein, 
the P a n ^ agree as foHows: 

ARUCLEI 
DEFINITIONS 

The following definitions and aity terms defined in this Agreeniem shall apply 
beFcundcr. 

"AfTiliate'' means, with respect to any person, any other person (otber than an individual) that, 
directiy or indtre^ly, ehroirgh one or more intermediaries, controls, oM's cootiolled by, or is wndcr 
common control with, such person, Fot this puipose, "conttor nicans &c direct or indirect 
ownership often (10) percenter 

"Business Pay" meafis a day on which Federal Reserve member banks in Ohio are open for 
business; and a Business Day shall open at S.-OO ajn. and close at 5:00 pjn. eastern prevailing 
time, cinJcs5 otherwise agreed lo by the Parties in wr&ii^ 

rartsi:! 

Cinexgy Goirporace Recot^s 
^016260 
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CONFIDBfTlALPROPRieT/y^y .̂ -̂  
TRADE SECRET } 

"<?8pacftv^ has the meaning set fbrtb in any Traai»aission Ftovider's tarilf or MISO's 
transmissioii tariflr> as amended Kom time to tunc, or as defined in any ttansnussion tariff of a 
successor to MISO. 

"Comract PTTCC" mean? the price m $ t ^ as set fonh ia Ejcl^it B to be paid by GM to CRS for Ute 
purchase of fbe Cixrsy und^ this Agreeu^nt 

'T>efettlting_Pattv^ shall have tbo meaning specified in Section 6A. 

**£ll£IS2f means clc^ik encigy of die'duracter commonly known as three-phase. s£«y bcttz 
ttectnc e&ergy that is deHvcred at the nandnal vol t i^ of tbe DeUvery Point, expressed in 
megawatt hours QiWh,}. 

"Event of Defeult"sfaalt have the incamngSDCcified iti Secdon 6.1. 

"FERC Rieans the Federal ̂ Ri^y Regulatory C o i n m ^ ^ ot any successor agc»cy thereto. 

"BPD}" inean^, with respcctio a Tiai&ac&m, tiiat the only excuse fi^ the ̂ b i & t o deliver Eacigy 
by CRS or the ^ihire to receive Energy 1^ GM is Foroe Mfycufe or the other Farty*s ^uluK to 
perfi^m. 

"Fun RcQuiregiCTHs Energy" means* e » o ^ as piovided herein^ that GM shall purcfagisc all of to 
T^ail Energy reqdlremctAs for its ficiUty fiom CRS and tbat GM ^ f i not reseO any ofthe 
Energy provided hereunder to ^i^UtBd party. 

"Interest Rate** means, fot my date the lesser of (a) two (2) percent ovet the per amsan rate of 
isAerest eqxtal to ihe prinx tervditig rate CTrime Ratei^ as vaay be pubS^ied from time to time in 
Ihe Federal Reserve Statistical Release H. 15; or (b) (he maximum lawfiil mterest rate. 

*^^*5Maxjfftuip Defftamr means GM*s combuisd maximtmt demand for all of GM's accounts 
listed on Exhibit C with The Cmcinnali Gas & Electiic Convoy as of Jsnuary l,2CH>5. 

"MW* jroans megawatt. 

"IgCQt* shall have tbe meamng^iecfSed in ArCicle4.1. 

"Tratisptis^ion Providers* means the entity or Cfltities transmittipg or transppiimg tha fgnafgy 
on behalf of CRS or GM ̂  the Del iv^ Point. 
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CONROEWTIAL PRCPRIBARr 
TRADE SECRET 

ARncu&a 
OPTION 

2.1 GM cuncntly leceives its ctectfic service frora The Ciocionati Gas &. EJectric Company 
(XO&P*} pw^iant to the applic^le ts r i^ rates, or will provide NOTICE by December 
30,2004 that h wiH take e l e s ^ $eivice j&om CO&E in acconbsce whh appficahic CG&B 
tariff icqidnmenls. GM hereby grams lo CRS the exchishre o^ion, upon thirty (30) days 
notice, lo acrve alt of OM*s accoiutts and toad set forth is Exhibit C^ ioctudhig any 
hwreases m accordance with Section 3 J , as of December 3Z» 2004 C t } p t ^ ^ 

Z I CRS ^taS have tiie right to exercise this Optlcm at axxy time dutii^ the T^m of this 
Afreemcnt 

2^ In exchange for GM granting CSS tUs f^dion, CRS agrees to pay GM «ach calendar 
month of the Term, until exercise of die Option, the amount set fWh on E^itift A 
Caption Payment* .̂ CRS shall vorfc in good fiiith voth GM tfi estabtish pioccdoies so 
that the Optmi Paymeat is proper^ distnbuced to eadi appticabte GM account. 

2.4 Because this is an fxclusive Option, m the event GM leaves its curcent elednc service and 
rccctvcs electric service domaoy thffd party that is not CRS or an AUSiacc of CRS, then 
CRS shall cease all Option Paymeats and ttiis Agreement siall tcnnin^c and at! 
obligations ofthe Paities hereunder sbaB (ominatc. 

2 ^ If CRS exercises its OjHioD, the Pasties sh^l cntcf into a power sale agreement, inchiding 
the tenns set ibtth in Aniclc ni. 

ARTICLE lU 
CRES POWER CONTRACTTERMS 

3.1 tn the eyent C ^ exeelsies its option, (he power sale agreement b^wecn <^S and GM 
shall include, among others, die £»llowtitg teems: 

a. Energy Quantitv and Type. CRS shalt provide GM with Fum, FutI 
RcquiremeiKs &eisy wA C e c i t y op lo 3 Wffs greater tfom GM's Maxonum 
Demand for alIoflt5accoumsasofJamuayi,2005C*Quantit/7. {fduringtbc 
Terns of the A^tccm^u, GM has additjooal load or accounts greater Uian 
3MW^ tiicn such ftcw load or account is not mchtdcd witbm the ternis of the 
Agreemem and CRS $halt have no obligation to provicfe EneTgy and Capacity 
to GM above the Quamiiy set forth hereia 

b. Traasn^is^lon ggrvioe and ChMp ŝ- Tra&smissiim service and c h a r ^ will be 
provided st accordance widi the open access transmission tatttfof the Midwest 
Indqiendent Transmission System Opeiralor, Inc. or CG&E (or an affi&^ on 
its |}^lf), whichever is applicable, as filed with die FERC and as it may be 
amended, firom time to tone, or any successor carifC Unless otherwise agreed 

tci7t5l:| 
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TRADE SECf^ 

by GM, the transmissaoa service charge shaK be equal to transmission charges 
fippioved by the Pubfic t^&tes Comsnisaon of Ohio for the otherwise 
stsndw! o ^ race schethilc i^licable to each partidpating (JM accouat- or 
successors to stfcb rate sciieduie; 

C- Conyact Price. The Coatgact Price b set forth in Extubits A and B. 

d. Claageto PtfccE. As a l e i ^ Sale, ti» power sale agreenwot is not subject to 
the jurisdiccion of the FHRC: nor diall cither Party seek to have die FERC 
assert jurisdictian over the AgreenKut However, (o tbe extent that ^be r the 
FERC or the Public Utilities Commtssbn of Ohio assetts.^uis<Sciion ova the 
i^rcemcnt, the Paities agtce dua the Contract Piiee specified above is j i ^ and 
icasonabb sfid conastc&i w ^ t h e pahik ii^erest. Neither CRS mir QbA shall 
seelc to nio(fily tbe Cootiact Price ttuough tbe attspic^ o f ^ y iegidat(H7 bo^^ 

c. TsSQ- The tenn of. the power sale agreement shall be through December 31. 
2008 provided that GM may terminate this Agreemcttf in its entfie^, induding 
any coi^iact w ^ CRS, upon t w ^ e (12)- moaths wrdien notice prondcd that 

. s u ^ tenmnatiba shall be efii^ive'for all GM accounts and for thts entire 
agreem^. 

ARTICLEIV 
TERM OF AGK£EM£NT 

4.1 Agreî piem Term and Efitolve Date, this A^eeroent shall become effective upon 
execution by the Paities. This Agreemeot shall extend &om January t, Z005 ihiongh and 
tachiding DccenftKrr 31,2008, unless temiinated earlier in accordance with Ibc terms of 
this Agfwmeot CTerm"). 

4.2 After Tenninatiofl. The f^lJcahle provisiDns of this Agreemem shall continue in effect 
after termiDation thereof lo the «xtem necessary to provide for Gnal billing, bUliog 
adJu^nieRis and payments. 

ARtl tajEV 
BZLUNG 

5-1 Pavmcnu CRS shall sufmiit tfae Option FaymcaC to GM withm liRecii (15) days zfltr the 
end of eatM calendar awnlh. The payment shall be sutMnittcd to the followmg accoum 
or address: 

General Motors, Inc. 
NAO UtH Paymnt Oep\. OO EUSB 
PO Box 319022 
Chicago, IL £0^31 

(ciTist/ c o N F f l > 1 E l ^ ^ 
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ARTICLEVI 
DEFAULTS AND REMEDIES 

6.1 EvemsofPefeah. An "Evcatrt of De&afi' shall mean, with respeci to a Party 
("De^utiing Party* ,̂ the occuaence of aay ofthe blowing; 

6.1.1 any repfesoitation or warranty made by the Dciauhhag Party herein shall at any 
tin^ prove to be fidse or fiusteadfflg in any lespect materia) to Uus Agreemeait; 

6A2 die &nvre of die Defituhm^ Par^ to perlinm aay covenant set forth in this 
A@rcomc3)t (except to the cxivm constituti^ a sepsuaie Event of De&uttJ and 
such foBurc'is not cured withhi.fivc (S) Business Days afier wx t̂en notice 

6.13 the Dc&uki^g Party c(»tsalid;ttes or ana^maies mdi, merges with or imo, or 
tiansto all or sabstant^ly aU of its assets to, another catiity and, at the time of such 
cor^olidatiott, antalgaRiâ CiD, merger or transifor, the resuhing, surviving or 
tn^foree end^ fiiils to assume aU of the obUgatfons of such Party imder this 
Agrewncr^; 

6. L4 the foihirc to make ̂ hen 4ue» any pa^nent required pursuant lo tlus AgreemexA if 
sucb &ihue h not remedied w h ^ five (5) Business Days after written mKscc of 
such feihitc b givm by the odter Pait^ or 

6.1.5 the]>e&uIt]ngPariy{Qfile5apet)foorotherA^isccoimneficesoraatviescesina 
procee<Kng imdcr ariy banhuptcy, msoivcncyr t^otgansutf km or similar law, 0^ 
any such petitif^ ffled or commenced against h artd such petiti(m is not wididrawn 
or dismissed within thirty (30) days after such filing, <H) makes an ass^uncot or 
aoy general anangement for the benetU of cre^oss, (iiO otherwise becomes 
bankrupt or insolvent (however eiidcaccd), Ov) has a liquidator, ad^maist^tor. 
receiver, toistect conservator or similar ofGcial appointed vricb tcqpccC (o it or asy 
sobstaatiid pcMrtion of its property or assets, or (v) is usable to p^y'its d i ^ 
falllSue. 

^•2 Remedies apott an Evert of DcfeuK. Upon tbe occuno^x (and coitfhnzatioa beyond tiK 
applicable cuccp^iod) of anEvou of DefeuU wtdi respea toa D^uking Paity, the Non-
Defauiting Par^'shatl have the righs lo temdaaie this Agreement <aiid exercise aU rights and 
remc<^ avaifatble to It ia law or la et^idy. 

6.3 Other Terming i9ng.venty. If performance by either Party under ^Agreement becomes 
sahpxi to Tcgttbtion of any Icmd whatsoever under any law, rufet regulation, order or 
similar provi»on to a greater <̂  different extent than th:^ existing on the EKlMiitive Date and 
such regulation cHher renders Cbts Agreement Slegal or unenforceable or cootraiy to 
regtilatojy author^, then soch Pairy «h^ hav? the r ^ upon thirty (30) days notice to 
terminate dtis Agrennem without fbrther liabiity. FCRCs detemunaibn that CO&E ts 

|Ct7(il:J 
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prohibited Sora sdlsig wlkdesalc power to C ^ pursuant to CCr&E's taiiET shall alkrw CRS 
to tenninatfr this Agreement in its sole discretton ^PS^ thioEty P0> days writtai notice a i^ 
v^hout fiirther Itabifity. 

ARTICLE VU 
UMITATIOP^; DUTV TO MITIGATE 

7.1 Indetnnity CRS AGREES TO PROTECT, INDEMNIFY, HOLD HARMLESS AND 
DEFEND GM ITS OFFICERS, DIRECTORS AND EMPLOYEES, AGAINST ALL ACTIONS, 
CLAIMS, DAMAGES, DEMANDS. SUITS mX> OTHER UABILTHES, INCLUDING 
ATTORNEY FEES AND OTHER EXPENSES OP UTIGAHON ARISING OUT OF, 2N 
WHOLE OR IN PART CI^ 'S BIPLOVEES. AGHSNTS AND SUBOCKTRACTORS BREAOl 
OF ANY TERM OF THIS CONTRACT, OR ANY ACT OR CKMISSION IN THE 
PERFORMANCE OF THIS AGREEMENT. 

GM AGREES TO PROTECT, IND^^IFY, HOLD HARMLKS AND DEFEND CRS, ITS 
OFFICERS, DIKBCTORS AND EMPLOYKS, AGAINST AU, ACTIONS, CLAIMS, 
DAMAGES. DEMANDS, SUITS AND OTHER UABIUTIES, INCLUDING ATTORNEY 
F ^ S AND OTHER BXPl^SES OF UTIGATION ARISING CnTT OF, IN WHOLE OR IN 
PART GM'S EMR^YEES, AGENTS AND SUBCONTRACTORS BREACH OF ANY TERM 
OF THIS CONTRACT, OR ANY ACT GR (HUSSION JN THE PKSFORMANCE OF THIS 
AGREEMENT. 

7.2 Un^afion of Remedies. Uabilitv and Damapes. THE PARTIES CONFIRM THAT 
THE EXPRESS REMEDIES AND MEASURES Of DAMAGES PROVIDED IN THIS 
AGRE3EMBNT SATISFY THE ESS^fHAL PURPOSES HEREOF. FOR BREACH OF 
ANY PROVISION OF THIS AGREEM^fT FOR WHICH AN EXPRESS RaiEDY OR 
MEASURE OF DAMAGES IS PROVIDED, SUCK EXPRESS REMEDY OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. 
THE OBUGCMl'S UABILITY SHALL BE UMrfED AS SCT FORIH IN SUCH 
PROVISION AND ALL OTHER REMEDIES OR DAMACJES AT LAW OR IN 
EQUITY ARE WAIVED. IF NO RBAEDY OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVOJED HEREIN, THE C^UGOR'S UABILHrY SHALL BE 
UMTTED TO DIRECT ACTUAL DAMAGES ONLY. SUCK WRECT ACTUAL 
DAMAGES aiALL BE THE SCHJE AND EXCLUSIVE REMEDY AND A U OTHER 
REMEDIES OR DAMAGES AT LAW OR IN EQUfTY ARE WAIVED. UNLESS 
EXPRESSLY PROVIDED HEREIN, NETTHER PARTY SHALL BE UABLE FOR ANY 
CONSEQUENTIAL, INODENTAL. PUNITIVE. EXSMPLARY OR INDIRECT 
DAMAGES. LOST PROFITS Oft OTHER BUSINESS INTERRUPTION DAMAGES, 

(Ci:>ISBr} CONFIDENTIAL 
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BY STATUTE. IN TORT OR CONTRACr. Ul«>ER ANY INDEMNITY PROVISION 
OR OTHERWISE. ITIS THE INTENT OFTHE PARTIES THAT THE UMrrATIOKS 
HEIUSm IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE 
WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, 
INCLUDING THE NEGUGENCE OF ANY PARTY, WHEIHER SUCH 
NEGLIG^CE IS SOLE, JOINT OR CONCURRENT, OR ACHVE OR PASSIVE. TO 
THE EXTENT ANY DAMAGES REQUIRED TO BE PAH> HEREUNPSt ARE 
UQIRDATHD, THE PARTIES ACKTWWLKSGE THAT THE DAMAGES ARE 
DIFFICULT OR IMPCSSIMLE TO DETERMINE, OTIffiRWlSE OBTAINING AN 
ADEQUATE REMEDY IS INCONVENlEI'n' AND THE UQUIDATED DAMAGES 
CONSTITUTE A R E A S O N ^ U APPRCWCIMATION OF THE HARM OR LOSS. 

Duty to Mitigate Eadi Patty agrees that it has « duty loniK*̂ ga(c damages and covcnams 
that it will use commerdally fcasonable effiuts to ininimize aiQr damages k r ^ 
resttb <^thc odier Pait^^ perlformascc or son-perlbrRiance of this AgFensmt 

ARTICLE Vm 
GOVERNING LAW - DlSPinX RESOLUTION 

8.1 Govetim^J^y and iurfsdiction.'lHIS AGREEMENT AND THE RlCmTS 
AND DUTIES OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY 
AND CONSTRUED. ENFORCED AND PERFORMED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF OHIO AND SHALL BE BROUGHT IN 
THE STATE AND FEDERAL COURTS LOCATH> IN HAMILTON COUNTY 
OHIO. 

8.2 Dispute Rcsohitton. Any ^ h o ; controverQr or dispute arising out of or rdEding to this 
AgfeemcAl, or the breach tt^reo^ shall be r^olveil tjXty and I t n ^ by binding arbitration 
under the Commeroal Rules, imt not the adminbtration, pf the American Arlntration 
AssQciatiotk, except to the extent that the Oommcreial Roles coidUct f̂nKh tlus provision, in 
which-event, tlHs Agceemcot shall control lliis aibitmticm provision shall not lisui the 
nghc of cither Pany jvior to or diinng any sucb dispute to seek, use, and employ snollary, 
or pt^^minary or pcrmsaem r^hts aud^ar reowctieŝ  jutiQcial or oth^vrise,. for the purposes 
maintaining the status quo umĤ  such time as die arbitradcn sward-is rokdercd of \h& 
dispute is otherwise resolved The arbitraiion shall be conducted in Cisdmiact,. Ohio and 
the taws of Ohio shall govern tbe constmctitm and intetpsetadcm of this Agreement, except 
to prolusions iclaled to coidtict of laws. V l̂fain ten (10) Business Days of service of a 
Dnnaind for Arbitration, die parties may agree upon a sole arbitrator, or if a sole aibhrator 
camtoe be agreed upoo; a paiiel of three arbitrators ^ 1 1 be named. One arbitsator shaU be 
selected by CRS and one shaU be selected by Buyer, A knowledgeable, di^ercsted and 
impartia] arbitrator ^ 1 1 be sdccted by the two ̂ rbtirators so appointed by the parr^s. If 
tim̂  arbitrators appointed by the parties cannat agree upon the tl^rd arbitrator within ten 
{(0) Business Days, dien eidterParty may ^f^ty to any judge ui any court of eon^eni 
JurJsdictifH) for appointment ofthe third ait^itrator. There sball be no cfiscovery during the 
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arbitration other than the excharige of inform^ion th^ is providcti to the ar&Etratot(s} by 
the Parties. The arbiliatof(s) ^mll haive the authority only to award eqmt^ite relief and 
con^»eitsatory damages, and diall not have the authority to mvaid punitive damages or 
other AOtt-compeosatory itemages. The decision of tbe azbitrator(s) shal] be lendercd 
wUhm siTEty (60) Busmess Days afier Oie <hte ofthe selection ofthe arbitrators} or within 
nich period as the Parties may otbeiwtse i^xee. Each P ^ shall be sesponsi^ K>r the 
fees, expeiises and costs incuired by Ibe arl^rator appointed by each Party, and the fees, 
eacpeoses and costs ofthe third a rb^ tor (or smgle arbitrator) shaD be bome equally by the 
Parties. The dcd^r i of the arbitntoi(s) shall be final ami Imping aitd may xu^ be 
ej^ealed. Any Party nay apply to any court havii^ ̂ v^diction to enforce the decision of 
the arhitiatoi{5) and to obcam s judlgment ibcseon. 

Notwithstanding Ihe iore^ai^ the Panics may cancel or temnnsle this Agreement in 
accordance whh its temts and c<mdHioos wtthout bemg re<{uiied to IblEow the i^occdures 
set Snth ia dtts ArUcle. 

ARTICLSK 
MISCELLANEOUS 

9.1 Rcpresentatiojg and Warranties. On the Elective Date and on the date of entering into this 
Agr<>emem, each Pai^ repxesmts and vranants to -the other Parly that (a) it is duly 
organized, vafidly existing and in good suuidmg under tbe laws of £be jurisdictloo of its 
fimuatioR and is qualified to conduct its busmess in each juftsdiccton; 0>) >t bas aU 
regulatory authorizacious necessary for it to t ^ l y perRrrm its obligations under dtis 
Agreement and any otho* documentaticm relating to this Agreement; (c) the execution, 
delivery and per£>nnance of this Aj^rcment and any i^her dooumentatKui relatbig to this 
Agreement are wiihin its powers, have been duty authorized by all necessary action and do 
not violate any of the tenns and cooditBHs m its govemmg docuraeias, any contracts to 
which it is a party or any law, nrie, regulation, order or similar provbion applice^le lo it; 
(d) this Agreemott and each other documem executed and delivered ia accoidance witfa 
this Agrcemenl constitutes its legally valid and binding 6Uigat»>» cafotecable against it in 
accordance with its terms; (e) there are no batdcruplcy procccdtngs pending or being 
cohtemphiled by it or, to its btowledge, threatened agamst k; (Q there is not pending or, lo 
its Icnowledge, threatened against d or aay of its alfiltates any le^ l proceedings that couhl 
materially adversely aflect its abifity to perform its obligation under this Agreemenl or any 
other document relating to dus A^^^mcnt; (g) no Event of De&ult or event v/idcit, with the 
giving of notice or lapse of time, or both, would constitute an Event of Defetitt with respect 
to it has occurred aid is ooniimiiag and no s u ^ cvoii or ckcumstaacc would occur as a 
result of its emering into or pcrfmmmg its obSg^ons voder this Agreement IH any other 
document relatir^ to this Agreement or aiiy Traasacticm; and (h) tt is acting for its own 
account, has rnade its own independent decision to enter into this Agreement sikd as to 
whether such Agreement s appropriate or proper for it based upon its own ju^^ment, is nol 

- relying upon the advice or recormnendatioDS ofthe olher Pany in so doirig, and is capable of 
assessing the merits of and understanding and uitderstaods and acc^jts, the terms. 

1 
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condkions aod r i ^ of this Agfeen^ent 

9.2 Aŝ 'gynjCflL This Agreemn^ shall be assignable fay CRS without GM*scm}sent provided 
such ass^nment is to aiiy odier (Krect OT indvect suteidiaiy of Cinergy Cbrp. and (oovided 
that such duect or in^rcct subsidiary las an cqmvalent or lugher credit catirtg thm CRS. 
This ^^re^ncm shall be assignable by GM without Q ^ consem piovided sudi 
assigmt^nt is to any otber duect or indirect subadiary of GM and pron^ded that such direct 
Of indirect subdtftary has an equivalem or higher credit ritiirig than GM An^ other 
assigmnent by either Party of this Agreement or any r i^ ts or obHgation .hereunder sball 
be made on^ whh die written consent of the other ^rty, iritich conseat shall not be 
omtasonably wlt^ttld. 

9.3 Nadj^. All notices, requests, statements or payments diall be made as specified below. 
Notices lequired lo be in writmg shall be delhrefed 1^ ktter^ fec^mile or other 
documentary lorm. Notice by r^ular 0^3 shall be deemed to have been lecdvcd three 
(3) Busmess Days alter it has been sent Notice by &csinule or haiMl delivery shall be 
deemed to have been received by the close ofthe Business Dayon which it was transmitted 
or hand ddivcicd (tmless tran^nitted or hand deltveted after close of normal busmess houc^ 
in whic^ case tt shall be deemed to bave been received at tbe c&ise ofthe next Bunness 
Day). Notice by Qveaiight or couner shall be deemed to have been received two (2!) 
Business Days after it has been sent. A Pany may change 3s addresses by providing notice 
of Ihfe same in accordance whh the Section 9X 

To CRS! 

James B, Gamer 
139 East Pouith Street 
Cincinnati, OH 45202 

Phone-513-287-2633 
Fax-513-2S7-ISH1I2 

ToGMi 

Ph^ipA.Leach 
Energy & Utilfty Services Group 
WorMwide Facilities Group 
PCC-Central 
Mail Code 4$3*52D-168 
2000 Centcrpomi Partway 
Ponti<ic.MM834J 

Pborw: (248) 753-1763 
Fax: (24?) 753-6225 

tenia.} 
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9.4 Geaerai This Agrecmon constitutes the entire a^ecmeut between the Parties tehithtg to 
the sul^ect matter comempbted by th^ Agreement. This Agreement shall be considered 
fbr all puiposes as pf^»»ed tlocNigh the jomf etSttts of die Parties and shall not be 
construed against one Party or the odier as a resvlt of the prepan^n, substitution, 
submission or other event of negodation, dmfting or executbn hereof. No amendment or 
modii)Cation to dtis Agreemem shall be .enforceable unless set forth m writing and 
executed by both Parties. This Agreement diall not In^art any rights eidbiceabSe by any 
thud party (other (ban a peimiised successor or as^nee bound to this Agjeemcnt). No 
waiver by a Patty of any de^tult by the other Fat^ shaR be construed as a waiver of any 
other defauft. Any pfovistoD dcchtred or rendned unEawfid by any a|^licabte court of law 
or regtttalory agency or deemed unbwfirE because of a statutoiy change wiU not otherwise 
allect the remaimng lawiii] obUgallons that arise umter this Agreement The headmgs 
used hfiem are lor convcidetkce and lelereoce purposes only. AO indemni^.smd audit 
r ^ t s contained herein shaU survive the leniiination or esqmation'Cff dus Agreemera for 
three p ) years. 

^'^ Confidgttffcdity. N e t e r Party shall ^sclose the terms or conditions oJfthisAgiecmeiu to a 
third party (other than the Party*^ employees, AfiHiates, lemteis, counsel, accoutttazits or 
a d i ^ r s who have a need to Icoow.such iofinrnation and have agreed to keq> such terms 
oonlidembl) except in osdcr io coniply with any j^plicable hw, reguhition, or in 
ceoutcctioa with any court or n^ulatory proceedtog appKcable to sudi Par^ provided, 
however, each Party idtaN, to the extent piacficable» vse reasonable eEbtts to prevent (K* 
limit the disdosore. The Paities shall be eitfitled to all ronedies avaBaHe at bw or u 
equity to enibxee, or s c ^ relief in connection with, ttiis confidesktiality obligation. 

9.6 Countgrparts. This Agreement may be separately execute in eoimterparts each of which 
when so executed shall be deemed to constitute oqe and the same Agreennens. 

9.7 This Agreement supercedes and ftphnxs In its oi&cty the agreement between CRS and 
GM dated Hovember S, 2004. Nothing in this Agreement shall alfect tbe t^ms and 
conditions agreed to by Cinergy and the Indu^rial Energy Users-Ohio pursuant to the 
agreemem dated May 8,2000 related to the settiemem of certain issues in PUCO Case 
No.99-t658-EL-ETP. 

The Paities have caused Ihis Agreement to be executed by their <hify authorised 
represematives in multiple counterparts as of die ££fe<^ve Date. 

ONERGY RETAIL SALES. LLC 

Bjc 

GENERAL MOTORS, INC. 

iCiTlif.) 

.""feî SS^Sv* 
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Date: ̂ ^ B - e i v f e g g . l i \ ZOCH-^ '̂̂ -MkmM&x. •7, ^ ^ 

As to clause 9.7: 

'4Ml^'^y ^ M S 

ic»i»:j CONFIDENTIAL 
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Exhibit A: 
Customer Group: General Motors, Inc. 
Quarterly Option Payment Calculation 

The CRS 4^(Hi payaKRt wH t U «q|iuvat«iU (D Uie «c«nl anwiiA pt i^ 
for the JbllQwiDg l & S c t n i ^ wder its leuket-basc^ s t a i ^ ^ 
CascNo.03-»-ELATA: 

« Rcg^^atotyTnutsitioiiauBsedCTQ 
> AniHHity Adjusted OnDpoflMtofrOLROiai;!^ (AAQ 
• Fuel asMtfunliase Power (FPP)-^udes EnisnoaAllowaaccEipeRsc 
« SQ^oT^stesnRcSahllftyTtadcerCSRT) 
« tttfraare^ttrcMrintrrmntcFniMt (aiflf>Qnige*DC3[cc5sof4%af"fiincg" 
« Et^trtcCh<Hoeliisid^'«tRe<tiifiN<rScefKi^i&rgcdloc^^ 

CG&£st3ndBntfanffsemeBORocbefiMU/3Q2()&4sid3KBcfive^ti^ 
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Customer Group: G«n»:al Motors, Inc. 

CKS Genenttion Rates for former Rate DS Sfondard Service Customers 

CeBpiit«dfa»ttci»nlMiceMrittilheli4lo«iB£Clut:get. (ICnowa(tofileiii»Hlls 
atfbitviated as IcW and kihmiM-bMn est i t ^ m f e t e d u kvt^) : 

GciwntiQa d iar ies 
<JO Denuutd Charge 

First t ^ l c H o w a l t s . 
AddMonalkOmMtts. 

S7i374pn-iclV 
S6JB74perkW 

(b>&M«9ChaY^ 
^f i iBi ; DemsBd (i(iie<30Q»..» S0JIII9576 pcrfcWh 

TrKDsniisslovi Ct iwgn 
CusiooMT WUl pay m tsaa^ads^ea chaifc eqidvirfcnt to ike sani of sll 
ii(i|dlcfttMe t y « a s « ^ t « l i n i ^ Ibat (bey woaM pay ra CG&E as ft 
shtmlardltttfrcBStainer. Tnmsintoiitt cliarees te be p«W wMJwdey b r t w e 
a^Cltndted to Ihe IbDowiDg FUCOapprovedcliw^es.-

(1) NetiirwkTnuiiiDtsskwServlcci 
<2> MISO SelKdufc Cbai]|es 
(3) Net ConccsKon Chnscs 

lU t t SmbJttzatf M O n r e ^ 
Qacrey Retail Sates wM rdmborse Ihc castoraer for M y Rale 
StStNJlatfon Chare* (RSQ actuaUy patif liy ttie castomer. 

C O N F W E T ^ ^ 

lCI7tSB:J 
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ExbiWt C: 
Custonier Group: Genera! Motors, Inc. 

Customer Account List 

This a^etmcRl penams to tbe Ntowing Geaoat Mtnocs, b e accouMs: 

CONFIDENTIAL 
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Q N E R G Y R E T A I L SALES, L L C 

AND 

J E W I S H H O S H T A L (yff 
^avtf^ This opt ion Agreement (the "AgyccmenT) is eittcied into a s o f t h i s J 5 ^ a y o f ^ - W ^ 
2064 (the "EiTectivc DateO b y and between Cinergy Retail Sales, LLC ("CRS'^ a DeJawarc 
limited liability con^^aay, and Jewish Hosprtai ("Countcipari/ '), a oxpoiaUoa (each 
iitdividtmUy a "Party" or coHectivtly fire "Parties"). 

RKCfTALS 

WHEiREAS, Jewish Hospitsi is a va^ r^e r o f the Ohio Hospitals Association artd is 
located wtthin the retail delivery service lenjtory o f T^e Cincinnati Gas & Electric 
Company C C G & E ^ , 

W H E R E A S , CR5 has been cerUfied by tbe Public UtHities Commission of Ohio as a 
CerliHcd Retail Blectiic SuppHer (XRES**) and has the authority lo engage in the satle o f 
electrical poorer at retail; 

WHEREAS, CRS and Counterparty desire io establish teons and condition Tor ihis option. 

NOW, T H E R E F O R E , for and in consideration o f lhe nnibial covenants contained bcrwn. 
the Parties agree as ibllows: 

A R T I C L E I 
D E F I W m O N S 

Ute following deSinitions and any terms defined in tins Agreement shaU apply 
hereunder. 

"Afniiatc** means, with respect to any person, any o t h ^ p&son (other than an individual) thai, 
directly or inc^recily, thmugh one or more intcamcdjaries, controls, or is controlled by, or is under 
connnon control with, soch persoru Fot. this purpose, "cont ror means the direct or indirect 
ownership of ten (10) perccnl or more. 

"gtisiness Day" means a day on which Federal Reserve member banks in Ohio are open for 
business; and a Business Day shall open at 8:00 a jn . and close at 5:00 p.m. eastem prev^l ing 
t im^ ttnless otherwise agreed to by ihc '^aides in writing. 

"Counterparty's Maximum Demand*' means Counterparty's combined maxinnun demand for all 
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"Capacity" has the meaning stt forth in wy Transmission Provider's tariff or MISO's 
transmission tarjf]^ as amended fmm time io time, or as defined in any transmission tariff of a 
successor to MISO. 

^Contract Price"* mcaas ttie price in SUS as set forth in Exhibit B Co be p^d by Counterparty to 
CRS for the purchase ofthe Energy under ̂ his Agreement 

"OefanUinE Pattv" shall have &e meaning specified in Section 6.L 

"^^QSgy" means clectnc energy of the cbaracto- commonly known as three-phase, sixty hertz 
electric energy Ihat is delivered at the nominal voltage of the Delivery Point» ci^Hessed in' 
megaivaU hours (MWb). 

.*'EveniQfDgfau|f shall harve tbe meaning specified in Section 6.1. 

"FERC" means the Federal Energy Regulatory Comm^ston of any s^u^essor agaicy therdo. 

"Firm" means, with reqicct to a Transaction, that the orily excuse for Ore failure lo deliver Ener^ 
by CRS or tbe feihareto receive E n s ^ by the Countdparty is Force Majeure or the other Parly's 
failure to pcrfonni. 

"Full Renuirements Energy" means, excqit as provided herein, that Counterparty shaU purchase 
all of its retail Energy requirements fbr its ^ iHiy &om CRS and that Comiterparty shall not resell 
any ofthe Energy provided hereunder to any Child party. 

"interest-.Rate" means, for any dale the lesser of (a) two (2) percent over the per armum rate of 
interest equal to tlie prime tending rate (*TVinic Rate") as may be published from time to time in 
the Federal Reserve Statistical Release H. IS; or (b) fi>e maximum lawfu! interest rate. 

"MW" means megawatt, 

"Term" shall have the meaning spedfied in Article 4.1. 

"Transmission Providers" means the entity or entities tmnsmttting or transporting Ihe Bnerigy 
on behalf of CRS or Counletparty to the Delivery PoinL 

ARTICLE n 
OPTION 

2.1 Counterpany currently receiver its electric service fiom The Cincinnati Gas & Electric 
Company C^CO&H*') pursuant to Ihe apfrficablc tariffs rates or will provide notice diat it 
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will take electrtc service Irom CO&E in accordance with ^pUc^ le CG&E larift 
teqmrHn«tts. Counterparty hereby grants to CRS the exchiave option* upon thirty (30) 
days notice, to swve all of Counterparty's accounts and load srt fortJt in Exhibit C, 
inchiding any increases in acuKdance with Section 3.1> as of December 31^ 20QA 
fC^tion"). 

2.2 CRS rfiaM have the right to exercise this OpUon at any time during the Tenn of this 
Agreement. 

23 In exdaoge for Counterpaity granting CRS this <^tiQo. CRS agrees to pay Counteipaiiy 
eadt calendar year quarter of the Tom, tmtil exercise of tbe.Option, the amount set fonh 
on Exhi^t A COption Payment"), 

2.4 Because this is an exclusive Option, in the event C o u n l e r p ^ leaves its current electric 
$ c n ^ and r ecces electric service from any third party that is notiIRS or an AfliErale of 
CRS, then CRS shall cease all Option P a r e n t s and tbis Agreement shall terminate and all 
obHgatioRs of tfae Parties tteretinder shall tetminate. 

2.5 . If CRS exercises its Opunn, the P^ies shall enter inlo » power sale agFcenscni, inctu^ng 
the terms set forth in Article IZi. 

ARTTCLEnf 
CRES POWER CONTRACTTERMS 

3.1 In the event CRS exercises its option, the power sale agreement belwera CRS and 
Counterparty shall include the following terms: 

a. Enerftv Quantity and. Type. CRS shall provide Counterpany with Firra» Full 
Requircmeots. Energy and Capacity up to 3 MWs greater than Counterpany's 
Mwtlmum Demand for aU of its accounts as of January I. 2005 ("Quaqtii^'}. 
tf during the Tenn of this Agreement, Comttetpayty has additional }oad or 
accounts greater than ^MW. then such new load or account is not tnchided 
wtthin Che terms of this Agrcemenl and CRS sha!l bave no obligation to provide 
Energy and Capacity to Counicrparty above the Quantity set fotth hcran. 

h. Transmission Sgytce and Charges. Transmission service will l>e provided in 
accordance with the open access tsartsnus^on tariCf of the Midwest 
Independent Transmission System Operator, inc. Cbarges will be assessed 
consistent with the oihervise applicable CG&E retai} tariif rales and riders as 
ihey maybe amended* from time to lime, or any successor tariff. 

c. Contract.Pticg. Tbe Conlraci Price is set forth in Exhibits A and B. 

d. Change to. Prices. As a retail sale, the power sale agreement is rjot subject to 
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the junsdiction of the FERQ nor shall dther Party seek to have the FERC 
assert jurisdiction over the Agreemoit However, lo the extent that eiUier the 
FERC or the Public Utih'ties Crainussion <^-Ohto assets juiisdiction over the 
Agreement^ &6 Parties 8g i^ that Che Contract Fcke specified above is just and 
reasmiable and consistent with the public interest Neither CRS nor 
Counterparty shatt seek to modil^ the Contract Price (hrou^ the auspices of 
any regulatory body. 

c- Twtn. Tbe term of the power sale agreemott shall be Uirough December yt, 
200S. 

ARTICLEIV 
TERM OP AGREEMENT 

4.1 Agreffliqit Term and Effective Dale. This Agrecm«at shall become eSecuvc upon 
execution by the Parties. This Agreesnent shall «sct»id from January 1,2005 through and 
unhiding December 3L 200S, unless tcnrnnated earlier In accordance with the terms of 
this Agreemem {Term"). 

4.2 After Termination. The appticiA>!& provinons of tlus Agreement shall continue in eHca 
afier tennination thereof to &e extent necessiry to provide fbr iinaf billing, bilfing 
adjustinents aiKl payments. 

AKTJCLEV 
BlLLmc 

5.1 Payment. CRS *a l l submit Ihe Option Payment to Counterparty within thirty (30) days 
after the end of earf> calendar year qvarter. The payment shall be submitt^ to the 
following account or address: 

{insert account infocmation) 

ARTICLE VI 
DEFAULTS AND i m i E D l E S 

6.\ Events of Default. An "Event of Default'' shall mean, with reipcct to a Party 
("Defaulting Party"), the occurrence of any of the following 

6. M any reprcswiiation or warranly made by the Defaulting Party herein ^a l l at any 
lime prove to be folsc Of misleading in any respect material lo this A^eement; 
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6.1.2 the failure of the De&ulting Party to perform any covenant set forth in this 
Agreemem (except lo the extent constimtii^ a separate Event of De&uit»} and 
£uch failure is not cured within fifteei (IS) Busmess Days afier written notice 
vip certilicd mail Ib^eof to ihe Defaulting Party; 

^ . \ 3 Ihe Defaulting Party consolidates or amalgamates with, merges mth or into, or 
. transfers all or substantiajly all of its assets to^ another entity and, at the tone of such 

consolidation^ antalganutttont merger or transfer, the resulting, surviving or 
transferee entity fails to assume idl of the obligations of sucfa Party under ^is 

. Agreemcrit; 

6.!.4 the bS^hae \o mal:e >vhen due. any payment required pursuaru to this Agreement if 
such failure is ?u>t reniied>ed within fi^e»i (IS) Busness Days after written no^ce 
via edified rmtil of such failure is given by ifae other Party; or 

6.\3 the Oelaulijng Party (i) files a petition Vfr otherwiseconunences or acqmesces in a 
. proce^ng und^ any banlcruptcy, insolvency.reorgamzalion or similar law. or has 
any such petition filed or. commenced against it and such petition is^not withdrawn 

. or discussed wiOtin tlurty pO) days aftersudi filing, (ii) makes an assignment or 
any geaeral arrangement for the benefit of a^editQr5,'(iii} otherwise becomes 
baoikrupt of ̂ solvent (however evidence^, ̂ ) ha? a ticjutdator, adrm'nistrator, 
receiver* trustee, conserVBloror imnilar ofHcial appointed with respect lo it cu* any 
substantiat ponton of its proper]^ or assets, or (v) is un^te to pay its d ^ t s as they 
falldae, 

6.2 Remedies upon an Event ofPefault. Upon the occunence (and continuau'on beyond the 
applicable core period) of an Event of De^uU with respeci to a Defaulting Party, the Non-
Defmilting Party shall have the right to lomiimte this Agreement and exercise all rights and 
remedies available to it in law or in equity. 

6-3 Other Tennination Events. Tennination may occur upwi thirty 30 days wrjUCT notice by 
etth^ Party up<») issuance of an order by a court or regulatory body of competent 
jurisdiciion that substantially prevents either party &om performing obUgaiioas pwsuant to 
tbis agreement, in tbe event Umt terminating event of this Vdnd occurs, the Parlies agree to 
negotiate in good faith to r^um bcuh Parties to ao economic outcome eqnivelent lo Ihe one 
created bylhis agreement. . 

ARTICLE VII 
LIMITATIONS; DUTY TO MTTIGATE 

7-1 Limitation of Remedies. Liabjlitv and Damages. THE PARTIES CONFIRM THAT THE 
JEXPRESS REMEDIES AND MEASl/RES OF DAMAGES PROVIDED IN THIS 
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREA(3i OF 
ANV WIOVISION OF THIS AORESi^EKr FOR WHICH AN EXPRESS RBvfEDY OR 
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MEASURE OF DAMAGES IS PROVIDED^ SUC33 EXPRESS REMEDY OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, 
TOE OBUGORS UABUiTY SHALL BE UMITED AS SET FORTH IN SUCH 
PROVISION AND ALL OTHER REMEDIES C8t DAMAGES AT LAW OR IN 
EQUHY ARE. WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDED HEREIN, THE OBLK^OR'S LIABILITY SHALL BE 
UMTTED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXCXUSIVE REMH)y AND ALL OTHER 
REMEDIES OR DAMAGES AT LAW OR IN EQUTFY ARE WAIVED. UNLESS 
EXPRESSLY PROVIDED HEREIN. NEITHKR PARTY SHALL BE UABLE FOR ANY 
CONSEQUENTIAL. INCIDENTAL, PUNHIVE. EXEMPLARY OR INDDtECT 
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRiftmON DAMAGES, 
BY STATUTE, IN TORT OR CONTOACT, UNDER ANY INDEMNHY PROVISION 
OR OTHERWISE. f f l S THE CNTENT OF TOE PARTB^S THAT THE LIMITATION'S 
HEREIN IMPOSED ON REMEDIES AND THE MEASURE, OF DAMAGES BE 
WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED TTffiRETO, 
INCLUDING THE NEGUGENCE OF ANY PARTY, WHETHER SUOi 
NEGUGENCE IS SOLE, JOINT OR CONCURRENT, OR ACHVEOR PASSIVE. TO 
THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE 
UCJUIDATED. THE PARTIES ACKNOWLEDGE THAT TH£ DAMAGES ARE 
DIFFIOnj" OR IMPOSSIBLE TO DETH^MINE, OTHERWISE OBTAINING AN 
ADEQUATE REMEDY IS INCONVENENT AND THE UQUIDATED DAMAGES 

. CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 

1 2 Dotv to Mitigatg. Bndi Party agrees tbat it has a d u ^ to &nii£;ate dam^es and covenants 
. that it will use coriuueietally reasonable efforts to niimmtze any {images Hmay incur as 
a result of the other Party's perfonnance or ruuv-p^onnanoe of this Agreemcsnt, 

ARTICLE V«I 
GOVERNINC LAW - DISPUTE RESOLUTION 

5.1 Governing Law and Jurisdiction, THIS AC5REEMENT AND THE RIGHTS AND 
DUTIES OF THE PARTIES KEREWJDER SHALL BE GOVERNED BY AND 
CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WTTH TOE 
LAWS OF THE STATE OF CMilO AND SHALL BE BROUGHT IN THE STATE 
AND FEDERAL COURTS LOCATED IN HAMILTON COUNTY OHIO. 

5.2 Dispotp Resolution. Any chum, controversy or dispute arising out of or relating to ihis 
Agreement, or the breadi thereof, ^ a l ! be resolved Jblly and finally hy binding arbitr^on 
under the Comra^cial Rules, Init not the adnunistiaiioiir of the American Arbitration 
Association, except to the ̂ lent tbat (he Commercial Rules conflict with this piovi^on, in 
which event, this Agreement shall controL This arbitz^hcm pro\^sion shall not limit the 
right of eith^ Party prior to or during any^idi dispute to seek, use, and err^loy ancitlary, 
or preliminary or permanent fights and/or remedies, judicial or otherwise, lea- ttie purposes 

^ 
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maintaimng Uie status quo intfil such ttroe as the arbitration award is rendered of the 
dispove is otherwise fesolved. The arintration ^ U i^ conducted fn C^duoati, OIno and 
the lawsofOiuo shall g»van (he construction and inteiiKctationof this Agreemenl, except 
to provisicms related to conflict of latvs. \ ^ h i n ten (10) Business Days of sendee of a 
D^i^nd for Aibilration, the pftrties may agree upon a sole arbtlratoT, or if a sole arbiirator 
cannot be agreed upon, a panel of three arbrCraUss^udl be named. Chie arbitrator shall be 
seleclod by Q ^ arid one shall be selected by Buyer. A knowledgeable, disinicnssled and 
imparti^ aibitrator shal! be selected by tbe two arbiisalors so af^inted by the p^ i e s . If 
the arbitrators appoinicd by tiie parties cannot agree upon Ihe Uiird arbitrator within ten 
(to) Busings I>iyS| then either P»ty may apply to wry judge in any court of competent 
jurisUction Ibr appoiotmem of the ttUnI atbitcator. These shall be no discovery during the 
arbitration other than the exebanj^ of tolbmiation that is provided to the artNtralor(5) by 
the Parties. The arbitralor(s) shall have the autitcmty only to atwaid equitable Tdid* and 
con^jeosatory damages, and shall not have the autlKmty to award punitive coinages or 
other tton-compensaloiy damages. The dcdston of &e drbitratojfs) sh^l be rendered 
within sixty (60) Business Days after the dale of the selection ofthe ^itra(or(s) or within 
such period as the Parties may otherwise agree. Each Party shall be lesponsible fbr (he 
feesy eT îenses and costs incuared by the arbitrator appointed by each Pany, and the fees. 
expends and costs ofthe third, arbitrator {or sii^le arbitrator) shall be bome equally by the 
Parties. The deci^on of the arbitrator($> ^al l be imal and bindmg and may not be 
appealed. Any Party may apply to any court having j u r i s d i c ^ to enfoice the decision of 
the arbitratt»t^} ̂ ^^ h> obtain a judgment thereon. 

Notwithstanding the foregoing, the Patties may caned or temunate this Agreement in 
accordance with its terms and a)nditn»is without being reqm'red to follow tbe procedures 
s^ forth in this Article. 

ARTKXEIX 
MI5CEUANE0US 

9.2 Rei?resentalions and Warranties. On Ihe Effective Date and on tfae date of entering into Ihis 
Agreement, each Party r^^rescnts and warrants to the oth^ Party thai: (a) it is duly 
org^izcd^ validly existing and in good standing under tiie laws of the jurisdiction, of its 
foimatton and is Qoattfted to coi^ncr its business in eac^ jtnisdidtion: (b) it has ^1 
regulatcny auth<mzations necessary for it to tegally perfonn its obligations under this 
Agreement and any other documentation relating lo (his Agreement; (c) the execution, 
delivery and performance of this Agreement and any other documentation, relating to iHis 
Agreement are wiihin its powers, have been duly authorized by all rsecessaty action and do 
not violate any ofthe terms and conditions in \\s governing documents, any contracts to 
which it i$ a party or any law, rule, regulation, order or similar provision ^h 'cabte to h; 
(d) there are no bankruptcy proceedings pending ot being coiUempIated by it or, lo ti$ 
knowledge, threatened against it; (e) there is not pending or, lo ils knowledge, threatened 
against it or any of ils aflGUates any legal proceetKngs thai could mi^erially adversely affect 
iis abrfity to p^orm its oMigation under ihis Agreement or any other document relating to 
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this Agreement', (Q no Event of Default or event which, wi& tiie giving of notice or l!̂ >se 
of lime, or both, would constitute an Event of Defauh with respect to it has occurred and is 
conthimng and no such evem or circunistance would occur as a result of its entering into or 
performing its obligations under tbis Agreement or any other documem rehtting lo this 
Agrvensent or any Transactior^ and (g) it is acting for Its own account, has made its own 
independent decision to esXes into titis Agreement ami as to whether such Agreement k 
appropriate or proper for it based upon its own judgment, is nol roXyvog upon the advice or 
recommendations of the other Party in so doing, and is capable of assessing the m^'ts of 
and understanding and undmtands and accepts, the tenns, conditions and risks of this 
Agreement. 

Assignment. Thl$ Agreement shall be as^goable by Ĉ RS without the Omnterpan/s 
consent provided such assigmnem is lo any other direct OJ indirect subsi^ary ofGnergy 
Coip, prodded tfiat sucb direct or indirect subsidiaiy has an equivaleof or higher credit 
rab'ng than C^^, Any other assignment by either Party of Ihis Agoeement or any rights or 
obtigatioKi hereunder ^ 1 1 be made on\y with the writterk c<msesit ofthe ^Aher Party, wtuch 
consent shall not be unreasonaMy withheld. 

Notices. AH notices, requests, siat^nenls or paym^ts shall be made as ^>eci6ed below. 
Notices required to be in writmg dtall be delivered by letter, lac^milc or olber 
documentary form* provided (here is some form of a^rmatitxB Uiat (he receiving party 
acnially received the notice. Notice by regular mail shall be deemed lo have been 
received three (3) Business Days afterit has beoi sxsoX. Notice by fac^nule or hand 
delivery shall be deemed to have been recdyed by the dose ofthe Business Day on which 
it was nansnutted or hand deHvered (unless transmitted OF hand ddivered after ebse of 
norrrtal busirtess hours, in which case it shall be deemed to have been received at the close of 
the next Business Day). Notice by overro'ght or covxiss shall be deemed to have been 
received two (2) Business Days after it has been sent A Party may change its adfhesses 
by pioviding notice ofthe same in accosdaoce with this Section 93^ 

To CRS: 

James B. Gainer 
139 East Fourth Street 
Cincinnati, OH 4S202 

Phone-513-287-2633 
Fax 5!3-2S7-19(J2 

93 

To Counterparty: 

Bill Studt 
Phone-513^86-5815 

^^^nrnmiAL 
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9.A General. This Agreement constitutes (he entire agreeancnl between the Parties rehtting to 
the snl^'eci manor contemplated by thts AgreemenL This Agreement shall be considered 
for all purposes as prepared through tbe joint ^ o i t s of the Parties and stiall not be 
constmed agMnst one Party or the odier as a result of the preparation, si^>^tutiQn, 
submis^on or odier event of negotiation, drafting or execution hereof. No amendment or 
modilicalion to t^s Agreonent ^a l l be cnforce^le unless set forth in wrkii^ and 
exocuied by botit Parlies. This Agreemec^ shall not impart any rights enforceable by any 
third party (other Ihan a permiaed successor or assignee botmd to this Agreement). No 
waiver by a Pady of any defauh by the other Party shall be ccnstmed as a waiv^ of any 
other defatilt Any piovi^on declared or rendered unlawfol by any applicable court of taw 
or regulatory agency or deemed uolawfot because of a st^utoiy change will not otherwise 
a f S ^ (be rematniog lawfol {ligations (bal arise under dus Agreeanent. The headings 
used herein are for convenience and reference puiposes only. -All indemnify and audit 
rights contained herein shall survive tbe tennination or expiration of ihis Agreement for 
three (3) years. 

9.5 Confidentiality, Neither Party shall disclose tbe temts or conditions of this Agreement to a 
third party (other than Ihe Patty's employees, AfHttatcs, larders, counsel, accoun^nts or 
advisors who have a need to know such information and have agreed lo keq? such terms 
confidential) exc^t in oid^ to comply with s iy applicable law, regulation, or in 
conttection with any court or regulatory proceeding a{H>licable lo such Party; provided, 
however, each Party ^ 1 1 , to (he extent practicable, use reasonable efforts to prevent or 
liniil the dis^osuic. The Parties shall be entitled to all reme^es available at law or in 
e<|uiiy to enforce, or seek refief in ocmneccicni with, this confidratiataty obligatftm. 

9.6 GounlerT^r^, Tbis Agreement may be separately ocecuted in counteipsrts each of which 
when so executed shall be deemed to constitute one and the same Agreemertf. 

9.7 This A^eemem supersedes and rqjiaccs in its entirety the agreement between ( ^ and 
Counteiparty dated October 28, 2004 and as well as any oftier sellfranent agreements 
between Counterparty and Cinergy Coip, oj any other CTinsgy entity related to PUCO 
Case No- 99-1658-EL-ETP. By s ^ ' n g tbis Agreement, Counterparty, CRS and Oncrgy 
Corp. (on behalf of all Cinergy entities) agree to Ihis provision. 
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The Parties bave caused (his Agreement to be executed by their duly aitfhorized 
representatives ui mul^le count<»paitsasof tbe Effective Date. 

CINERGY RETAIL SALES, IXC a>ONTERPARTY 

By: ̂ ^ 

Trtle: /y?/^Kagt>/ 

Date: / ' O € - a ^ 

Dat teJ l j vov f^ t^jT^. jLcrt?:r 

COimD^NTlAL 
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Exhibit A: 
Customer Group: Jewish Hospital 

Quarterly Option Payment Calculation 

The CKS tî Xsaa paymeai wiQ be ecpiivalciit to (be actual vaonuA pud loTht Clocinnaii Gas & Bc£trK: OotapeiBy 
for die fotlowutg t}itU{$ charga w ^ t(s maika-tiascd sbndaid secvicc offer approved by (he OHnnussion » 
CascN«LlO-93-EL-ATA: 

• One (l)MilperfcWborg6n«3r)On 
• ABDuaUy Adjusted Coffipeacat of POLA Cbarge (AAQ 
• fuc[&fulVurdn$ePo«a(lrP?)^exclu<liagEini^soi)AHowaBce£]q}eia^ 
• UifosbuctureMaiiMaHVicef^ind (lMP}Ch>r£enexc«ssof49iof*1itIbg'' 
• Etcefinc O i d « InsufGonit Retum Notice Vee tAmssd te aasiomas^ who have gtwp oottoc oTdicu I « W I B IO 

( ^ £ £ stsitdasd iarifr»ryi(« <m or be&m )2/30^KlO4 lad ai t w ^ 
0I/31/20S5, 

EUATA to The dacinnati Oas & Electiic Ctut^nt^, vAo svoids Ihc Sy&iaa ftetiBbility TnctEor <SRT), wilt 
have tbcir optioa paymmts sdJBSted for Stc valoe of the SRT tbftt C^G&E woutii h ^ 
bees a standani lanflf custoowr besbwiffg Januaiy 1,2005, Tbe adfastnieiii wjU be calculated by toktog'ttf? toi&l 
VBIBC of die Sin" tiiM CC&E iroald luve received is 200& sci) d i ^uc t i ^ 
p&ymMte to lie received by the cusloiaer. 

Customef Group: Jewish Hospital 
(RTP Agreement) 

Quarto'ly Option Payment Calculation 

The C ^ opdon peymem will bt cqtnvslenr to the following ceknU^aa: 

Actual AnMunt pa id to The Cbdiuiad Gas & Efecoic Cdmpaoy uo^f te R^ 
appfoved by tbe Commissioii in Case Na CQ'93-£L-ATA sod the lenns and coMli^os under of theif fCt f Sccvkc 
Agreemenu fot Supply of Blectric Enci^y dated October 25.2000 and the applicable CO&E lanffntes tbar in 
cfTscL 

less fhe sum ^/e^wing.-

The ct^cufaled fwe eeOer (he RT? Service Agreemem beeweea iewtsJi Hospital M)d The GncnuBti Gas & 
EkctticOuBpsny dated NoveBtbn 13,1996 and (be applicable OG&E tarifTntcsttten in eflcct. 

Pius 
Rate StftbitizaliOR Cbafge (RSQ paid to OO&H 
Pius 
Annually Adjusted Componeaf of POLR Q a ^ c (AAQ paict IQ C Q & E 
Pius 
Fuci itad ̂ Qi^ase Power (FPP) paid to CG&E - excbdkig Bnusskm Allowance Expense 
Pirn 
InJrasinicrure MaiaieaaiKe Firod (IMF) C t t a ^ paid to CG&E in excess or4% o f "tttdc ^ 
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Customer Group; Jewish Hospital 
CRS Ge&eration at̂ d Transmission Rates for Uxaxk^ Rate DP Stanilard Service 
Customers 

NefMonlU/BBl 
Con^ted in accordasce with Ute (oUowtn^charcK. (KSowaltfif denand U 
abbrfvfoled as kW »nl l^iratt-btturt are tiMK«vblBd as kWb>; 

Ccnn^Mofl Clutrges 
(a) Demand Cttarge 

n r s e t ^ U l o w a i i s , 
Addittanal ItSowaits ..«..*.» ........M.M^..>.>»».. 

« ;7.«574perkW 

(b)EneriyOiBrje 
BilUng t>cfnaiid ttoes^OO. 
Addf Uwal {cOcwftK-iiours. 

S6^S9S76p«rkWl) 
$0;Qia«6perkWli 

Emjssioa AUowancr (barges 
Cttslomer witt pay nMUHbly an aiwtml teplK^veX to Uw cwuswn 
vUowancc e^^ease eompOBcnt of Cbc PUCD approved CG&E fucl.clause, 

Transnus^on Dtarges 
Costomer wOtpay a fra»sitifss]«t charge e^ttWaltni to Ihe sum of ^ 
appKcabfe transsrfssioA diarges tiiM they would pay to CC&E as a 
scandaiv! tariff cosiomcr* 

RateSlabiSzatkm Charge 
Oswr%j Retail Sfttes MTSU reimburst (he cwtDmer for any Rait 
Siabitntatioit Charge <RSQ actually paM fay ihe cuitomer. 
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EXHIBITB: 
Customer Group; Jewish Hospital 

CRS Generation Rates for Former Rate DS Standard Service Customers 

NeiMomMyBtU 
Canqivtcd in accoFdaikct nttb the fonawing (harges. (Kilinvatt of demand is 
aht»ev{aled es kW and kiionratf-hoiu? are abbreviated as tcWb): 

GencratiW) Cbarfies 
(tr) OefRand Charge 

Fim 1 )̂00 MfQWatts » ....*, ^ « S7^574 per kW 
AddiOonal Idlowatta.»...».».».. « » „ S6MT4 per kW 

(l^&tnsyCharBr 
Billiae fiemaiui Ume^ 3«& 5ft.0X8S7« per fcWh 
AdditiMial bilovalt-hours ...*»» ».»...»..„ SttU^152^ per ftWh 

EiDisshin Altonrance Cluf|:es 
Customer wifl pay monthly an »R»IUI] equivalnil to Ihe cmlsshKi 
aRowaoce ekpense component of the PUCO appnn«d CC&£ fa^ clause. 

Tran5nii»{«n Cbarees 
Cnstoflier iriU pay a Irattflnlsdon charge equivalent t« the svm of aU 
applicable Iramodsston chaises Ihat ttey would pay to CG&E as a 
standard rarifTwstomer. 

RaieStabHEzatwn Charge 
Cinergy Retail Sale; wDI reimburse (be customer for ^«y Rate 
StahltiuiiDn Charge (RSQ actnaUj- paid by che cnscsmer. 

CONFIDENTIAL 
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Customer Group: Jewisb Hospital 
CRS Geoeracion Rates for Former Rate DP Real Time Pricing Customers 

(Conststent wilh KTP Rider in effect prior lo the Transition Ca»} 

ffel MimfMy Bill 
Compuletf in accordance with ftKlbUawhie charges. (KHoWBtl of demand is 
abhrevialei R5 kW and Ulowatt'houTS are abbKVf»tcd as KWh): 

Real Time fridng Program CinrEC —• ' - . . . . » . ^ SISO^ 

CcneratioA Charges 
(c) Demand Charge 

First X4m Idlowatts » ^ ^<.»„»«. .* . ,^^ SI0.795D per kW 
Additional ltaowatis»»..»...r..*.»»M.»>.-..».^ S933SI>perkW 

(b) Energy Charge 
BWutgBentaad Ihnet 300 . .»»^»» ».».» SMlSOSpertcWh 
Additional kilowaii-hottn — , . » . „ . . . . . » M «« $0.60720 per feWh 

Res] Tvrax. Pricing IiKrtroenial Cost .»...^...^.,..»....».. Caknlated MonUdy 

Unirersal Service Pnnd Charge «™-.«« ..^.-. $000244 per KWh 

Energy Pud Component Charge .»..»SOJir278S p«r kWh 

Smmioo AAowance Charges 
Customer will pay monUit)' an amount e^uivaieni to the cirassiim 
allowance ftiptnfe compoaeot oftbe PUCO approved CC&C A>«l etsure. 

Transmisfhin Okaiiges 
Cnstom&r T I ^ pay a tran5nti»l&A charge equivafecl io Oic sum Q< aS 
appUcabfe transtuJssioo charges (hac they would pay to CGdlf as a 
standard lariff eustouer. 

Rate StabfllzalEott Charge 
energy Retail Sates wiU rehnburte the customer (or any Rale 
StaWfizadon Charge {RSQ actuaUy paid by the cnstomer. 
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ExWbttC: "*^Sr?) 
Customer Group: Jewish Hospital 

Customer Account List 
Tlus a^eenient penams to the ioDonwg Jewish Hnqntal accouQtc 

Customer Group: Jewish Hospital 
Customer Account List (RTF Account) 

This agreemem pertains lo the foBowtng Jewish Ho^ntal accotutL-
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OPTION AGREEMENT 

BY A t ^ BETWEEN 

CINERGY RETAIL SALES, LLC 

AND 

AK STXEL CORPORATION 

This Option Agreement (the *'Agre«n«it") is etueitd into as of this 2rid day of F^mavy, 2005 

(the "Effective Date") by and between bnergy Retail Sales, LUG CCRS") a Delaware limired 

itability company, atid AK Steel CoqxJfation ("AK Sted"), a IMawBre cotporauon (each 

individua31ya''PsTTy^ or collectively tbe "Parties'^, 

RECITALS 

Wil^^EAS, AK Sted operate? 5tee] maaufamring facilities in Middlclown, Ohio and 
purchases electric power service from Tbe Cindnnaii Gas & Electric C^rapany (CO&E) on 
meiered accoiinis listed on Exhibit C 

WHEREAS, CRS has bcai certified by the PuWk Ulililies Commission of Ohio as a Certi^ed 
Retail Electric Supplier ('̂ CRES'̂  and has the authority lo engage in the safe of eJectncal power at 
ttitail; 

WHEREAS, CRS ftt»d AK Slcd desire lo esl&blish lerms and conditions for this option. 

NOW, THEREFORE, for and in coosidcraUon-of the tmimal covenants contained hcreiii, tbe 
Parties agree as folbws: 

ARTICLE J 
DEFlNmONS 

The foUowing definitions and atty terms defined in this Agreemenl £hall apply 
hereunder-

"MMm*' means, with respect to any person, any other person (other than an individual) that, 
direclly or indtiectly. through orwor more ini^ennediaries, controls, or is controlled by. or is ondcr 
common control with, such person. For this purpose, "control" means the dircci or indirea 

Ciiiergy Corporate Records 
r 0 i e 2 8 0 

g) ' l i lflHii 
pocunent Code_ 001 

CONFIDEOTIAL 
D1E,E 000914 



Case1:08-cv-00046-EAS-MRA Docijment 57-3 Filed 09/18/2008 Page 92 of 158" . 

t: ^ 

^dSS'i"^ 
CONFDEMTIAL PROPRJETARr 

TRADE SECRET 
ownership of ten (10) percent or mwe. 

"Base Contract Price" means the price in JUS as set forth in Exhibit B to be paid by AK Sted to 
CRS for the purchase of Generalion ^id Transmission service under this Agreement. 

"Business Day means a day on which Federal Reserve member banks in Ohio are open for 
business; and a Business Day shali open at &00 ajn. and dose at 5.-00 psst. eastern prevailing 
time, unless oihcnvise agreed to by the Parties in writing. 

"Maximimi Demar^" means AK. SteePs conibined naaxintum annual demands for all of AK 
Slcel*$ accounts fisled on ExMtnl C with Cindnnati Oas & Electric ("CO&E") for the twdve 
months ending December 31,2004-

**Capacitv̂  has the meaning set forth in any Transmtssipc Provider's tariff or MtSG*5 
transnussion tmfî  as amended from linte to time, or as defined in any tTansmtsston tari0'of a 
successor 10 MISO. 

"Dcfattjting Party" shall have the meaning specified in Section 6.1. 

"En^gy" means electric emcrgy of tbe character commwily known as three-phase, sixty hertz 
dectric energy that is deKvered at the rkomhml voJta^ of the Delivery Point* expressed in 
megawatt hours (MWh), 

*^yenrofDefaott*'shall have the meaning specified in Section 6. ?. 

"ppiC*' means tbe Federal Energy Regulatory Commission or any successor agency thereto. 

"JSOS" means that the only ©tcoK for the failure to deliver Energy hy CRS orthe feilurc to recave 
Energy by AKSieel is Force Majeure or the other Parly's failure lo perfbxm. 

"Esll Requirements Energy" means, tMXpi as provided bemn, that AK Steel shall pnrchase all of 
its retail Energy requirements fbr its ^ciHiy from CRS and that AK Steel shall not resell any of 
the Energy provided hereunder to any &ird party. 

"interest Rate" means, for any date the lesser of (a) two [2) percent over the per annum rate of 
interest equal to (he prime lending rate (''Prime Rate") as may be published from lime lo linke in 
the Federal Reserve Stairsiical Release H. 15; pr(b) the maximum lawful interest rate. 

"MW" means megawatt. 

"ISISi" shall bave the meaning spedUed in Artide 4.5. 

"Transmission Providers" means the entity or entities transmitting or transponing ihc Energy 
on behalf of CRS or AK Steel to Ihe Delivery PCMBL 
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ARTJCtE 11 

omoN 
Z I 

2.2 

2.3 

AK Stee! currently purdiases Its generation ejectik service from The Cincinnati Gas & 
Electric Company C^CG&E") pursuant to Ihc applicable larifis or will provide notice by 
December 30, 2004 that it will purchase generation electric service ftom CG&E starting 
no later than December 51 r 2005 in aocordance with applicable CO&E tanff requirements. 
AK Steel hereby grants io CRS fhe cxdusive option, upon thirty (30) days notice, to 
provide generation elecuic service for all Of AK Steel's accounts and load set forth in 
Exhibit C including any increases In accordance wilh Section 3.1, as of December 31, 
20M (•'Option-). In fte event that an Electric Choice Insufficient Return Woticc Fee is 
incunred by AK Sicel due to switching back to CG&E standard tarnffed service prior to 
Janwftiy 31,2005> ao amount equivaJeQt to said fee wili be paid to AK Steel by CRS. 

CRS shall have the ii| 
Agreement 

to exercise this Option at arty lime during the Term of this 

In exchange for AK Stee) granting CRS this option. CRS agrees lo pay AK Steel each 
calesidar year {]uaner of the Term, until exerdsc of ^ e Option, the amoimt set. forth on 
Exhibit A ("Option fayroenO- The Parties agree that if AK Steel defaults or is 
delinquent, afta: any applicable cure period, in any of its paymeats co any Cinergy 
affiliated company for any service provided lo AK Sted, then CRS has the right to o0ser 
tbe Option Payment due hereunda with any amounts that are owed by AK Stee! to the 
CineigyatHltftied company. 

2.4 Because this is an exdusive Option, in the event AK Steel leaves its currem electric 
sevice and receives eJeciric service from any third pany Ihat is not CRS or an AfSliate of 
CRS, then CRS shall cease all Option Payments and Ihis Agreement ^^\l tenninate and all 
obligations ofthe Parlies hereunder shall terminate. 

2.5 If CRS exercises its Option, the Parties shall enter imo s power sale agreement, including 
the temts set forth in Ar^le Ul 

3.1 

ARTICLE Ili 
CRS POWER CONTRACTTERMS 

In the event CRS exefctses its option: a power sate agreement between CRS and AK Sleet 
will be negotiated. The power sale agreement shall include geweraHy accepted terms and 
conditions relaling to the sale of competitive naaiJ electric generalion service, including, 
among others, the following temis; 
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a. Energy Quantitv and Tvoe. CRS shall provide AK Steel with Finn, Full 
Requirements Energy and Capacity up to 3 MWs greater than AK Stcd's 
Maximum Demand ("Ouantity*'). If during the Term of ihts Agreement, AK 
Steel has additional load oraccoums greater than 3tvfW, then sudt new load or 
accoimt is not included within tbe terms of this Agreonent and CRS shall have 
no obli^tvon to provide Energy and Capadty to AK Steel above the Quantity 
set forth hereirL 

b. Tiaasmission Service apd piarge;;. Transmission service will be provided in 
accordance with the open access transmission tariff of the htidwest 
Independent Transmission System Operator, Inc. or CG&E (or an ai^liate on 
its b«ha)f}» whichever is applicablê  as filed with the FERC and as it may be 
amended, from time to time, or any suc<%»or tariff., 

c Base Cotttract Price. Tbe Base CrMitraa Price is set forth in Exhibit B. 

Cbanee lo Prices. As a retail sale, the power sale a^ement is nol si^ject to 
the jurisdiction of Ihe FERC; new- shall either Party seek to have Ihe FERC 
assert jurisdiciion over the Agreement However, to the extent that either the 
FERC or the Public Utilities Commission of Ohio asserts jurisdiction ovcz* Che 
AgreCTient, the Paities agree that the Contract Price specified above is just and 
reasonab)e and consistent with the poblic interest. Neither CRS nor AK" Steel 
shall sec^ to modify the Base Contract Price throu^ the auspices of any 
regulatory body. 

Term. 
2008. 

The term of fee power sale agreement ^all be through December 31, 

f- Cretfit. The power sale agreaneni will have terms snd conditions as ^mitar as 
possible to CO&E's existing unbundled lariffs. CRS will nol requtre surety 
bonds, deposits or other corporate guarantees. 

g Adjusted Base Oontt̂ tcL Price. If CRS exercises diisopticm. then the combined 
nel generation cost paid to CRS and CG&£ w3I be an amount equivalent lo 
Big G, plus FPP (excluding emission allowances) plus IMF up lo 4% of little g. 
In addition, there will be transmission charges to be paid to CRS as set forth in 
Exhibit B, 

ARTICLE IV 
TERM OF AGREEMEPnr 

'*-! Agree|!̂ ent Term and Effective Pate. Tliis Agreement shall become effective upon 
execution by the Parties. This Agreement shall extend from January I, 2005 through and 

•« r ' 

004 

DEE 000917 CONFIDENTIAL 



Case1:08.cv-00046-EAS-MRA Document 57-3 Filed 09/18/2008 Page 95 of 158 

A3 

CONFIDE^^'iAL PROPRIETARV 
TRADE SECRET 

S o ^ 3 ^ 

including Dec^nber 31, 2008, unless tenninated earlier in accordance wilh the terms of 
this Agreement ('Term")-

A.2 Agreement Terrflination. This Agreement terminates if the Commission in the ongoing 
CG&E ftjel cost recoveiy cases, tails to approve as part of the capped Provider of Last 
Resort Charge, a Ibel cosi recovery mechanism sudi thai fiid costs eqi^l the average 
embedded fuel costs for all consumers in CG&E*s service twiiory served by any Cinergy 
company. This Agreement shall also tenninate if a court or administrative agency of 
competent jurisdiction issues an o/rdti dq>riviRg the Parties of the bez^cfits of tbis 
Agreement or otherwise voiding this AgreemenL Before termination of this Agreement, 
the Parties agree to use best efforts to fitlfill the intent of ibis Agrewncnt by negotiating 
amendments to this Agreonent'that put the Parties in substantially the same overall 
economic positions as created under tbe PUCO's Older dated November 23,2004 in Case 

, No. 03-93-EL-ATA smd tlus Agreement. 

After Terminatbn. Tbe applicable provisions of this Agrcement'shall continue in effect 
after termination thereof to the extent necessary to provide for ftnal billing, billing 
adjustments artd payments. 

AKTJCLEV 
BILLING 

5.1 Pavrneftt. CRS shall submit the Option Payment to AK Steel by chedc or wire transfer 
within forty-five (45) days after the end of each calendar year quarter. The payrocnT 
shall be submitted to an account or address designated by AK Steel: 

ARTICLEVI 
DEFAULTS ANP R^IEDtES 

6.1 Events of Default. An "Event of Dcfeult" shatt mean, wilh respea 10 a Pany 
("Defaulting Party*}, the occurrence of any of tiie following: 

6.1.1 any represestation or wairanfymade by the Defaulting Party herdn shall at any 
time prove lo be false or misleading in any respect material to this Agreement; 

6.1.2 ihe failure ofthe Oefsulting Party lo materially perform any covenant sec forth 
in tbis Agreement (except to the extent constituting a separate Event of Default J 
and such failure is nol cured witiiih five (S) Business Days after written notice 
thereofto the Defatfltme Party, 

6.t.3 the Defaulting Party consolidates or amalgamates with, merges wilh or into, or 
transfers all or substantially all of its assets lo, another entity aod^ ai the time of such 
consolidation, amalgamation, merger or transfer, the resulting, surwving or 
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transferee entity lails to assume at) of the obligations of such Party under this 
Agreement; 

6.1.-4 the failure to naake when due. any payment required pursuam to this Agreement if 
suid) tailing is not remedied within five (5) Busness Days after written notice of 
such failure is given by the other Party; or 

6.1.5 the Defat^ing Party (i) tiles a p^tiosv or otherwise commences or acquiesces in a 
proceeding onder any banb^Jtey, insolventg?, reorganization or snniJar law, or has 
any soch petition -filed or commenced against it and sut^ petition is not withdrawn 
or dismissed within IJHI^ (30) days afier sut* filfaig, («) makes en assignment or 
any general arrangement for the benefit of creditors, (iii) otherwise bectMnes 
bankrupt or insolvent thoweve: evidenced), (iv) has a liquidator,. *dmmistrator» 
receiv«-̂  trustee, conservator or siaiiilar official appointed with respect to it or any* 
substantial portion of its property or assets, or (v) is unable u> pay its debts as they 
fall due. 

6,2 Remedies upon an Event of Dgfault. Upon the occurrence (and continuation beyond Ihc 
applicable cure period) of an Event of Default i^lh respect to a Defaulting Party, Ihc Non-
Deiauhing Party shalt have Ihe right to terminate tbis Agreement and exercise all tights and 
remedies available to it in taw or in equity. 

ARTICLEVI! 
DUryTOMmGATE 

1. \ Duty to Mitipate. Eat^ Party agrees that it has a duty to mitigate damages and covenants 
that it will use comnten îaily rettsonable ̂ o m to minimize any damages it may incur as 
a result of tbe Other Part/s perforraanoe or non-perfoiraanoc of this Agrcemenl. 

ARTICLE v m 
GOVERNING LAW- DISPOTE RESOLimON 

8vl GovietninR Law and Jurisdiction. Tlus Agreement and the rights and duties of the Parties 
hereunder shall be governed by and construed, enforced and parfomied in aocordance 
vn^ the laws ofthe state of Ohio. 

8.2 Disi>ute ResolutiorL Any claim, controversy or dispute arising our of or relating to Ihis 
Agreement, or the breach thereof, sball be resolved fiiHy and finally by bindutg arbitration 
ui^cr the Commerci^ Rules, but nd the administration, of the American-Arbitration 
Association, except to the extent that tbe Conmiercisl Rules conAict with tins prov'ssion^ in 
which event, this Agreement stall control This artwiratjon provision shall not limit the 
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right of either Party prior to or during any such <lispute to seek, use, and employ andUaryj 
or preliminary or p^manent rigjits and/or remedies, judicial or otherwise, for the purposes 
tn^taining Oie status quo un^J such lime as the aibitration award is rendered or Ihe 
dispute IS. otherwise resolved. The arbitration shall be conducted in Cincinnati, Ohio and 
the laws of Ohio shall govern the construction and mt<^retatio& of this Agroem^t, cxcqpi 
to provisions related to conflict of laws. Within ten (10) Business Days of sprvioe of a 
Demand for ArbttratioR, the parties may agree upon a sole arbitralor, or rf a sole arbitrator 
cannot be a^-eed upon, a panel of three aibitiators shall be named. One arbitrator shall be 
selected by CRS and osw shall be selected by AK. Steel A knowledgeable, disinterested 
and impartial arbitrator shall be selected by the two arbiu^tors so appointed by ^ e parties. 
\f the arbitrators appointed by the parties cannot agree upon the third aibitreior ividiin ten 
(10) Bttsiness Days, then either Party may a^ ly to anyjudgeinany courfofcon^ient 
jurisdiction for appointntent ofthe third arbitrator. T b ^ e s t ^ b e no discovery during tbe. 
arbitration other than tbe exchange of inibtmation that is provided to tiie arbitraloF(s} by 
the Parties. The arbitratorCs) shaU have the authority only to awtud equitable relief and 
compensatory damages, and shall not have tiic autSwriiy to award punitive carnages or 
other non-compensatory damages. The deci^on of the sibitrator(s) shall be rendered 
within ninety (90) Business Days after the date of the sdection of the Brbitralor(s) or 

•within such period as the Parties may otherwise agree. Bach Party ̂ islt bcrei^Eisibtefbr 
the fees, c;(pi:s6es and costs -incurred by the arbitrator appointed by each Party, and tbe 
fees, e^tpenses and costs of the third arbibitor (or single arbitrator) shall be bome eqitally 
by the Parlies. Tbe decision of the artttlraior(s) shall be final and binding and may nol be 
appealed. Any Party may apply to any court'having jurisdiction to enforce tbe decision of 
the arbiirator(s) and to obtain ajudgment thereon, 

Notwithstar^ing the foregoing, the Puties may ̂ ncel or temunate this Agreement ia 
accordance witfa its terms and conditions without betrtg reqinred lo follow the procedures 
set forth in this Artide. 

ARTICLE IX 
MISCELLANEOUS 

9-1 Representations and̂  Warraniics. On the Effective Date and on the date of entering into this 
Agreement, each Party r^iesents ami warrants to the other Patty that: (a) it is duly 
organized, validly existing and in good standing under the taws of Oie jurisdiction of ils 
formation and is qualified to conduci its buaness in each jurisdiction; (b) it has all 
regulatory authorizations neces^ry for ii to legally perform its obligations under this 
Agrcemenl and any other documentation relating to i i s Agreement; (c) the execution, 
delivery and perfoimancc of this Agreement and any other documwitation relating lo this 
A^eemenl » e within its powers, have been duiy aulhorixed by all necessary action and do 
nol vtolaie any ofthe temis and conditions in its governing documents, any contracts to 
which it is a party or any law, rule, regulation, order or simile provi^on applicable to it; 
(d) this Agreement and each oih!^ document executed and delivered in accordance vnXh 
this Agreement constitutes its ^gally valid and binding obligation enforceable agaiiut it in 
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dcoordance with its tetms; (e) there are no bankruptcy proceedings pending or bdng 
contemplated by it or, to its knowledge, threatened agamst »t; (t) there is not priding or, to 
its knowledge, threatened agamst it or any of its a£fiHates any legal proceedings that could 
materially adv^sely affect its aWHty to perform its obKgaUon under this Agpceracnt or any 
other documem relating to this AgnKment; <g) no Event of Defauh or event which, with the 
^ i n g of notice or lapse of ttme> or both, would constitute an Event of Dc&ult with respect 
to it has occurr^ and is continuing and tto such event or clccumstance would occur ss a 
rcsidt of its Altering into or performing its obligations under this Agreemem or any other 
docusffittt relating to this Agreement or aay Transaction; an;! (h) it is acting for its own 
account, has made its own ind^cjident deasion to enter into this Agrecmwit and as lo 
whether such Agrewnent is appropriate or proper for it based upon tts own judgmetH> is not 
relying upon the aidvice orrecommendations ofthe o&er Party in so doing, and is capable of 
assessii^ the merits of and understanding and undeistands and accepts, the terms, 
conditions and risks of this Agreemost 

^1 Assignment. This Agreement ̂ iall be as^gnable by C3RS withoutlhe AK Steel's consent 
provided sudi asaigittncnt is to any other direct or indirect subsidiary of Cinergy Corp. 
provided that $udi dbect or indirect subsidiary has an equtvakot or higher credit rating 
than CRS. Any olhtt assigMn^ l̂ by cither Party of this Agreement or any rights or 
obligation hereunder sh^l fee rhadc only wilh the written consem ofthe other Party, whidi 
consent shall SK>t be tmrotsooably wtttihetd. 

93 Notic^. Alt s^ces, requestŝ  statements or payments shall be made as specitsod below. 
Notices required to be in writiiig sh^I be delivered by letter, facsimile or other 
documentary form. Noti<% by regular mail shall be deemed lo have been received three 
(3) BnsJaess Days aftK- it has been sent. Notice by ^csincrite or band delivery shall be 
deemed to have been icc«ved by the close ofthe Business Day on whii* it was transmitted 
or hand delivered (ui^css transmitted or hand delivered after dose of normal business hours, 
in which case it slall be deemed to have been received at the close of the next Bu^oess 
Day). Notice by ovcrni^ or courier shsU be deemed to have been received two (2) 
Business Days after it has been seal. A Patty may change its addresses by providing notice 
ofthe same in acoordance with tlus Section 93. 

To CRS: 

James B. Gainer 
139 Hast Fourth Street 
Cincinnati, OH 45202 

Pbone-5l3-2B7-2633 
Fax-513-287-1902 

To AK Steel: 

David F. Boehm, Esq. 
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Michael LKurt^ Esq. TRADE SECRET 

Boehm. Kurtz & Lowry 
36 E, Seveolh Street, Suite 1510 
Cincinnati, Ohio 45202 
Ph: 513.421.2255 Fax: 513.421.2764 

^A General- This Agreement constitutes tbe entire agreement between the Parties relating to 
the subject mailer conleraplated by this Agreement. This A^eement shall be considered 
for alt purposes as prepared through the joint efforts of the Parties and shall not be 
construed against one Party or the other as a result of the prepamtion, substitution, 
submission or other event of negotiation, drawing or execution hereof. No amendm^t or 
modification to this Agrecmwit shall be enforceable unless.set forth in writing and 
execaiied by both Parties, This Agreemem shall not in^art any rights oiforceable by any 
third party tolher than E peimiued successor or assignee bound to this AgrcemeBt). No 
waiver by a Party of any default by the other Party shall be constmed as a waiver of any • 
Other default. Any provision declared or rendered unlawful by any applicable court of law 
or regulatory agency or deemed unlawiut because of a statutory change will not otherwise 
affeci the r^natning lawfiit obligations that arise under this Agreement. The headings 
used herein are for convenience and reference purposes only. All indemnity and audit 
rights contained herein shall smvive the termination or expiration of this Agreement for 
three P ) years. 

9.5 Confidentiality. Neither Party shall disclose the terms or conditions of this Agreement to a 
third party (oiher than the Party's employees, Affiliates, lenders, counsel, accountants or 
advisors who have a need to know such information and have agreed to keep such terms 
confidenlia]} eKeepi in order to comply W7t;h any-applicable law, regulation, or in 
connection with any court or regulatory proceeding s^plicabic to such Party; provided, 
however, each Party shall, to the extern practicable, use rcasor»ablc efforts to prevent or 
limit the disclosure. The Parties shall be entitled to all remedies available al law or in 
equity to enforce, or seek relief tn connection mth, this confidentiality obligation. 

9.6 Counterparty. This Agreement may be separately executed in counterparts each of w h i ^ 
when so executed shall be deemed to constitute one and tbe same Agreement. 

9.7 This A^een>ent supersedes and r^laces the agreement betwcOT CRS and AK Steel dated 
November 22, 2004. During Ibe tenm of this Agrerement, it supersedes and replaces any other 
agreements between the Parties or their affiliates related to PUCO Case No. 99-165S-EL-ETP. 
Upon ihc tennination of this Agreement, any other seitlement agrecroems between the Parties or 
their affiliates related to PUCO Case Ho. 99-l63g-EL-ETP shall be in tull force and effect 
according to theii original terms. 
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The Parties have caused tbis Agreemenl to be executed by their duly authorized 
representatives in multiple counierparis as ofthe Effective Date. 

CINERGY RETAIL SALES, LLC AK SiT^ELCorpot^yfVw^t^i 

Title: V / ^(^f^<iS.^^'^<^ Title: / ^^ f̂̂  Ĵ î- pr-J.JL^ 

Date: 0 / f - r ^ S m ^ T Date: 0 3 / A \ h f 

CONFIDENTIAL 
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^ D E SECRET 

EXHIBITB: 
Customer Group; AK Steel Corporation 

CRS Generation and Transmission Rates for Former Rate TS Stantiarti Service 
Customers 

Net t^oKlbly sm 
Computed in accorduief w'ctt the tetiomag c&aige$. tJCftovolt amperes are 
«tibrevisit'<l es kVA eni idlQwar(-ti«urs are ehbseYleteH ss kWb): 

Geaeratioti Chftrgcs 
(b) DrinaiMl Cbarge 

Firel 5e.t>00 KVA, 
AddilMiiat KVA 

(t>> Energy Oiar^e 
BiUtog iHsutnd Ume$ 39Q.. 
Aikiltioiul IdlowalMiiRirs.. 

«-M3«perkVA 

$0^14404 per kWb 
5ft.O10SI per kWh 

Id) FwelClwr^ 
The Fu«l Charge sttsU be equal lo tli« Fuel and Porcbase Pow«r (FPP) cliat^e exchidifts CmisiioR 
Athnvance Expense imposed by CG&E. 

Tnesaussien Charges 
Cttst&mCT wiil pay a Erai»mfsc(«n cttsrgf tqntvalent to ntr »iin oTeii 
sppticst»te transmtstiftO tharsd tbat tbty m»uttf pay {9 CC&E es a 
stttti0eratsrUi easterner. Tnumi^sjioa cbarges to be paid inditi>e,biflaiY 
not Umlred lo- ibe foiloivfng PUCO approved diarget: 

(4) NeivrorkTr»unilss)»n Services 
tS) M130 Schedule Cbarges 
t6> Net Cofigestipn Charge 

CONFIDENTIAL 
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CONFIDEI^rriAL PROPRIETARY 
Exhibit C: TRADESECRET" 

Customer Group: AK Steel Corporation 
Customer Account List 

This ^rcemeat pertains a> ihe folldwtitg AK Steel CEHp{»atioA accounts: 

COOTIDENTIAX. 
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TRADE SECRET 

Exhibit A: 

Customer Group: AK SteeJ Corporation 
Quarterly Option Payment Calculation 

TIK CRS oplion paymenT made quarterly Ibr ihe period January 1. 2<0O5 UvoDgh t>ecembcr 31,2008 or the date 
ttpHi which Ihe option t$ exercised whichever comes Srsi, mW be equivslcat to the fbllowntg cajculauon: 

Tbe actual anxmnl paid by AK Sieel Corparalioa lo The Cincinnati Oas and Bectn'c Compasy during tbe 
applic^le calendar quarter u n < ^ its marivt-based suudard service eSfxr (MBSSO) generaiicna nue approved by 
the Comnusslon in Case No. 03-93-EUATA. The MBSSO generatipn nic includes alt charges itlated le 
g^nersiion service, but exclude? irsBSmis£H»i and dtstribuliofi. 

less the/oihwii^amoant: 

The Bi^licubk tenSkA unbuiHllcd generation raie^ipn^vedby tbe Cpntnission in C a s e i n . 9$-I6SS'HUHTP 
and a)£o known eS "Big G" shown b the (srifr$chedute bclaw: 

Tar i f f 

Schedule 

D M ' 

DP 

DS 
TS 

Demand Chaiiec t J per kWJ 

"First Step 

N/A 

$6.9150 

57.6574 

SS3«30 

Second Siep 

N/A 

Sy4A50 

S6.0574 

S&.QiJO 

Additional 

N/A 

N/A 

WA 

EncrsyGharecdpcrkWh) 

First Step 

S0.0W72S 

S0.028898 

$a.Q2^56S 

a / A SQ,0\9994 

Second Step 

sojumn 
S0.0n782 

SDXH6366 

SOOIMSI 

AddidoiVBl 

JOJOOPOW 

N/A • 

N/A 
N/A 

1 OM cfflly sbnwf itMnmw 

Pim 
Fuel and (Hir^iase Power (FPP) - excluding Emission Allowance Expense 
Pius 
Infrastructure Mainicnance Fund (IMF) up (D an amoum equal to 4%of*^v.k g" 

CONPJDJEjvxj^ 

O i l 

DEE OD0926 



Case 1:08-Gv-0004b-EAS-MRA Document 57-3 Fiied 09/18/2008 P a g e 104 of 158 

CONFIDENTIAL PROPRIETARV 
EXHIBITB: /^ADESECRET 

Customer Group: AK Steel Corporation ^ 
Cl^B Generation Rates for Former Rate Df? Standard Service Customers 

Kcl MoDthly GenerariOD And TrsnsmissiiMi Bill Will Be Tbe Followine P»w IMF Up To 4% o r U t U e f 

Compttted H ac«»daAce with the f t^wtng chatfts. (Kaimati oE demand is 
abhrvviaied as kW and k f o w s t t ^ u r t axe Abbreviated as kWh>: 

GeseratiiHi Cbarges 
ia) 0emitbd Cfaanse 

f i n i IJOOO Idlowatts . , „ . „ ^ „ . « . „ . « « . . $«.9 JS) 5«r kW 
AddiCioDal idlowati$ » . . . .. . S5.44SD jter kW 

(b) Energy Charge 
BOiiftg Demand b'mes 3 W . -«—« S0i.W2(WS per kWi 
Ad^tkinsl lcBowa«-h*urs . . „ « , — . — „ „ „ S(LM76SI per kWh 

(c) Fnel Charge 
The Fnet Charge$hatt be equal (o ihe F ^ and Ptirehase Power {FPD charge cxdndioe Emteston 
AUowann Eipense Imposed by CC&E. 

TrfiiisR^ssfoit Chaises 

Ceatomer wfll pay atrnmniissioiK^ree equivalent to the^noi of all 
sppHcable tr8nnnissi«B chargef tbat Ihey vroiild paj* so CG&E. es s 
tuuderd terltt customer. Transmbsloft charges to be paid include, but are 
Jiot Broited la Ae f^ovdng PUCO approved charges; 

(1) Necww-tTraanausrioa Services 
f2> MESO Schedule Charges 
(3) Nel Congescton Charges 

C^ON^EiVTiAt 
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TRADE SECRET 

OFTION AGREEMENT 

BY AND BETWEEN 

CINERGY RETAIL SALES, I X C 

AND 

G£^«EKAL ELECTRIC COMPANY, atrtiii^ t h rong 

CE TRANSPORTATION 

This OpUon Agreemeat (ihe "Agieemenf *) is ecteped iah> as oF this 31 "daiy of December 2004 

(the "Effective Date") by and between Cinei^ Retail Sales, LLC ('*CRS''> a EMawarc limited 

UabilUy company^ and Ofineral Electric Cempan^y, ftcting throu^)) its Tian^nation-AJKrafl 

Engines Operating Componenc (*'0E^, a New York coiporation (eadt individually a "Party** or 

coUecriveJy ihc •Paities*^. 

REOTALS 

WHEREAS, 0 £ operates an aircraft engine mamifactujing and testing taciliiy and purchases 
electric power service from Tbe Cinunnati Gas & Efcctdc Company (CG&E) on metered 
accounts listed on Exhibit C. 

WHEREAS, CRS has been certified by tbe Pvb&e Utilities Cotnnus^n of Ohio es a Ceniiied 
Retail Electric Supplier (*X^RES") and has tbe aulhoiity lo engage in the sale of electrical power at 
retail; 

WHEREAS, CRS and GE desire lo establish terms and conditions for this cation. 

NOW, TH£REFOIit£, for and in consideration of the mtdual covenaots contained herein, the 
Parties agiee as foSlows: 

& 

ARTICLE] 
DEFINmONS 

The folioiving definitions and any terms defined tn tlus Agreemenl shail apply 
hereunder. , , 

Doc»uoenc CcxJe_ .,Q15 
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TRADE SECRET 

"AfpKate*' means, with respect to any person, any other peison. (other tteui an individual) that, 
directly or indiredly^ throu^ one or nxne intenaediaries, controls, or is controlled by, or Is under 
conimon control with, such person. For this purpose, "control" means the direct or indirect 
owi^rship of ten (10) peicem or more 

"Base Contract Price* means ibe psice in SUS as- set fbhh IR Exhibit B to be paid by GE to CRS 
for the purchase of Generation and Tianai^sion service under this Agreement 

"Business Day" means a day on whidi Pederd Reserve member banks in Ohio are open for 
business; and a Business Day ^mQ open at 8:00 ajst and dose at 5:00 pJSV. eastem prevailing 
time, unless otherwise agreed to by ifac Parties in writing. 

**^axinwmi DenMnd" means OE's comlnned maumum annual demands for alt of GE^s accounts 
Ibted on Exhibit C vt̂ 'tb Cincinnati Oas & Eledric CCOStS*) for Cte iwslve months en(£ng 
December 31,2004. 

"Capacity" has the meaning set fiwth in aay Tnmsmission Piovidcr's tariff or MISO's 
transmission tariff, as amended from time (o time, or as de5ned in any transmission tariff of a 
successor to MfSO. 

have the aaeaiung spea'iied in Section 6.1. 

of the character commonly known as dtfee-^}hase, shciy hertz 
i at ihe nominal votiage of the Ddivety Point, expressed in 

"Defaulting Party" shall 

•^iHSlKt" means electric energy ol Ifte character commoi 
electric energy tbat is delivered at ihe nominal voltage 
megawatt hours (MWh). 

"Event oFDefault" shall have the meaning specified in Section 6.1. 

"FERC means the Federal Energy Regulatory Commission or as^ successor agency thereto. 

"Enn" means that (he only excuse for the Mhae to deliver Energy by CRS or the failure lo receive 
Energy by OE is Force Majeme or tfae otber Pany's-tmlure to perform. 

**F»U Requirements Energy" ineans^ excepl as provided herein, thai GE ^ol l purchase sdl of its 
retail Energy requirements Ibr its &cility from CRS and that OE ̂ lall not resell any oflhe Energy 
provided hereunder to any ihiid party. 

"̂ njgfjĝ t Rate" means, for any date the lesser of (a) two (2) percent over the per anrmm rate 
interest equal to the prime lending rate ("Prime Rate") as may be published from time to time 
the Federal Reserve Statistical R^ease H. 15; or (b) tbe maximum lawfol interest rate. 

"MST means megawatt. 

T e r m " shall have the meaning ̂ jecified in Article 4.1. 

rate of 
in 

) 
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"TtansroissSott Providers*' means she erAiiy or entities transmitting or transponing the Energy 
on behalf of CRS or GE to tbe Defivoy P<^"H. 

ARTICLE U 
OPTION 

2.1 GB curra^y purciiases its generation electric service &om The Dncinnati Gas & Electric 
Compare (XQ&E**) pursoant to the appiieabte tari0s or witt provide notice by Dec^nber 
30,2004 that it will purchase generation dectric semce frtm CG&E starting DO later than 
Decraiber 31,2005 in acconhmce with f̂ )pticab}e CG^i£ tariff requirements. GE hefeby 
grams to C ^ the exclusive option, upon ilucty (30) days nodce> to provide g^teration 
eteciric seivice &r d l of CE*5 accooms and load set forth in EiOut̂ t C, includbg any 
increases in accordance with Section 3.1, a$ of December 31, 2004 C^^xton*^. In (he 
event that an Electric Chdce InsufTident Return Notice Fee is incurred by G£ due to 
switching back to CQ&E. standard tarriffed service prior to ianuaiy 31,2005^ an amount 
equivalent to said fee will be paid to GE by CRS. 

2.2 CRS shall have the rigiht to exercise tbis Opnon at any time during the Term of this 
AgreemenL 

2 3 In exf^san^e for-OE granting CRS this q^tion, CRS agrees to pay GE each c^cndar year 
quarter of tbe Term, txa&l exercise of the Option, the amount set forth on Exhibit A 
COption Payment"). The Parties agree that if OE dcftults or is delinquent, afier any 
applicable cure perkxl, in any of its payments to any Cinergy afflltated company for any 
service provided to GE, tliea CRS has (he right to af&et the Option Payment due 
hereunder with any amounts thai are owed (^ G£ to the Cinergy alfiliated company. 

2.4 Because this is an exclusive Option, in the event G£ leaves its cunent electric service and 
receives electric service fiom any tlurd party that is not CRS or art AfHliate of CRS, then 
CRS sb^l cease all Option Payiacnts and this Agreemem shall terminate and all 
obligaUonsofthe Parties hereunder shall terminate. 

2 3 If CRS exercises its Option, the Parties sbaH enier into a power sale agreemeat, including 
the terms set forth in Airide in. 

ARTICLE i n 
CRS POWER COIVTRACT TERMS 

3.1 In the ev^( CRS exercises its option, a power sale agreemenl between CRS and OE wtU 
be negotiated. The power sale agreement shdl include generally accepted terms and 

C O N F I D E N T I A L 
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con^Uons relating to the sate of competitive tcttdl electric geneiatioB s e r ^ ^ iiwluding, 
among oihers, the foliomng terms: 

a. Energy Quantitv and Type. CRS shall pro^^de GE with Finn. Fall 
Requirements &iergy and Capadty up to 3 MWs greater than OE's Maximum 
Demand (*X?uantity^. If during the Term of this Agreement, GE has 
additional load or accounts greater flian 3MW, then such new load or account is 
not included vrithin the terms of (bis Agreonent and CRS shall have no 
oUigalJon to provide Energy and Capadty to GE above tbe Quantity set forth 
herein. 

b. Timtsmission Service and Qaarggi. TiansmissiOB service will be provided in 
• acGOFdance with the open ^access transmisnon tariff of tbe UldvKSf 
Independent Transnussion $ystem Operator, Inc or CG&E (or an aCTiliate on 
its beia&f), whichever is applieabte>. as filed with the FERC and as it may be 
aniend«l, ftom time to dme» or any successor tariSl 

c. Base Contract Price. The Base Contract Price is^et forth m Exhibit B. 

d. Change to Prices. As a retail sale, the pow^ sale agreonent is not £tA>ject to 
the jurisdiction of the FERC; nor ̂ ^ I eidior Par^ seek to have the FERC 
assert jurisdiction ov^ the Agreement. However^ to the extern that cither the 
FERC or the Pul^ic Utilities Commission of Ohio asserts jurisdicdon over the 
AgDeemeot, the Pardes agree diat the- Contract Price specilied above is just and 
reasonable and consistent with the public inteesL Nother CRS nor GB sball 
seek to modify the Base Contract Price through tbe aospi<%s of any regulatory 
body. 

e. Term. Thelermof the power sale agreement shalt be through December 31, 
2008. 

t Credit The power sate agreement vnll have terms and conditions as similar as 
possible to CO&E^s exisdng unbundled t^ffs. CRS wHt not require sore^ 
bonds, deposits or other corporate guarantees. 

g. Adjusted Base Contract Price. If CRS exercises this option, then the coml^ned 
net generation cost paid lo CRS and CG&E \^ll be an amount equivaieot to 
Big O, phss FPP Cexciuding emission allowances) plus fMF up to 4% of little g. 
In addition, there wtl! be transmis^on charges to be paid to CRS as set fordi in 
Exhibits. 

1 
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ARTTCtETV 
TERM o r AGREEMENT 

4.1 Agreement Term and Effecdve Date. This Agieemeni shall become eflective upon 
execution by the Parties. This Agreement shal] eadendiiom January 1,2005 through and 
including DecenU>er 31,200S, unless terminated earlier in accorElance with the terms of 
this Agreemeitl (*TermO-

A3. Ajireement Terpatnation.- This Agreement teiminaSes if the Commis^on iii the ongoing 
C0&& fuel cost recoveiy cases, frah to aî HOve as pan of the cai^ed Provider of I.ast 
Resort Charge, a fiid cost recovery mechanism ^ich that Aiel costs equal the avoage 
embedded fuel costs fbr alt consumers in C0&E*5 sennce territory served by any Cin^gy 
comparty- Uus Agreement i^iall aho terminate if a court or administiarive ageacy of 
.competent jurisdictioo issues an order d i v i n g the Parries of the beneiits of this 
Agreemem qr otherwise voiding dus Agreoneiit Before teiminaticHc of this Agreement, 
the Panics agree lo use bestefEbrlsto fiitltll the intent of this Agreement by nego^ting 
snendments to Ihis Agreement dial put die Parties in substantially the same overall 
economic positions as created under the PUCO*s Order dated November 23» 2004 in Case 
No. 03-93-eL-ATA and this Aftrwwwnl. 

4 3 After Terniinytion. The applical^e jsovisions of this Agjeemeni sball continue in efiect 
aAer lermination tt^rcof (o the ejctsit necessary to provide for final bilEing, bttlmg 
adjustments.and payments. 

ARTICLEV 
BILUNG 

5,1 Payment CRS shall submit the Option Payment lo OE by check or wire transfer within 
forty-ftve (45) days afier (he end of each catendar year quarter. The payment &hall be 
submitled to sn account or address designated by GE: 

ARTICLEVI 
DEFAULTS ANP REMEDIES 

6.1 Events of DefaulL An " £ v ^ of Default* shall mean, with respect to a Party 
("Defaulting Party"), the occurrence of any of tbe following; 

6.K) any representation or warranty n ^ e by Uic Defaulting 'Pasty herein ^hsd\ at any 
time prove to be false or misleading in any respect material lo this Agreement; 

^.1.2 tbe failure ofthe Defaulting Pany to materidly perform any covenam set forth 
in this Agreement (except to the extent constituting a sepaitde Event of Default^ 
and sudi failure \& wA cured u^thin five (5) Business Days a&er written noiice 

C O N F I D E N T I A L 
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thereofto ihe De&utting Party; 

6.1.3 tbe Defaulting Party consolidates or amatgamatos with, merges with or into, or 
tianslbfs all or jsubst̂ mitally all of its assets to, another ertiity and, at the tune of s u ^ 
consolidation, amalgamation, metger or transfer, the resulting, surviving or 
transferee entity M s lo assume all of the obligations of sucJi Party under tMs 
Agreemoi^ 

6.1.4 the iailuie to make wh«i doe, any payment ceqttired pursoant to this Agreement if 
sudi failure is not cemedied vriddn five (S) Busmess Days after written notioe of 
sucb More is^ven by the other Party; or 

6. i .5 the Defaiildng Party (i) files a petidon or othenvisc commences or acquiesces an a 
]HOceedii^ under any bankttqid^, rnsotvency, reorganizatioQ or sinutar law, or has 
any sucb peUtion filed or cotnmenced against it aiMl sac& petition is oot withdrawn 
or disDus^ed within thirty (30) d ^ after sudt filmg, (ii) makes aa assignment or 
any general arrangement for dte benefit of creditors, (ii^ odierwise becomes 
bankmpt or insolveot (however evidenccdX Ĉ )̂ ^ ^ liqmdator, admiiustraion 
receiver, trustee, conservator or slmihtr o^da t appointed with respect to it or any 
subsianSal portion of ^ pn^perty CH' assets, or (v) is unable to pay its debts as ibey 
M d n e . 

6.2 Ronedies upon an Event of Default. Upon Ibe occisraice (and oontiauation beyond the 
applicable cure period) of an Evmt of De&ult with respect to a Defeuldng Party, the Non-
Defauiring Party sball have the right to tennuiaie this Agreement and exercise all rights and 
reanedies availaUe to it in law or in equity. 

ARTICLE VH 
DUTY TO MITIGATE 

7.1 Duty to Mitieate. Each Party agrees that it has a duty to nwdgate damafies and D0ver»ants 
that it wiU use commercially reasonable efforts to miniizuze any damages it may inoir as 
a result ofthe olher Party^ petftMinance or non-performance of this AgreemenL 

A R T I O ^ V i n 
GOVERNING LAW- DISPUTE RESOLUTION 

S. I Govennina Law ^ Jurisdiction. This Agreemem and the rights and duties of the Parries 
hereunder shall be governed by and construed, enforced and perfonned In accoidancc 
with the laws of the state of Ohio. 

^ " ^ ^ ^ i v n ^ x . 
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8,2 IMsmite Resoliaioa Ai^ daim, controversy or dispute ariring out of or relating to this 
. Agreement, or fbe breach theted, shall be resolved fully and finally by binding arbitration 

under die Conuoeicial Ri^es, but not the adrnmistratitm, of tbe American Artntrstioa 
Assoc^on, except to the esoeat ijtat the Commercial Rules conflict widt this piovi^on, in 
vriiich event, this Agreement shall control. Ilus arbitradon proviaon shall not limit the 
right of either Party pri<H* to Or during any such dispOte to seek, use» and employ ancillary, 
or preluninary or peimaneat rights and/6r remedtcs, judicial or otherwise, for (he purposes 
Enaimaining the status ({UO imtil such tiioe as the iffbitraDrm award is rendered or the 
dispute is otherwise resolved. Hze arintiation shaK be conducted in Cincinnati, C»iio and 
the laws of Ohio shall govem the construction and interpretau'OD of this Agreemoit. cscccpi 
to provisions teiated to convict of laws. Within tea (10) Business Days of service of a 

. Danandfc»'Art»tratim^^pardfiSinayagEee)g3onas(^Brlntiator,orifasoieart>itrator 
cannot be agreed t^on, a pane) of three arbitrators ̂ tatl be named. One arbi^ktor shaU be ' 
sheeted by CRS and one shall be selected by GE. A knowiedgeabk, disimoested and 
impartial i^lHtretor shall be selected by the two arintxatocs so appointed by ths parties. If 
the arintrators apptnided by the parlies cannot agree i^xm the Mrd aibitrator within ten 
(iO) Business Days, dien rfdier Party may apply to any judge in any court of competent 
jurisdiction for appointment of the third ari)itrator. There shall be no discovery during (be 
arbitration other than the exchange of inRmttation that is provided to the aibittatov(s) by 
tbe Parties. The Arbitrstor(s) rfiall have the authority only to award equitable relief and 
compensatory damages^ aiKl drall not have the aatb<mty to award punitive damages or 
odier non-compensatory damages. The decision of the arbitra(or(s) shall be rendered 
v^dnn ninety (90) Busness Days sAcr the <teie of the selection of the arinlraloi{$) w 
wiihin such period as the Parlies may otherwise agree. Each Party shall be responsible for 
the fees, expenses and costs incuned by the arbitrator appointed by each Par^» and the 
fees, ejcpenses and c o ^ ofthe third arbitrator (or ^ngle arbitrator) shall be bome equally 
by the Parties. Tbe deci^on ofthe arbitcatoc(s) shall be final aod binding and rrtay not be 
l^spealed. A/iy Party may apply lo any court lukving jurisdiction io »iforce the decision of 
the arbitratoKs) and.io obtain a judgmeiu thereon. 

Hotwid)siandmg the ft^egoif^ the Parties may cancel or terminate thos Agreement in 
accordance with 'ns terms and condJtions unthoui being required EO follow Ihe procedures 
set forth in this Artide. 

ARTICLE DC 
MISCELLANEOUS 

9.1 Rcpresentaii'ons and Warranti^. On die Effective Date and on Ihe dale of entering imo Ihis 
Agreement, eadi Party represents and warrants to the other Party that: (a) it is duly 
organized, validly existing and in good slanding under the laws of the jurisdiction of its 
formation and is qualriied to conduct its business in each jurisdiction; (b) it has all 
regulatory audiorizalions necessary for it lo legally perform iis (ligations under Ibis 
Agreement and any other doeumentatloa relating lo this Agreea\ent; (c) the execuUon, 
delivery and perfonnance of tl^s Agreement and any other documeiUation relating to this 
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Agreement are witiiin its powers, have been duly aothoriKed by ail necessary action and do 
not violate aay of the tenns and conditions in its governing documents, any contracts to 
which it is a party or any law, rule, regubdoA, order or sinular provision appl ic^^ to it; 
(d) this Agreesnent and each other document executed and delivered in acoord^we with 
tlus Agreement conslimties its legally valid arul bicuSng ol^igation enforceable against it in 
acc<»dance with its tema^ (e) there are no bmkrupicy proceedings pending or being 
contemplated by it or, to its knowledge, threatened against i^ ( 0 ^tere is not pen<EBg or, to 
its knowledge, thremened agamst it or any of its affiliates any legal proceedings that could 
materially adversely aDEect its ability lo perfonn its obti^don under this Agreement or any 
other do{Went relating to this Agroement;(g) no Event of Default or event wludi, with the 
g^vmg of notice or lq)se ofdcne, or both, woold ccms^tute an Event of De&ult mdi le^oct 
to it has occurred and is cotUinuing and no such event cff circumstaoce would occur as a 
result of its entering into or performing its obligations under this Agreement or any oiha 
docom^t rdaring to tbis Agreement or any Tmnsacdon; ai»l (h) it is acting fbr hs own 
account, has made its own independent decision to enter into ttas Agreemem and as lo 
vdiethcf sucji Agreement is ai^uopriaie or firoper for it based upon its own judgment, is not 
relying upon the advice or recommeodadons of ̂  odi^ Party in so doing, and is c&|»ib3e of 
asses^ng the merits of and uodexstanding and understands and accepts, the terms, 
eonditioRS and lislsof this AgreemotL 

9.2 Assignment Tliis Agreemeid shall be assignable. by CRS without the OE's coaisent 
provided such, assignment is to any other direct cr indirect sidtsi^aiy of Cinergy Coq>. 
provided that snch direct or indirect sî >si<£aiy has an equivalent or higher credit radng 
than CRS. Any other assignment by either Party of this Agivement or any rights or 
Obligadpn heieunder shall be made only with the written consent ofthe other Party, vAut:h 
consent sbali not be unreasonably withheld. 

9.3 Notices. All notices, requests, statements or payments shall be made as 5pectil«i below. 
Notices required to be in voicing shall be delivered by letter, &csiimle or Mh& 
documentary form. Notice by regular msSA shall be deemed to have been lecdved three 
Q) Btisiness Days afier it has been sent Notice by fecsunQc or hand deUvery shsdi be 

. deemed to have been received by the cbse oflhe Business Day on which h was transmitted 
• or haiKl delivered (xudesstrarismicted or hand detiveied alter dose ofoonnalbusitiess boors, 

in wlu<4i case it ^ 1 1 be deemed to have been received at the close of the next Busness 
Day). Notice t^ ov^ni^t nr courier shall be deemed to have been received two (2) 
Btmness Days afier it has been sent A Party may change its addresses by providing notice 
ofthe same in accordance with this Section 9.3. 

To CRS; 

James B. Gainer 
139 East Fourth Street 
Cincinnati. OH 45202 

Phone-5l3-2»7-2635 
fax-513-2^-1902 

• ) 
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ToGE: 

David F. Boehm, Esq. 
Michael L. ICurtz, Esq. 
Boehm, Kurtz & Lowry 
36 a Sevenlh Street Suite 1510 
Cincinnati* Ohio 45202 
Ph; 513.421.2255 Fax: 513.421.2764 

AND 

Dawd M. Swigart 
OE Transportation 
I Neumann Way, Mail Drop £-70 
ancinnati, Ohio 45215-^301 
Ph: 513.243.4570 Fax: 513.243.9390 
Emwh Dave.Swigartigiae.pe.eQm 

9-4 General. This Agreement constitutes the endre agreement b«ween the Parties reladi^ to 
the st^jeci matter contemplated by this Agreement. This Agreement shall be considered 
for BH purposes as prepared through die joint efforts of the Parties and shall not be 
constrtied agalosi one Party or the other as a result of the .preparattor̂  substimtion, 
submission or other event of negotiation, drafting or e?reculion hereof No amendment or 
modification to this Agreement ^lall be enforceable ui^ess set forth in writing and 
executed by both Parties. This A^eement shall not impart any rights enforceable by any 
third party (other than a pemuned successor or assignee bound to this .Agreement). No 
waiver by a Party of any default by the other Party shall be construed as a waver of any 
other default- Any provision dectared or rendered unlawftil by any applicable court of law 
or regulatory agency or deemed uolawfol because of a statutory dtaoge will nol othoivise 
aifect the remaining lawfol obligations that arise under this AgreemeoL Thebeadir^ 
used herein are for convenience and reference purposes only. All indemnify and audit 
rights contained hereia shall survive the termination or expiration of Ais Agreemrat for 
three (3) years. 

9.5 ConfidentialitY. Neither Party sball disclose the terms oc corKlilions of this Agreemem to a 
third party (other than tbe Party's employees, Afliliates, lenders, counsel, accountants or 
advisors who have a need to know sucfa information and have agreed to keep such terms 
confidential) except in order to coir̂ >ty vnth any ^plicable law, reguUilion, or in 
comieciion with any court or regulatoty proceeding applicable to such Party; provided, 
however, each Party shall, to die extent practicable, use reasonable efr<̂ t5 to prevent or 

CONFIDENTIAL 
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limit the disclosore. T>ie Paities shall be entitled to all rem^es avail^e al law or in 
equity lo enforce, w setk relief in connecUon widi, diis c<Mifidentiality obligation. 1 

9.6 Counieroarts. Uiis Agreenicnt may be separately executed in counterparts each of u îich 
when so executed shall be deemed to constitute one and the same Agreement. 

9.7 This Agreemettt supersedes and rcphtccs the agreement betwem CRS and CE dated 
November 22, 2004. During the term of this Agreement it supersedes and replaces any other 
agreements between tl^ Parties or their affiliates related to PO(X> C ŝe No. 99-I65fiiEL-ETP. 
Upon the tennination of this Agreement any other ̂ ttlement agreements between die Parties or 
their affiliates relawd to PUCO Case No. 99-1658-BL-ErP shall be in fidl force and e&eci 
according to their original terms. 

The Parties have caused this Agreonent to be executed by Uiear duly authorised 
representatives in muldple counfoparts as ofthe Effecdve Date. 

CINERGY RETAIL SALES, LUC GE 

Date: ^ . ^ ^^ Ostrf ^ T ^ 

By:H.F.Woolard 

Title: Manager. Facilities Ck>E & ME CoR 

Date: > / ^ / ^ ^ 
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Customer Group: GE Aircraft Engines 
Quarterly Option Payment Calculation 

The Cl)^ <ifUioa paymeiA inad« quaneify fbr Ibe period JlsnoaQr 1,2 
upon whkb U» option is exeiiris«d vibi(4iever comes fint, mil b t e i p i ^ ^ 

t l tc actual aituuM paid by G £ Anoitft Giigines to The Cinoomd < ^ 
^)pllabte calemlar quarter umli^ i a iiui1^-4tased5i»ndaFd s e n ^ 
the Conimissioi) io Case No. 03-93-Q^ATA. Hie MBSSO ge&eratioa rate uidud«5 alt dmees ntlaced to 
gcneratiiHt service, biA excl tuies tmmnis^on and d t s t d b u t ^ 

Tite appticsbte trnfted vntHincUed gcncnittoh rate e p p t w e d b y ^ Commissioii iit CaseHo: 99-1^8^ELrETP 
ond also knowii as'*Big c r shown in the lanilf schcKlulb bdow: 

Tiriff " 
Scbedute 

DM' 
DP 
DS 
TS 

IDM 

Demand Cbaiige (» per kW) 

FirJStep 
" " " W A " 

l^StSQ 
57AS74 
fOSSO 

ndylliowsuinmetsi: 

SecuidStep 
WA 

S14450 

SMS74 
S6J&430 

aSOR^HKS 

/uldilional 

m 
m 
WA . 

m 

• EDefgyCbaigcCSperltWIi) | 

FuslSMp 

sxijamxi 
S Q j m m 

PkOZSSGi' 
SOJ0i9994 

SecoAdSt^ 
SQ/iism 

«W>r7?S2 

SQJ>iSJ66 
SOGKMS) 

Addiikwal 
$OJ009004 

ntA 
" WA 

WA 

Pha 
FMt and Purchase Power (FPP) - «xcludift£ Enttsston Aftowmce E ^ 

Inlira&aucbir? Mauucnanee Ptind (IMF) up to Htamoiw 
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JEXHIBITB: \ 
Customer Group: G£ Aircraft £n^Des ^ 

CRS GeneratioB and TraDsmissioii Rates for Former Rate DM Standard 
Service Customers 

net Meettdy GcMration Ai>d TnnsiBissioit Bm WW Be T%o FoUovring Pkts IMP l ^ To 4% Of little £ 
Computed in accordaitce wHh tbe foUowbie e^r^cs. 0Okmett otdtwettd ts 
abbreviated as kW and kilowstt-houn are •bbrcviatod as kWb): 

CeoerstKHt Chafges 
(e) Sommer 

First 23MI kUowatHioiirs » . M . » — . . . . ^ . , . , „ $aeS85<;2 per fcWIt 
Nevt 3 ^ liilowatt-faonrs,..«».»,»,.»^«..»».. SM14SSi per kWb 
AddiUoDsiiknowatt-faoars ,^»».- .„ . .„ . . . .» . ;». $0JI0$SZ9 per l^lfb 

(b)Wi»(cr 
Rrsc 2,800 kttowid^ottr^. . .. S<M»<K<teo per fcWb 
Next3»3a0kilowitt-ltanrT».».»*....»^.~».». S0uO14M9 pcrHWb 
AdditfOBsl kilowan*^our9,-».».-..„^«**»,.» S0iHNrl9l perfcWh 

<c) FuclOurgfr 
The FtacKliafBe sfealt be etptil (o Mv l^iel sad hiFCbase Power (FFF) charge exchidlBg Emis^n 
ABowa&coEzpenseiinpascd byCG&E. 

Transralssloii Cbarges 
Cii5lone«* will |»9 »transfliisrioo ^ e r g r eqiUraloit to thcsiuB of aJl 
ai^Iicftbk traimiifarioii clwv!ge$ titat titty wooM ^ y lo OG&E as a 
sffliMCard tarifT cwrt«mer. Traiisinissum chains to be pafal Indude, but are 
iwt If ndtcd to Ckc folbn^g PIKX> approved Ch«t:gcf: 

(1) Network TransmlssioDSaviccs 
(2) MISO Sdiedule Charges 
(3) Nei CongefUon Cbftiges 
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EXHIBITB: 
Customer Group: G£ Aircraft Engines 

CKS Generation and Traasmisston Rates for Former Rate DS Standard Service 
Customers 

NfctMont%BiD 
CompoMd In aceortfaace witii Ae Mlowlng duigcs. (IGlowait «f denund is 
abbreviated as kW and kOomtt-lKNirT are «bbrevi«ed es kWlt): 

Getteratioo Charges 
<e) Demand Cbnirge 

?irs( 1,000 kilowatts » ,». . ^ S7.6S74 per kW 
AddHioBa} k3ow»Hs . . . . ^ . . . . ^ ^ . M > « »» -» •»» S6.l^4 per kW 

(b) Energy Ck»rge 
Qimag I>e«ia»d tines 300 « , . . ^ » 50:019576 per kWh 
Adi^fotHil kflewAEMboiirs *—» »..—. S%J&\m$ pet kWb 

(d) Fnel Cbarge ^ 
TNc Fo^ Cbarge 5Aall be etptelte die Fuel and Pttrcbiw Power (WPP) cbarge cxctadjng Ennsslon 
Allowance Eipen»: hnpoKd bjr CG&C* 

Trensmisston Cftarges 
Cttstoner win pay a transmissfov cbarge cqaivalent to (be sant of aO 
^ ^ k a b l e Innttrtbslvn chai'gcs that i l t^ would pqr t» CC&E n« a 
aatidardterWcustomer. TrMsmis^onclargeslobepaMindude,butane 
nal Smiled lo the foKofring PtfCO a^rored ckargec 

<4) Network T ranswi s^ Servicer 
( 9 MISOScliedalfrCbatgey 
(6) Net CongesCtoit Cbnges 
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Customer Group: GE Aircraft Engines 
CRS GeneraCioo and Transmfssion Rates for Former Rate TS Real Time Pricing 
Customers 

1 

Nid Montbty BI» 
Computed in aocordance wilb tbe foUowing cbarges. <KflawA avtperes are 
abbreviated 4$ kVA and kitowfttt-bours are abbreviated h i kWfa); 

Real H H K ! Priciog Pn^ram Cbarge *« 

Load M4tisgemeitC Rider Distoiner Cfaarg«. 

Ceneratkin Charges 

$ipa.iio 

^ ) Demand Cbarge 
Rr5t50,l«WkVA ^« $83830 perkVA 
Additional kVA » ^ . . . . . . . »*.»».».»,.». SU>09perkVA 

fb} EDergy Okarge 
BiflingDemand times JOO.», r r . r . . . . .»^». .»- . , S0.OI4404 per fcWb 
AdditkMft] tdtowalE-boiirs „ . ^ * ^ . . . » . « . . . . — . ^ SIMIIOSI perkWk 

ReaJTn&o PrfcingSacrefiienlal Cost.......,»*..^.M....«.. 
(Swrd 00 CBU and s m i \a CG&C RTT ActtCMKBt} 

EBergyEnicieDey Revolring Loan Progfwo » . » . , . . . » . . 

CttlctttetedMontbljr 

£.600108 per kWb 

Universal Service FUfid Oiai*ge 
BilUng DemaRd ^ c s 300 .»,..»,..*»»» . ^ . 50000407 pericWb 
Addf^oRfll kOowan-tHWrs . . — „ . . . „ . * . m000469 per ktVli 

Trensniissioa Cbarge* 
Customer wiH pay a traasmissiofi cbacgc equivalent to tbe sum of all 
appiicabfe transminiott c b n r ^ that t b ^ would pa/ Eg CGd^E as a 
staodard larffrciutoner. Traosmisshrn cbarges to Ire paid indude, t w i are 
net iiiiijtod te t tc foBowtogPUCO approved cbitges: 

<7) Network Traasfoisstofl Sendees 
(&) MISO Scbedttle Cbarges 
<9) NeeCongestioitCbargos 
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Customer Group: GE Aircraft Engines 
CRS Generation and Transmission Rates for Former Rate TS Standard Service 
Customers 

Net Monihfy BW 
Compnted ia aecordance with tbe following diai^ges. (Klk^volt anperca «re 
flbbrevialrd ftf kVA and ttlbwatt-boun are abbrwiatcd as kWh): 

Gc«cn<ion Charge 
<<) Dcnund Ouirge 

r io t 50,000 KVA r . — - — « $83830 per kVA 
Addilioaal ICVA ̂ . „ . « „ 56.0430 per kVA 

{b>&ner^ Charge 
BiBiog I>einaad t{me£300 ^ M » . . » » SOJ0J44(M perkWh 
Additionat kanwnlt^fcoviv .»»^.» . . . » Sa:0I£3OI pcrkWb 

(e) PneJ Cbarge 
Tb« Fttel Cbarge sbaR be equal to the Fuel and Porcbase Power ̂ PPV^ disrge exdudtng Emlsskm 
AKfiWM«< Expense imposed by CG&C. 

Tnnsmitsiott Charges 
Citfloiner will pay a transnds^on durge equivalent to tkcsnin of all 
appficabie rransniissron rhnrges fbaf Ihey would pay t» CCdiCas » 
siUMtard larilTeiistMEwr. TrttisnissIfrRCkaige^ialtepakJtiicltide^balare 
nor Ifroited lo (be followliig PUCOapproved charges: 

(IO}Nefwork Transmission Services 
(IJ)MISO Scbedale Charges 
(12} Net CimgiKtku Cbarges 
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Exhibit C: 
Customer Group: General Electric, (Non-RW Accounts) 

Customer Account List 

Tbis agnemem pniains lo the foHowing Genual Ekctric aocnunts: 

> ^ MeidiancSt 

^^==^JLIJMerehataSi 
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Exhibit C: 
Customer Group: General Electric. (RTP Accounts) 

Customer Account List 

U 

Ibis agFeenHDt penalos to the fottowii^ General Electiic accotrntc 
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BY AND BETWEEN 

CINIIRGV RETAILSALBS. LLC 

Aim 

MARATBCm ASHXAND r£lROLEUM J J X 

Tbis Option T^reeroetif (tbe '^Agreoscat") is CDteied bio as of tins twenlictb (20^ dxy of 
Dccctnbct 2004 (the "Ef&clive Date^ by and between CiRcrgy Retail Salts. LLC ("CRS") a 
Delawitre liimted liaMIify company/sad Marathon Asiiland Fenoleum LLC ("MAP'% a 
PcIawarelirmtedlbtiiUtyconiqMZEy (e^isdtviibaliys^Pan/'orcoliectivelyihe'Tarttesr)-

RECfTALS 

WHEREAS, MAP'S gctltUes &re simsted tbrougliout soutbwestem Ohio (refoncnce 
Exh&it C) ami are located wiUoa the c«^l deUvery service terrUory of Tbe CiBcmnati 
O ^ & Electric Company (**CG&E"). 

WHEREAS, CRS has been certified to^ Ibe Public Uiiliiics Comni^OD of Ohio as a 
Certffied Retail Electric Sa|q)Ser C'CRES^ Aod has ll^ aulhOTtty lo exsn^e ta the sale of 
elei^'cal plower al retail; 

WHEREAS, MAP desites to grant ao optna io CRS la provide ekctric senrico aod CRS 
desire to provide elecuic service pursuant lo tbe tenns oulliaed h e r ^ . 

NOW, THEREFORE, for and in eonsiderstion of Ibc mutual coveaants coatained bercio, 
ihe Parties agree as follows: 

AATJOJCI 
DEFlNrriONS 

Tbe £>l]o^Qg defimiioas and any tenns deHned in this Agreemeat sbaSl apply 
hereunder. 

"Afiiliatc" means, wilh lespe^ lo aoy person* any other person (other than au ittdividual) that̂  
directly or indirectly, through one or njore iotcEincdiaries, comrots, or is coaCroUed bŷ  or is under 
cornmoo coittrot with, stfcb p^soa. For ^is purpose, "contior means tbe direct or iixlirwt 
owDcrsh^ often (10) percent or more. 

"Business Day" means a day (»i vrbich Federal K^ervc monbcr ban):s ia Ohio are open for 
business; and a Business Oay shall open at B:00 ̂ .m. and close ai 5:00 p,m. easten) prevailing 
lime, unless otherwise agrî ed to by the Parties in writing. 

Cinergy CoxfK>rat« Reoord0 
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"Capaca/' bas ibc meaDuig set fosih in aay l^xmsimssioa Pravcder's tatifT or MISO's 
tracsnusston lariDQ as amended from liiw to tinie, or as defiaod in aoy Iransimssioa larifl'of a 
succesiTortoMISO, 

"Coatract ?ri<y" means Ihe price ia SUS as set fiuth In Exhibit B to be paid by MAP to Q(S for 
the por^iase ofthe Energy under fiiis Agreemeot 

"pefeultinp fart/* shall have (he meaning specified in Sectioa 6. ] . 

"Energy** means CICGITTC eaer^ of tbe diaracter common^ known as tlveo-phase, ^xty h^tz 
e ^ n c tnsrgy that is deHva«d at tbe nomiDal voltage of ^ DeSvery'Potnt, expressed ta 
megawatt bouts (MWh). 

*Ev^t<yfDe£mh" shaB have the meanmg spedfied in Sectwn 6.K 

"FERC" means tbe FedcnJ Energy lUgttlatoryCommissbB or any s i ^ ^ 

"Finm* means, with Kspect to a Transac^a, tbat die only excuse fbr the ftShxre to deltver Energy 
by CRS or the &ihiFC to lecehrc EDa:gy by MAP is Force Majeure or the other Party^ ^S^aa. to 
perfona 

"Full Reqairemants EoCTpv̂  means, except as provided hereon, that MAP sbidi purchase all of hs 
retail Energy requirement; for its &ciiAy from CRS and that MAP diaB tkoi r e s ^ any of the 
Bnergy provided hereunder to aoy third party. 

^Interest Rate" means, ibr any date ttw lesser of (a) two ^ percent ovs* Ibe per annum rate of 
ioierest equal to the prhxie lending rate (**?rime Rale") as may be pubfished from time to time in 
tfae Federal Reserve Statistical Release H. 15; or (b) the maximum lawKil mterest ratCL 

"MAP'S Maximuffî  Demand" meajis MAP's combined maximum demand for all of MAF's 
accounts listed oa Exbt̂ ft C wiib The Cmdoaatt OBS & Elcctrio CoB^any as of Jacuuy 1,2005. 

"MW" means megawatt. 

*Temi'* shall have the meanbg f̂«ciCKd in Anicle 4 4 . 

"Transmission Proyjders" means the eaU'ty or entities transmitting or transporting Che Energy 
00 behalf of CRS or MAP to the JJeUvoy Pomi 

{cntisi\ C O T * ^ 
e t ^ ^ 
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2.5 

ARTXa^I i 
OPTION 

COMFIDENTIAL PRCWETARY 
TRADE SECRET 

MAP cuiTBOtiy receives its electric service fivm The Cbdnaati Gas & Etectric Company 
{"CG&E*7 pvvsuant to tbe ai^Ucable tariSs rates, or will provide MOTICE by December 
3 0 , 2 W (hat it wiU teke electric service &om C5&£ m accoidan^ 
tariff requirements. MAP hereby giants to CRS Che exchtsive optba, upon ttacry (3D) days 
notice, to serve all of MAP's accounts and load set fi>Ttii in Exhibit -Q todudii^ any 
increases iaaccc»FdanC7 with Sectioo 3.1, as ofIteccmberSU 20Q4 Ct)plion^. 

CRS ^atl have the right to exenase this Option at any time during the Tenn of this 
AgreemcAt 

la exdango ibr MAP granting CRS this option, CRS agrcR to p ^ MAP eadi catendar 
month of th? Term, until exercise of the Option, tbs aoaouot siA finth on Exhibit A 
Ca t ion Pvyr&acS^. CRS shall work io good laitb wfth MAP lo establish pFocedwes so 
that the Optioa Payment is property <£stributed to each applicable MAP account 

Because (his fe an exchmve Option, m the event MAP leaves its cizneat electnc scrvse 
and receives electric service from any fiiird party tbat is not CRS or. an Afliltatc of O ^ , 
then CRS sfaatt oease all Option Paymems and (his Agroemcot shall terauoate and alt 
obligstioos of the Parties hereunder shall tenninate. 

If CRS exercises its Option, the Parties sfaâ  enter into a power s ^ agreement, mdudbig 
the terras set fordt bt Aiticle CL 

AJRTICLEIU 
OWES POWER CONTOACTTERMS 

3.1 In the event CRS esxeclsies its optbs, the power sale agreement between CRS aod MAP 
shall iachide, amoitg oUiers, the S)tk>wing leims; 

ft. Energy Ouantity jaiHl Type. CRS shall provide MAP with Bnn, Full 
Rcquhcmetits Energy aod Capadiy tip to 3 MWs greater than MAP*s 
Maxhnom Dwnaad for all of its accounts as of fenaiary !, 2005 rOoaatily")-
If during the Term of tfae Agreement̂  MAP has addHiooal toad or accounts 
greater than 3MW, then such new load or account is not bidhided within tbe 
terms oflhe Agreement and CRS sbaU have so obli^aiion to pro^de Energy 
and Capacity to MAP above the Quamrty set forth herein. 

b. Transmissioa Stavice and Charges. Transmission service and diarges will be 
provided in accordance with the opea access transnussion lariflfof the Midwest 
h)dq>eRdem Transmission System Operator, Inc. or CO&E (or ao afBUate on 
its behall), whichever is applicable, as filed wiOi tfae FERC and as ft may be 
amended, from time to time, or any successor tarifC Unless otherwise agreed 

tClTIH:) 
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by MAP, the tmosmtssioi) sendee diarge shall be equal to transmission charges 
approved by the Public UtSities Commission of Ohio Ibr (he otfaerwisc 
standard offer late scfacdide q^tltcabie to cai^ paitictpaUDg MAP accotrnt or 
Successors lo such rate schcdttte. 

c Contract Ppcp. The CmrtractPrrce is set forth in Exl̂ S»ts A and B. 

<!• Cl^npc t(0 Prices. As a retail sale, tbe power sale agreemeot ts no! subject to 
the jortsdicticm of the FERC; iKNr shall^ther Psrty seek to Irave the FERC 
assert jQzisdtctioii over the Agreement, licfw^vcr* to the exteai tbat either tbe 
FERC or the Public Utilities CZcHnraission of Ohio assets jumiSdioa over the 
Agreem^ Che Parlies agree diat Ike Contiact Price qjectfied above is just aod 
reasonable and ctmsKteat wfth the public ioteresL Nether CSS. nor MAP shaR 
seek to ms>SPy the Contrad Price tfaroi^ Aie au^nces of^oy regnhdoiy body. 

e. Term. Tbe temi ofthe power sale agreement sba& be thKH^ December 3 U 
2008 jaovided that MAP may temuoale (his Agreemeat in its esitirety, 
mclodt&g tmy contract w ^ CRS^ upon twelve (12) months wntten notice 
prvyvkled tbat suc^ ternnoatioa sball be efTectzve for s^ MAP accomits and fitf 
this ettfve agreenffiBt 

1 

4,1 

4.2 

ARTICLEIV 
TERM OF AGREEMJSNT 

Ap:egmeM Term and Effective Date Ihis Agieeraent shaU become eflective t ^ n 
executioD by the Parties. This Agreoneni shall extend from Jaimaiy 1,2005 through and 
iscluding December 31» 2008, unless Ceraiioated e a r ^ in a(»x>rda»ce with l&e terras of 
Ibis Agreement (*Tcrm*7-

Afler Tgrffibatjofl. The applicable provisioas of this Agreement shall continue in efiect 
ail^ tennbalkm thereof to the extent necessary lo provide &r final bilGog, billing 
adjustments aod paymenls. 

ARTICLEV 
BILUNG 

^•1 Payment. CRS shall sidmiif Ifac Of^ton Payment to MAP whhia fifteen (15) days after 
tbe eod of each calendar roomh. The payment shall be si^bmitied to the following 
account or address: 

MoJI&» eddness for feegittes tinder orogflfarotion code SSA 
Speedway StiperAmerica IXC 
P.0, Sex 1510 
5prtf^tidd, 0145561 

rC17l)8:] CONFIDENTIAL 
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Attn: Kevin M4]ew^'*Rio«m 61222 

MeaSw ftddrcss for focllitics under oraonfaetfon code TTM 
Momthon Asbtsnd Petpslewn I t ^ 
539 South Main Street 
fmdloy,0H^5840 
At tn : Everett BaWridge-ftaoin^TTM 

Mailinq jy^dness for foeititfes under oroonbotioft code PTC 

Riot ThJtfel Cenfters l i C 

PX>. Box 10146 

K n o x v l l k . ^ 37939 

XttA: JackSteHcer 

A R T K X E V l 
DEFAULTS AI4D REMEDIES 

6.1 Evegis of DcfaalL An "Event of De&ult' shaXt mean, with respect to a Parly 
("DefeaUing Paity^, tbe occunence of aiiy of (he foUowing: 

6.1.1 any reprcses^stion or warrant made by the De&utting Paity berMO shall at any 
Cinie prove to be &!se or misleadbg in aiiy respect material to this Agreement; 

6.1.2 the ^ilure of the Delaohmg Party to perform ariy covenaot sec &rth m this 
Agiecment (eiccept to the exmA constituting a separate Event of Defauh,) and 
such fittlnre is not cured wiihin five (5) Busiacss D s ^ atier written notice 
thereof to the De&uhiDg Party; 

6.13 tbe De&nlcing Party consolidates or amalgamates with, merges with or into, or 
traasEeis all or substantiany all of its assets to, asotb^ entity and, at tbe time of such 
consolidatton,- ama^amatJOOr merger or transf^, the resuhing^ sunoving or 
trass&ree ent&y feib to jkssusae alt of the obligations of socfa Party under this 
A^;reenseni; 

6.1.4 the feihire to niake wbea due, aoy payment recpiired pursuant to Ibis Agreetneat if 
such laiture is not reme<M w'^iir five (5) Business Days after writtes notice of 
such feilure is given by the other Party;.oir 

6.1.5 (beDc^ltiDgParty(i)ii]esapeiitionorotherwisecommencesorac()uiesces b a 
pioceedirig under any baokniptcy, insolvency, reorganization or simitar hiw, or bas 
aiiy.sucfa petition filed or commenced against il and such petition is not n^hdrawn 
or dismissed within &irty (30) days after sucfa fitiog, (ia) makes an assignmem or 
aay general aiiangemcot for (he benefit of creditors, (riO otherwise becomes 
bankrupt or insolvent (however evidenced)^ (iv) has a Uqwdator, admittisirator, 
receiver^ trustee, conservator or shmlar ofGcial appointed vrith respeci ta it or any 
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sobstanttal portron of As prc^er^ or assets, or (v) is unable to pay its debts as tbey 
^ d u e . 

Remedies upon an Event of DcfauU. l^>oa (|ie occoncnce {vn& conUraiation beyorA the 
applicabk core period) of an B^«m of D ^ H with respect to a D^uhing Party, the Noo-
E>efaulting Party sh^l bave die right to lenoui^e this Agreement and excieise all r ^ns and 
Fcmet^ available to it m law or in equity. 

1 

63 Other Termma^i<^ Events. Ifperfbrmaoce by c&her Party under (his Agreement becomes 
sulject to i ^h t i fm of any kind whatsoever under any taw, rule. regubUon, order or 
simHar pFovTsioo lo z greater or <dfee&t extent tiffin that nostiiig on Ibe Bfie^ 
sucb regulalloo either renders Ihis Agreement illegal of tmcnfisrceable or cootrary lo 
regulatcny aodioxity, (hen sueh Par̂ y ^ 1 1 have the zight upon thbty (30) days notice to 
terminate Uus Agreement without fiirlher liabiity. FBRC*s detectmnatbt) tbat CG&E Is 
prohibited SwnselSngwbolesft^powo^ to CRS pursuant to (Xr&B's tanff shall aUow Cl^-
to lenssnate tisis ^leement ia Its sole dtscretion with thirty (30) cbys writscn aotice and 
witboDt fisrther IWlily. 

ARTICLE VII 
UMTTATiONS; DUIT TO MITIGATE 

7.1 Indemnity CRS AGREES TO PROTECT, INDEMNIFy, HOLD HARMLESS AND 
DEFEND MAP ITS OFFICERS. DIRBCTORS AND EMPLOYEES. AGAtt^T ALL 
ACriONS. CLAIMS, DAMAGES, DEMANDS. SUITS AND OTHHl liABlLmES, 
INCLUDING ATTOKNEV FEES AND OTHER. EXPENSES OF LITIGATION AKISING OUT 
OF, IN WHOLE OR IN PART CR^S EMPLOTEES. AGENTS AND SUBCONTRACTORS 

BREAC:H OF ANY TERM OF THIS cownwcr, OR ANY ACT OR OMISSION IN THE 
PERFORMANCE OF THIS AGREEMENT. 

MAP AGREES TO PROTECT, INDB4NIFY, HOLD HARMLESS AND DEFEND CRS, ITS 
OFFICERS, DIRECTORS AND K*lPLOyEES, AGAINST ALL ACTK»3S, CLAIMS, 
DAMAGES. DEMANDS, SUTTS AND OTHER LIABEJTIES, INCLUDING ATTORNEY 
FEES AND OTHER EXPENSES OF LTnGATJOK ARISING OUT OF, IN WHOLE OR IN 
PART MAP'S e^PLOYEES. AGENTS AND SUBCONTRACTORS BREACH OF ANY 
TERM OF THIS CONTRACT. OR ANY ACT OR OMISSION IN THE PSIPORMANCE OF 
THISAGRE&^K^. 

|CI7IM:J 

7.2 Limitattoo of Remedres. Uabilitv and Damages. THE PARTIES CONFIRM THAT 
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THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS 
AGREEMENT SATISFV^ THE ESSENTIAL PURPOSES HEREOF- FOR BREACH OF 
ANY PROVISION OF THIS AGREEMOIT FOR WHICH AN EXPRESS REMEDY OR 
MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS RBmSY OR 
MEASURE OF DAMACas SHALL BE THE SOLE AND EXCLUSIVE REMEDY, 
T m OBUGOR'S UABILrrV S H A a BE LftHTED AS SET FORTH IN SUCH 
PROVISION AND ALL OTHER REMEDIES OR DAMACHSS AT LAW OR IN 
EQUITY ARE WiUVED. IF NO REMEDY OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDED HJKIEIN. THE OBUGOR'S LIABILITY SHALL BE 
UMTfED TO DIRBCT ACTUAL DAMAGES ONLY, SUOI DmBCT ACTUM-
DAMAGES S H A a i ^ THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER 
REMEDIES OR DAMAGES AT LAW OR IN EQUHY ARE WAIVED. UNLESS 
EXPRESSLY PROVIf^D HEREIN, NHTKER PARTY SHALL BE UABLE FOR ANY 
CONSEQUENTIAL, INQDENTAJU PUNITIVB. EXEMPLARY. OR. INDBKECr 
DAMAGES. LOST PROFITS OR OTHER BUSINESS JNTERRUPTK^^ fyPAAKOES. 
BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INIffiMNITY i^OVXSION 
OROmERWISE, JTIS THE INTENT OF THE PARTIES THAT THE LIMfTATlONS 
^ m m A IMPOSED ON REMEDIES AND THE MEASURE OF. DAMAGES BE 
WrniOUT REGARD TO TIffi CAUSE OR CAUSES RELATED THERETO, 
INCLUDING THE NEGUGENCE OF ANY PARTY, WIETHER SUOl 
N E O U G H ^ m SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO 
THE EXTK^' ANY DAMAGES RHJUIRED TO BE PAID HEREUNDER ARE 
UQUIDATED, THE P/UITIES ACKNOWLEDGE THAT THE DAMAGES ARE 
DIFFK:ULT O R IMPOSSIBLE T O DETERMINE, OTHERWISE OBTAINING AN 
ADEQUATE REMEDY IS INCONVH^ENT AND THE UQUIDAIB) DAMAGES 
CONSTITUTE A REASONABLE APPROXIMATION OP.THE HARM OR LOSS. 

Duty to Mitigate. Each Party agrees that it has a duty to mitigate damages and coveoaiits 
tbat it wiil use ecsnmercialty reasonable etfoits to mmiuuze any damages it m ^ incw 
result ofthe other Past/s peribrmance ornoo-pecfomumce of this AgreemenL 

ARTKXEVin 
COVfiRNlNC LAW^DISPUTEKESOLUnON 

fi.l Govemaip Law aod Jurtsdtction. THIS AGRl^R^NT ^U-JD Tiff. RIGHTS 
AND DUTIES OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY 
AND CONSTRUED, ENFORCED AND PERFORMED ^ ACCORDANCE 
WITH THE LAWS OF THE STATE Op OHIO AND SHALL BE BROUGHT IN 
THE STATE AND FEDERAL trOURTS LOCATED IN HAMILTW COUNTY 
OHIO. 

8<2 Dispwre fiesolui'fpB. Any claim, controversy or d i ^ i e arising out of or rdating to this 
Agreement, or tbe breach thereof d>aK be resolved folly and Imally by inoding arbitration 
under the COnvnerctal Rules, but not (he admmistiation, of the American Arbitiatton 

(C17I5B:; 
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Assodation, except to the extent ^ the Commercial Roles conflict with this provision, in 
which event, this Agreemem shaU controL This a^itiatkin proviskia shall oot fimil the 
right of either Pai^ prbr to or doriiig any such dsspiite to seek, ose, and eo^ioy aiK^tlaty, 
or i^ 'mmary or permanent d ^ sbd/or remedies, pxUcEsI or otherwise, fbr the purposes 
maintaining the status qoo.ttotit sodr imie as tbe aibttraiioa award is nmdePMl of the 
dispute is otherwbe resolved. The mbitration shall be conducted in CtDcinoat^ Ohio azxi 
the lawsof Ohio-sbaU govern the coostivctiotitmd inieipr^atioQ of this Agreemem, cscc^i 
to piotnsions related to conftiet «f laws. Withm lea (10) Busioess Days ofservice of a 
D^nand for AitHtraUoa, the parties may agree upoo d sole arUtrator, or if a sole aibitrator 
cannot be agreed upon, a pai^ of duee arfcotratois sbaJJ be named. One arbibator sbaR be 
selected by CRS and one shall be selected by Buyer. A fatowledgeabEe. disinterested and 
impart^I arbitrator shall be selected by Ihe two ad>ittator»so appohned by the parties. If 
13ie atb^ralors at^xnoted by the parlies cannot agree updo tbe third a^i^rator withm ten' 
(10) Busuiess Eteys, then either Par^ may apply loamy judge m any court of competeiu 
jio^diction loraji^ointmeot«f thethhd ariiltrator. Thfreshatlbe nod^oovery duiiog ihe 
arbftmtion other than tbe exdnmge of mRnrnUkm tbat is provided to tbe arbitratQr(s) by 
the Parties. The arhitrator(s) shall have the authoi% only to awatd eqmtabfe relief and 
coft̂ pensatory damages, and shall oot have the aulhoctty to award punitive damages or 
other tton^oonipeasatory damages. The decision of the atfoitratoi(s)- shall be reocfeted 
within mty (60) Bn^ess Days a ^ the date ofthe selection ofthe atfahratoits) or i p ^ m 
such period as the Paities may otherwise agree. Eacb Party shaU be responsible for Ihe 
fees, expenses ai^ costs hioined fay tlu^ail^tiatoraiqxtlatedby each Party, aikl the fees, 
expenses and costs ofthe thhd arbitrator (or jongfe arintntfor) stall be bome equally by die 
Parties. The dedsion of the arbitiator(s) ^ b ^ be £oaI aod buH&ig and may not be 
appealed. Any Party may appfy to aoy court having jurisdictioD to enforce &6 decision of 
the arb7trator(s) and lo obtam a juE ĝmeoI thereon. 

Notwithstanding the foieg<»og, the Paities may cam^d or termioate this Agreen»ot hi 
accordance with its terms and «Kiditions widiout being iBijuired to follow the pKK^ 
set fortii in this Article. 

ARTICLE DC 
MKCELLANEOUS 

9.1 RepreseniatioDs and Warraiities. On the Effective Date and on the date of entering ioto this 
AgreemcDl, each Party refvesenls and warrrots to tbe other Party that: (a) It h duly 
organised, validly existing abd in good stazxfing under ^ laws of tbe jurisdiction of its 
fonnatioD aod is qualified to conduct iî  busmen in eacb puisdicitOD; (b) it has all 
regulatoiy authorizations necessary for it to legally perfonn its obligaiioas under this 
Agreemeot tmd any other docunieatation relating to t l ^ Agteement; (c) the execution, 
delivery aod performance of (his Agreement and any other documentation relating to this 
Agreement are within its powers, have been duly authorized by all necessary at6xm and do 
not violate any ofthe lenns and conditions r& hs govemmg documents, any contracts to 
which it is a party or any law, rule, legulsiton, order or shnilar pnmsioo applicable to h; 
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(d) tlus Agreement and each other docum^ cxecoted and ̂ Mtvcsed so accordance with 
this Agreement constitutes its legally valid aod binding obiigation enforce!^ agatost it m 
accordance wilh its t^ms; (e) there are oo bankr^cy pn>ceedings pending or being 
contenqjiated by H or. lo its biowledge, threatened against it; (0 <heie is sot poiding or, lo 
ils knowledge, thr»te»ed against it or any of its afEHates any legal pfOceedings that could 
materially Aversely alfoct its ability to petform its obligation under this Agreement or any 
other doctiment relaling to this Agreement; (g) no Event of De&ult or cvotit w h i ^ with the 
giving of notice or lapse of lime, or both, would constitute an Event of De^U wh h leqiect 
to it has oecurred and is contmuing and no such event or drcumstance would o^ur as a 
result of its entering into or performbg hs obligations under this Agreement or any other 
document relating to this Agreen»nt or any TraD$actlot̂  and (h) it is acthig for its own 
account, has made its own todepesdeid decision to enter into bits Agreement and as to 
^tether s ^ Agreement is appropriate or proper for it based upon its own judgment, s not 
relybg upon tfae advice or recommendations of the otber Pany in so dt^ng, and iscapableof 
assessmg (he merits of and under^aodbg and uodezstands and accQ>(ŝ  tbe terms; 
conditioDs and risks of tlus Agreecteat. 

9.2 Assignment. This Agreement shall be assignable by CRS wfthout MAP's consent 
provided such assignment is te any other direct or indirect snhsidiajy of Cmergy Corp. aod 
provided tbat sucfa direct or indirect subsidiary has an cquivsloit or h ^ ^ eiedtl rathig 
than CRS. Hiis Agreement shall be assignable by MAP t^faont CSIS' consent provided 
such assignment is to any otber £rect ot htdveet st^idiaiy of MAP and provided that such 
daed or Uidirect subsidiary has an equivitleni or higher cre^t rating than MAP, Any 
o ^ r assigmnent by etther Party of this Agreemenl or aay rtgfats or obfigation hercuoder 
^all l>e made only with the written consent ofthe otber Party, which conseztt shall not be 
unreasonably withheld. 

9.3 Nofces. All rkolices, requests, slatenj^ts or payments shall be made as^lecilied bebw. 
Notices required to be in wnting shall be delivered by letter, &csimne or other 
doountentary form. Notice by regular mail diali be deemed to have l^en recdved three 
(3) Bustoess Days after it has bees sent. Nouce by bcsimlle or hand deEvery diall be 
deemed to have bcreo received by tbe close oflhe Business Day on udiich it was transmitted 
or hand delivered (unless transmitted or hand delivered afler Close of noting bosbess hours, 
ID which case it sball be deemed to have been received at the close of Uie next Business 
Day). Notice by overnight or courier shalt be deemed to have been received two (2) 
Bukness Days aRo' il has beoD Sent A Party may change its addresses by i^viding notice 
oflhe same io accordance with this Section 93. 

To CaSr 

James B. Gainer 
139 East Fourth Sireci 
Ciocinnati, OH 45202 

Phone-513-287-2633 
Fax-513-287-1902 

ICl7r5B;) 
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To MAP; 

laxoie&A.B^xX 
539 Sooth Mam Street 
Fmdlay.OH 4S840 
Phone: 419-421-3433 
Fax: 4IM21.3809 

9-4 General Tbis Agreement constitutes the entire agreemeot between the Parties lelating to 
Ibe subject matter conteropUted by this Agreement Tlus Agreement shall be considered 
for all purposes as prepared throagh the jomt efforts of the Farttes and sball not be 
constived against one Party or the other as a result of tbe preparation, substitatioa, 
submtssioci or odKr event of negot^ioo, drafting or execution beieoC No amendment or-
modi&ation ro this Agreemem ^ard\ be enforceable uotess set forth m writing aod 
executed by both Parties. This AgreemcDt shall aot unpart any r ^ t s enforceable by any 
third party (other than a psiroitted successor or assignee botmd to this Agreement). No 
waiver by a Party of any default by the other Party shall be coastnied as a waiver of any 
other de&uh. Any provisioa declared or rendered uolawfol by any a{q>lic^l6 coort of law 
or regulatoiy ageiteyor deemed unlawfo) because of a statutory dsonge w9} oot otherwise 
affect the reraainrog'lawfol obligations that arise uod^.this A^eement. Tlbe h e a ^ g s 
used herein are for convenience aod leforeoce puiposes only. All videmaity and audit 
^%ht5 coi^ined hereia shaJI survive the lenninatioo or eiq^iratioii of this Agreement for 
three (3) years, 

9.5 Confidentfality. Nehher Party shall discfose the terms or conditions offhis Agreemeat to a 
third patty (other than tbe Park's ecnployees, Affiliates, lenders, coupscE, acojuatams or 
advisors WIKI have a need to know such information and have agreed to keep such tenns 
conlidcotiap. excqjt in order to ormpky with aoy ^jpEcsbfe law, regulalio]], or io 
coiutectioQ with any court or regulatOEy proceetfing ^^lB»bk to sucb Pany; provided, 
however, each Party shall, to tbe exteid practicable, use reasonable efforts to prevent or 
limit tbe dtsdosore. The Parties shall be entitled to alt remedies available at bw or in 
equity to enforce, or seek reBef bi connection with, this cooEdeothlity obtigatioo. 

9.6 Counterparts. This Agreement may be sqHuately executed in couoteaparts each of which 
when so executed shall be deemed to constitute one aod the same Agreement. 

9.7 This Agreement supercede aod r^laccs ia its entirely die agreemeot between CRS aod 
MAP dated Novernber S> 2004. Nothing tn this Agreemeat diaU a£fect the terms and 
condiiions agreed to by Cmergy aod the lodustrial Energy Users^hio pursuant to tbe 
agreemcjil dated May 8, 2000 relafed to the settlemeat of ccrtam issues in PUCO Case 
No.99-l658-Et-ETP. 

'Hie Parties have caused this Agreemeot to be executed by their duly authonzed 
represeoiatives io multiple counterparts as oflhe EHective fMe. I 

(Cl7iSt:| _ 
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ONERGY RETAIL SALES, LLC 

By: -

TUIe: 

Date: 

M(XjAf 

(X)NRDENTIAL f^OPRIETARY 
.TRAOESECRET 

^ a ^ ^ ^ 

MARATtKKf ASHLAND PETROLHUM IXC 

Title: i ^ t i a^ . r j CncMvt ^ f p ^ 

Date: .PfcC. M ^ ^ 

tCrTI»:> 
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C0NFH3EMTIAL PROPRIETARY 
TRAOESECRET 

^t^sl'^ . 

1 
CtNERGY KETASL SALES, LLC MARATHON ASHLAND P^TROUlfl^ LLC 

By; 

^Mr\amm^^£^mvf<^^^ '̂ ttie^nm^^^ s^/-)^.-^ 
Date: i><^ tO. tO^H 

Asiochiuse9.7: 

Tate: 

Date: ̂y^m^e^im. 7j.Sm.^ 

'rJf^l-^l^mJ^Jts^ 

fCI7l»r) 
COiVFI0ENTIAL 
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CONFIDENTIAL PROPRiETARY 

TRAOESECRET 

Exhibit A: 
Customer Group: Marathon Ashiand, Inc. 
Quarterly Option Payment Cafculatioa 

l b s c n ^ oirttm p^nncnt vvSl bs eq^vsEenia} the tctuil BSKntt^]^ 
ftn-th^loU(^mg liil&^ diai^es u n ^ Su nnilcetAnsed s ^ ^ 
Case N a 03^^-BUATA' 

« ResulatoryTniuitioa QBEgeCRTC} 
• Annial^ AflnistedConipoixntfffFpUCCSargeCAAQ 
• FiK^ftiidPwdHiKFDtnr(FPI0-'iiK^dcsEmuMmAthHun«E3i^^ 
• S1I% orSystoB J c d W i t y TiKter (SRT) 
• hifiastnutuKMabtlenflaceFutd {IHFJChar^ia excess of 49ior ' ' l i 'a te^ 
• S<£bicC3KacelMeuffideiitKitiim Notice Fes <&iq;cd ID i m s i ^ ^ 

CO££siBndBfdtariffsoviceoDert«forel2/30Q004ind2»aefivdy(ak^ ' 

CONFIDENTIAL 
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CONFIDENTIAL PRCFRIETARY 
TRAOE SECRET ^ 

1 
EXHIBITB: | 

Customer Group: Marafboo Ashland Inc 

a) CKS GenerBtion Rates for Former Rate DM StandardService Customm^ 

Nee Monthly am 
CunipiitedlQaceordaBee Willi efarfidlvnhitrchsrgH. ^aionanofdemaadb 
•MfftvbtMt es kW aBd ldlow«(t<Jmtn are vbbrevlilcd es kWfa): 

Ceecnthw Cb»iee3 
(a)Sanmer 

Pirn %800 IdhnmtMmn » » . . . . » « » S ĴDSSSiZ per klVh 
NciC^lswMhnnH^itnRv».»»»,».»»..»«».». siftl-4%52perk1Vb 
AddliloiiatltflowfttNiwm » » » » . » . . - . « « . « - » SOJBOtaUfcrVWh 

(h) Winter 
IPSrst 3,1140 Wf fwan^Dura^^ .—. . . . . . _» .«» . Sej04fi4e0pcrkWfa 

'NextdrZOOttOnvran^oun...—„„.. .„^. .^.»„ StJf>t49€9peskyfb 
Addi(fOfi^]cBowa«-hottn.».*>^.*.»» SB.0B6I9] per KWh 

Tr»u»i»Ion CAargm 
Cuffonwr iiffl pay «trattsmlsstea charge <q«drit«at t» Ibe ftiBi «r flU 
^tfrftcable (rwuBihslaa ci i«|;ei Chat thQ" would |U710 CGftE as a 
ftatidwdtaiiir^fCoiBer. TnasiitbskttCbare»tObepaldindiidc,bittar« 
BU lindted te the MHowhig PUCO aji|»rov^ tbar^sK 

(1) NemorfcTrsonninloaSeniker 
(3) MISO&hcdBltCfearees 
<3) MttCo^eAloiiCltareM 

Rate ̂ abatzattOtt OHHSC 
Ciocrgy Re£an Sales wfll rd fnb i»e lAe ctittonter far any Ra(« 
StatiiltxatiaB Cbaq;* (RSQ actoaUy pafat by the c w t o m . 

b) CRS Generatioo Rates far Foriner Rate DP Standard Service Custtuners 

HtiMwdAy^m 
CaiDtHlfolinaccanlaiKcmHitBi«firitcwbgdiarge£. {IGfowattoTdnnaBifls 
ab^revlat«d as ItW e»4 fc0owan^o»r$ arc sbbrevfatcd ai &Wb}: 

Geaeratlaa Cbsrgu 
<a) Dcnand Charge 

Pint 1(009 kOovttfls . ., . SiSlSOperltW 
AdtfiOonatkUowaHs.......*^—....» * — . » . S14SS0pcrfcW 

( b ) E n n ^ Cbarge 
RUOng DemflTVf tiituf 300... . %Q22<i49 per kWh 

|CI7ISfc) 
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AdftUfeaalkRainK-lMnn..^..^..^..^..^^.... S0.0n68Z|KrlEWb 

TnitfnMott C t a i ^ 
Cttitomer wKt pay I iTftiHDitssIOB cbarge cqvlnleit ta the not of al( 
^^kal>le inasndsMoe dtargo Ibat tttcy waultf pey l» CG&E n * 
standard (arifreiutonKr. TxaBHiiiitttoncbai^ecstftbetMildlttcJtide^biilBFe 
not Smited to ̂ ke IbUowfog PIKTD epprmeA charges: 

(D NcrmHTltlVaiuaiAiAA Services 
CD mSOScbedekOtasiiei 
0} NetC«iiee$tloaCluiiges 

Rate SlaMtltafiKi Charge 
Clacrgy Retail S;def viiR reioburse tbe cttslemer fnmey ftaie 
SldriliEattm Cb«r^ <Ri5Q actosBy paid b}* Ibe OBtoiMr. 

c) CRS Oeneration Rates for former Rate DS Standard S^i^ce Customers 

NetMwtbtySD 
' Con^itlcdJaaoawdaiioe with tbe JotloHlDgcfcargtf. ^ s w a t t ^dnnaitd b 

at^wfated as tcW and Ulawatt-koun are abbrevfaicd u kWb): 

Gcsendian Chir^ef 
(a) Demand Oi«r^ 

nn t l^ fc fUwat t i ^ SrMS74perJcW 
AddtOoaalkaomitls *..,.«,.» »». ....... iUa'JAper.kVr 

(b>E»trgyCbarBa 
Bmm^Deneoatimes3M^» ^ » S0ill9mpcrk'Wh 
AddttfajulMfcmall-liann .«».....»..„.... .. SLOJtfTAperkWb 

Tnq$M t̂sloB Charges 
OKtomer wiH pay a tnuumts^M cbarge egntraloil to Ibe «aa af all 
appUcatrte e^tti$nd»kD charges Ibat tbey would pa; to C G ^ a s » 
itoBdard tariff CQstotDcr. Transodssloti cttarg^ h> be ptdd loditd^ b ^ are 
not limhed l« tfae loltowiag PUCO approved cbargo: 

(J) NetwarlcTraiumisitoo&rvtttf 
(2) MiSOSdudule Cbarges 
(3) Net CflDgesitoti Charges 

Rdtc ScabrnzaHoB Charge 
Q a c r ^ RctaU Sales wtti reimbene Ibe eutotaer for aoy Rate 
StabUtzatten Cbarge <RSC> acmalljr paid by tbe evMoncr. 
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CONRDEWTIAL PROPRIETARY 
TRAOE SECRET 

Exhibit C: 
Customer Group: Marathon Ashland, Inc. 

Customer Account List 

1 

This 2^;n:e«imt pcrtabs to Ibe ioQoviiag Maiadim Airland, JRC accom 

BA}Accxytjm̂  
SSA 
S$A 

SSA 

&SA 

SSA 

SSA 

SSA 

SSA 

SSA 

SSA 

SSA 

SSA 

SSA 

SSA 

SS^ 

SSA 

SSA 

SSA 

SSA 

SSA 

SSA 

SSA 

SSA 
SSA 

SSA 

SSA 

SSA 

SSA 

SSA 

5026 
J033 

xtm 
1086 

J16Z 

J183 

1191 

11W 

12le 
1221 

1224 

1251 

1 2 ^ 

140? 

1547 

30B1 

3405 

3764 

4009 

3071 

5074 

5075 

S099 

5211 

521Z 

5216 

5265 

5266 

SZ76 

SSA 
SSA 

SSA 

SSA 

SSA 

SSA 

SSA 

S099 • • 
5211 ^ H j 
521Z ^ P H 
5218 M I 
5265 ! • 
526a ^ H 
5276 ^ H 

fCI71«B.-J 
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^6^36? 
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r 
TTM S50015 

r m 550015 
TTW 550015 

r m 550024 
TTM 550024 

FTC n c o o 9 
nc PTcoo^ 

<^6?36^ 
COr^FIDENTIAL PROPRiETARY 

TRADE S E O ^ 

COlNFlDBNTi^^ 
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7 T ~ ^ ^^£3foy 

® 

CONFIDENTIAL PROPRIETARY 
TRAOESECRET OPTION AGR£EMENT 

BYANDBJETWEEN 

ClNfiRGY RETAIL SALES, LLC 

AND 

. GENERAL MOTORS, INC. 

T m Optjoti Agreemeat (the "Agrctmcnt") is wtttrcd into es of tbis twentieth (20**) tJay of 
Decc^nbcr 201M (the "EHwtw Date") by and between Cinergy Retail Sales, LLC ("CRS") a 
Delawan: Xmv.ed liabitity company, and Ceneral Motors, lac (**0M")» & Debw»re limited 
liability company (each individually a "Party^ or collectively the "Parties*}. ^ 

R E a i A L S 

WKEKEAS, General Motoris, Inc for tfae purposes -of this agreemeat oi^y refers to 
Genera! Motors, Inc., .West Chester Operation located *^hiB the retail delivery service 
Jcrtitoiy 0 f The Ciacinnati Gas & Electric Company ("CO&E"). 

WHEREAS. CRS has been certified by tbe Public Utilities Coiamission of Ghb as a 
C e n i ^ Retai) Electnc Supplier {**CR£S*0 and has tiic atJthoxiiy to eog^c in the sale of 
electrieal poweral retail; 

WHEREAS, GM desires to grant an 0|>tion to CRS to provide efecinc service amd C3R5 
de^res to provide elecUric service pursuant to the terms outlined herein;. 

NOW, THEREFORE, for artd in consideiBtion oflhe cmitusi covenams coniained herein, 
ibe Parlies agree as follows: 

ARTICLE I 
DEFINITIONS 

Ths following deJiniibns and any IcrBis defined in this Agjccmeitt shall apply 
hereunder. 

"Afrilia^c" means, with respect to any perroo, any other person (olher Uian an individuaO that, 
directly or indirectly, through one or more interraediaries, controls, oris controlled by, or is under 
comiTKWi control with, such pcrsoa. For this purpose, *'contror means the dirca or indireei 
ownership often (!0) percent or Ta>xt.~ 

"Bttsiness Day" means a day on which FedcraJ Reserve njcmber banks in Ohio are open for 
business; and a flustness Day shall open ai 8:00 a.m. and close ai 5:00 pjn. eastem pirevatling 
time, unless oiherwise agreed lo 1^ the Parties in writing. 

(CI 71 SI: J 
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TRADE SECRET ) 

"Capacity** has the meaning set forth in iaty Transmission Provider's tariff or MiSO's 
transmission tariff, as atnexK^ from tii»e to time, or as defined in any transmtssioii tarilf of s 
accessor to MISO. 

"Contract Price" niean$ the price m SUS as set forth in Bxhib^ B lo be paid by GM to CKS for the 
purchase of tfae Energy under this Agreeineot. 

"DcfeaKing f^nv" shall have tbe meaning specified in SectioB 6A. 

" E s s s ^ means electtK energy of tfae tiuracter cofonumly knovm as three-pbase, sixty hcrlz 
electric energy chat is de)ive»d at Ihe nonanal voltage of the Delivciy Point, e^qjressed in 
megawatt houre (MWh). 

"Event of Qefa^^' shall have the-tnea^ing ̂ ecifted in Seetton 6.1 . 

"FERC" means the Federal &«rgy Regutetory ComnusSion or my siccessor agc«cy thereto. 

"fSSQ" means, with reelect to a Tnu&actlon, thai the <mly e?«nise for the ^hire-to d^ver Eocrgy 
by CRS or thz feilure to receive Energy by GM is Force Maieure or tbe otiier Party's faihrrc to 
perform. 

"Foil Reqpjreipente gffergy" means, exeept as provided herein^ that QM sdiall pure^^e all of ks 
retail Er^rgy reqidreiiieDt5''for its Mlily Ironi CRS void thai GM :$hall not resell any ofthe 
Eocrgy provided bereander to any ihad party. 

"interest R?te" means, for say date tfae lesser of (a) two (2) percept over the per anjium rate of 
interest ê xsA to tbe prime Iendii);g rate (^rime Kate") as may be pubSshed from time to time in 
Ihe Federal Reserve Ststtslical Release H. !5;-or (b)'Chc maxitnum lawfiil Diteres! rate. 

"GM's Meximurn Demand" means GM'5 eombmed ntaxiimim demand Us at! of GM's accounts 
listed on ExhM C with Tlw Cinciimati Gas & Efcctrie Congjany as of Jamift^ 

"Iffi" raeaas megawatt. 

"I^an" shall have ths nwaoing specified in ArtJde 4. L 

"Traegmission Providers*' means ihc entity or entities transmitting or transporting tbe Ener^ 
on behalf of CRS or GM to the Delivery Pomi. 

CONFIDENTIAL 
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AimCLEll 
OPTION 

2.1 GM eurremly receives its eletoric service ^ m The Cincinnati Gas Sc Ekctric Coinpatiy 
C*CG&E") pucsuant to the applicable tsri& rates, or vnll provide NOTICE by Deceu^r 
30,2004 that it tvilf t&kc electdc service from CG&E ia accordance with applicable CG&E 
tariff requirements GM hereby grants fo CRS the exchtsh^ option, upon thirty (30) days 
notice, to serve alt of QIA*$ accounts and bad set foŝ R in Exhibit C« including any 
Increases in acwndance wkh Section 3.1, as of December 3L 2004 (̂ Option'*). 

2.2 CRS shall bve the right to exercise (his Option at any isae during the Term of this 
AgreemenL 

2.3 ' tn exchange for GM giaiitii^ CBS this optiim, CRS agrees io pay GM each c^endar 
mantb of the Tens, im^ exercise of die Option^ the amount set &tOi on Exhibit A 
(*t)pdon Payment* .̂ CR]& shaR wori: in good &ith with GM to esutblish procedures so 
that the Option Payment & pre^erly distribtited to ea^ applicable GM aceouni. ' 

2.4 Because this is an excliisWe <^ion. in tfae event OM leaves its carmit electric service and 
receives dectric service from aoy tfafrd party that is not CRS or an AJJiIiatc of CRS, ibcji 
CRS shall cease all Option Payments and this Agreement shall terminate aod all 
obligaibns of 6ie Parties hereunder shall lenninate. 

23 If CRS exerches ks Option, the Parties shall enter imo a power ̂ le agreemetit, including 
the tenns set forth in Anicle lU. 

ARTICIXIU 
CRES POWER CONTRACTTERMS 

3.1 In the event CRS exectsies its optioiv, the power &&k agreement between CRS and GM 
shall include* anwng others, Ihc foUowtng terms: 

». Enemy Ouantfev and Type. CRS shall prowdc GM with Firm, Full 
Rcquiresienis Enetgy and C^cHy op to 3 MWJ gieater than GM'5 Maxomim 
Demand for ail of its accounts as of Jaanary 1.2005 ("Qoantity"). if during Ibc 
Term of She Agreement, GM has additional load or accounts ptatss than 
3MW,. then such oev/ l(»sd or accoum is not included within the term ofthe 
Agreemem ai^ CRS shall have no obligatbn to provide Efvsrgy and Capacity 
IQ GM above the Quantity set forth hereia. 

b. Trygmisgton Service and phaiges. Traasmtssion service and charges will be 
provided in accordance with the open access transmission tariff of the Midwest 
Independent Transmission System Operator, Inc. or CG&£ (or an sfBliate on 
its beh^O. whichever is applicable, as filed with the !^RC and as it may be 
amended, from lime to time, or any successor tariK. Unfess othcrv^e agreed 

tCl7e5|:( 
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by GM, Che txaasmissioa service cbarge shall be equal to tranfimissxan charges 
aiqyroved by the P u l ^ Utt^ies Commissbn of Ohio for the otherwbe 
stsndatd of&r rate schedule applicable to each particfpating OM accomit or 
successors to such r^c «(^ieduk, 

c. Con^ct Price. The Co^ttacl Price \& set forth in Exlabils A and B. 

d. Qiange to Prices. As a retail safe, the power sale agieemeat is not subject Co 
tbe jurisdictioii of the FBRC; ikor shall eilher Party seek lo have the FERC 
assert jurisdictioiL over the Agi'eement. However, to Ihe extent that either the 
EBRC or the Pd}bc Utilities Comnussbn of Ohio asscits ̂ msdiction over the 
Agreement, tbe Patties agree Ihat the Cootraa Price specified above is just and 
reasonable and con$i!^iit with.the public interest* Neither CRS nor GM sJiall 
seek to imtfify the Cootraa Price thiou^tiie at^pices ofany cegufatf^ body. 

c. l^QQ. Ibejenti of.tiK power sale agreemeot shall be throt^h December 31, 
2C0S provided tbat GM may lemiinace this Agreement iii its eitfiiety, inchiding 
any contract with CRS, upon twelve (12) moofhs wdttea notice provided that 
s u ^ temunatioD sh^t be effcctivc'fQr alt QM accoimts aod for tbis es&spe 
agreement. 

ARTICLEIV 
TERM o r AGREEMENT 

4,1 Apieement Term and EtTectî g Date. Tlds Agreement zbsdl become effective upon 
execution by the Parties. This Agreement shall extend from Jaiiiiar>' 1, Z0O5 ihrongh and 
tncludiag December 31,20QS, mtless teimtnaied earlier in accordance with the terms of 
this Agreement fTecm*^. 

-4.2 After TerminatioiL The applicable provisions of this A^eemcm shall cofriinue m effect 
after termination Cbeieof to the sxtem necessary lo provide for final billing, billiog 
adjostmeiitfand payments. 

ARTICLE V 
BILLING 

5.1 J^ymcnt. CRS dtall submit &c Option Paymeat to GM wiihin fifleeit (13} days alter ^ e 
end of each calendar month. The payment shall be submitted to the following account 
or address: 

GeAeral Motors, Inc. 
NAO Util Paymnt Dept. C ^ EUSB 
PO Box 319022 
Chicago, IL6C631 

^KL^•^^v^^.^ Qfy0Vd^^^^^ 
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..WlTICLEVl 
DEFAULTS AlVD REMEDIES 

6.1 Events of DefanU. An "Event of Default" shall mean, wHh lespwt to a Party 
("Defawlling Party"), the occurronce of any ofthe IbJkwing; 

6.1.1 any ceppesentation or watraticy made by the Defsukbg Party herein shall at any 
time prove to be &lse or snisl^ding in any sespea material to this Agreement; 

6A3 the &Dure of Che De&ubiag Party to perfiHm any covenant set forth in this 
i^reemont (except la tlie extern cottstitutti^ a separate Event of De&utt,) and 
sud) feUurc ts not cored witbki .five (5) Business Days afier writtes notice 
thereof lo U»Dcfeti&ing Party; 

6.13 the DeffluUing Party consolida^ or ama^maies with, merges with or iota, or 
transfets all or sobstantiatty all of its assets to, another entity and, at t ^ iixae- of such 
consolidation, amalgamation, merger or transfer, tl^ xesuking, surviving or 
transferee entity feib to assume all of the fixations of such Party under this 
Agreement; 

6.1.4 the fitilare to make when due, any payment required porso^l to this Agreemoit if 
such &ihire is not Fcmedied within five (5) Bosiness Days after wriiteA notice of 
such feitore is given by the other Party; or 

6.1.5 tbe Dcfealtrng Party (0 files a pctitjon or otherwise commeftccs or acquiesces in a 
proceeding und^ any bankruptcy^ ia5olvcn( ,̂. Feoxgan^ion or sinsilar htw, or has 
ajiy such p ^ i o n filed or commenced apdast it and sudi petiticui is oot withdrawn 
or dismissed wiibui thirty (30) days after saeb filing, (n) makes an ass^nmcnt or 
aay general anangcmem for dte bejiejit of crc^Iors, {U^ otherwise becomes 
bankrupt or insolvent {however evideaccd), (iv) bas a l^datoi , admiQtstrator, 
receiver, tnistee, conservator or sioular o&isial appointed with rennet to It or any 
substantial ptution of its propeity or assets, or (v) ts nnable to pey'its d e ^ as they 
ffllliaoe. 

^•2 Remedies upon an Event of Defattlt. Upon tbe occuoencc (and comimiatioQ beyond the 
applicable cure period) of an Evem of Default wiih respect lo a DefeoUing Paiiy, the Non-
Defculting Party shall have tbe right lo lemiiaatc this ^rcement^aiid exercise all rights and 
remedies avsilabtc lo it in 2aw w in equity. 

^ 3 Other Tenniaa! km Events. ifpcrforroancebyeiiherParty under ibis Agreement becomes 
sabjcct lo legstetioA of any Idnd whaisocver tmder any law, rule, regwlatioB, order or 
similar provision to a greater or different extent- Ihan tlat extsiiiig o» the Eflective Date and 
such regulatioB either renders Ibis Agrcerotirf i l l ^ t - o r unenforceable or contrary to 
regalaiory authority, then swch Party shaii have the right tjpon thirty (30) days notice to 
£em»Jttatc ^is Agreemem without fbrther liabiity. FERC's detenotnacion that CQ&E is 
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prohibhcd fsoro setting wholesale powi»-)o CRS pursuant to CG&E's tariff shall altow CRS 
to tenninate this Agreement ia hs sole disaetjon with Ihirty (30) days written notice and 
withotit lUrther liability. 

ARTICLE VII 
LIMHATIONSj DUTY TO MITIGATE 

7.1 Indemnity CRS AGREES TO PROTECT. INDEMNIFY, HOLD HARMLESS AND 
DEFEND GM rfS OPPICERS, DlBHCTORS AND EMPLOYEES, AGAINST ALL ACTIONS, 
CLAIMS* DAMAGES, DEMANDS^ SUITS AND OTHER UABlLmES, INCLUDING 
ATTORNEY FEES AND OTHER EXP©*SES OF UTIGA11<»^ ARISING OUT OF, IN 
WHOLE OR IN PART CRS*S EMPLOYEES^ AGENTS AbD SUBCONTRACTORS BREAOl 
OF ANY TERM OF THIS COKTRACT, OR ANY ACT OR OMISSION IN THE 
PERFORMANCE OF THIS AGREEMENT. 

GM AGREES TO PROTECT, INDEMNIFY. HOLD HARMLESS AND DEFEND CRS, ITS 
OFFICERS. DIRECTORS AND EMPLOYES, AGAINST ALL ACTIONS, CLAIMS, 
DAMAGES, DEMA>IDS. SUITS AND OTHER UABILmES, INCLUDING ATTORNEY 
FEES AND OTHER EXPENSES OF UTIGATION ARISING OITT OF, IN WHOLE OR IN 
PART GM'S EMPLOY^S> AGENTS AND ^BCONTRACTORS BREAC3I OF ANY TERM 
OF THIS CONTRACT. OR ANY ACTOR OMISSION IN THE K^ORMANCE OF THIS 
AOREEMKrr. 

"2.2 LwatatioR of Remedies. Liability and Dama^ . THE PARTIES CONFIRM THAT 
THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS 
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF 
ANY PROVISION OF THIS AGREEMENT FOR WHICH AN E?a*RESS REMEDY OR 
MEASURE OF DAMAGES IS PROVIDED* SUCH EXPRESS REMEDY OR 
MEASURE OF DAMAGES SHAiX BE THE SOLE AND EXCLUSIVE REMEDY. 
THE OBLIGOR'S UABILfrV SHALL BE UMITED AS SET FORTH IN SUCH 
PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN 
EQUITY ARE WAIVED. IF NO REMKIY OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDED HEREIN. THE OBUGOR'S UABILITY SHAIX BE 
UMfTED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER 
REMEDIES OR DAMAGES AT LAW OR IN EQUriT ARE WAIVED. UNLESS 
EXPRESSLY PROVIDED HEREIN, NETTHER PARTY SH/OL BE LL\BLE FOR ANY 
CONSEQUENTIAL, INCII^^TAL, PIR^ITIVE, EXENtftARY OR tKDIRECt 
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, 

*'̂ ""'̂  CONFIDENTIAL 
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BY STATUTE. IN TORT OR CONTRACT. UNDER ANY INDEMNTfY PROVISION 
OR O n ^ R W l S E . r r i S THE INTENT OF THE PARTIES THAT THE UMITATIONS 
HEREIN I M P O ^ D OK REMEDIES AND THE MEA«J[RE OF DAMAGES BE 
WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, 
INaUDING THE NEGUGENCE OF ANY PARTY, WHETHER SUCH 
NEGUGENI3 IS SOLE, JCMNT OR CONCURRENT, OR ACTIVE OR PASSIVE TO 
THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE 
UQUIDATED, THE PARTIES AOCNOWLHWSE THAT THE DAMAGES ARE 
DIFFICULT OR IMPOSSIBLE TO IffilERMINE, OTHERWISE OBTAINING AN 
ADEQUATE REMEDY JS J N C O N V E N I E N T AND THE LIQUIDATED DAMAGES 
CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 

1 3 ' Doty to Mitipate. Each Party agrees that ft has a. dmy to natigaie damages and covenants 
that it will use commerdally reasonable elibrts to ounimize a i ^ damages it may incor as a 
result of the other Party's performance orDon-perfbtmaaceof Uiis Agreonent, 

ARTICLE Vill 
GOVERNING LAW -DISPUTE RESOLUTION 

E. 1 Govemmg Law and Jurisdiction/THIS AGREEMENT AND THE RIGHTS 
•AND DUTIES OF THE PARTIES HEREUNDER SHAUu BE GOVERNED BY 
AND CONSTRUED. ENFORCED AND PERFORMED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF OHIO AND SHALL BE BROUGHT IN 
THE STATE AN£t FEDERAL COURTS LOCATED IN HAMILTON COUNTY 
OHIO. 

t 3 Dispute Resohittqn. Any ehxsrL, cosiroversy or dispute arising out of or relating to this 
Agreement, or the breach thereof $hall be ve^tveil ^ l y aod f m ^ by binding arbitration 
under the Commerci^ Rtdes, but not the admintsttalion, <}f the Amcricaii Arbitration 
Association, except to the extent thdt the D>mmen:;jal Roles confiict with tlus provision, m 
whicb evem, Ihts Agreement shall control. This ubHratbn provirion shalt not limH the 
tight of ehher Party prior to or dura^g any such dispute to s«fc, use, and employ amallary, 
or preBminaty or permanenl r%bts and^or remedies, judicial or otherwise^. for the pmposcs 
maintaimng the status quo until fuc^ time as the ^ u a t i o n award-rs rendered of th& 
d i l u t e is oiherwise resolved. Hie arbitfation shal) be conducted in CiQ(»nnait, Ohio- and 
Ihc lawsof Ohio shaU govcrfi the coo^ructionand incerppstation of this Agreement, except 
to provisioos related to conHict of tows. Within ten (10) Business Days of service of a 
Demand foi Arbitration, the parties may agree upon a sole arbitralor^ or if a sole arbitrator 
cannot be agreed upon, a panel of three arbitrators shall be oamed. One arbmator shall be 
selected by CRS and one $baSl be selected by Buyer. A knowledgeable, disimcrested and 
impartial artntrator shaH be selected by the two art>i(£:ators so appointed by ihc parries. If 
the arbitrators appointed by the parties caooot agree upon the thtird atbitratoc wtlhift ten 
(10) Business Days, then dther Party may apply to any judge in any court of c o n s e n t 
jurisdiction for appointment ofthe third &rt>itraior. There shall be no discovery during the 
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arbitration other than the exchange of mfonuatton that is provided to the arbitraioi(s) by 
the Parses. The arbltrator($) jhall bave tbe authority only to sward cqu^al^ relief and 
compensatory damages, and shall not have the autlurity io ^ward punithrc damages or 
other noivcompcDsatory damages. The decision of tbe srbitfator(£) shall be rendered 
within sixty (60) Busmess Days after the dale oflhe selection ofthe arbitrato((s) or within 
such period as the Parties stay otbenvJse agree. Each Party shaB be responsible <br the 
fees, expenses and costs incurred by tbe arlntiatoi appointed fay each Fai^, and the fees, 
expense^ and costs of tbe third arbhxator (or smgle arbitrator) shall be borne equaBy by the 
Parties. The dcci^n of the afbitrator($} shall be final and biiding and may nd be 
appealed. Any Party may apply to any eoort having jurisdiction to enforce the d^^ioo of 
the ariutratoi{5) and to obiam a Juclgment Ib^eon. 

Notwithstanding Ihe ibregoing« the Panics may cancel or lemunaie tins Agreement in 
aocordattce wKh ib tenns attd ooDdHwms -mthom being requited to fbltow tfae proceduies 
set forth in this Article. 

ARTICLE JK 
MISCELLANEOUS , 

Represpntations and Warranties.Onthe Effective Date and on.the date of ent^ng into tliis 
Agreement, each Party reprc^nts and warrants to the other Party that' (a) it is duly 
organized, validly exi^og and in good standing under the laws of tbe juiisdietion of its 
formation and is qualifi^ to conduct it$ business in each jorisdiccion; (b) h has all 
regulatoiy authorizations ttecessary for. it to l^ally peribnn its obligations under this 
Agreemenl and any other documentation Telatiog to this Agreement; (c) the execution, 
delivery and per£>nnance of this Agreement and any other documentation relatimg to this 
Agreement are within its powers, have been duly autboiized by all tkecessaiy action and do 
not violate any of the terms and conditions is its governing documeurs, any contracts to 
Vfhkh his& party or asiy law, rule, Fegulation, order or shnilar provisbn applicabje to it; 
(d) this Agreement and each other document exeeoted and (Mtverod in. accordance with 
this Agreemenl constitutes Us legi^y valid and binding obligation enforceable against h in 
accordance with its tenns; (e) there are no bankmptcy proceedings pending or be'uig 
cohtcmpl^ed by it or, to it$ knowledge, threatened agamst k; (f) there is not pending or, to 
its knowledge, threaieoed against it or any of its alliliales aay Ic^I proccedic^s that could 
maier»Ily adversely aRect lis abtUty to perfonn its obligation und^ this Agreemenl or any 
other document relating to this Agreement; (g) no Event of De^I t or event initich, witfa Ihe 
giving of notice or lapse of rime, or both, would cmtstitutc an Event of Defauli with respect 
to it has occurred and is contimiing and no such event or circumstance would occur as a 
result of iis cnterijig into or pcribrmicg its obfigations under this Agreemetu or any other 
document rebting to this Agreement or any Transaction; and (h) it is acting for its own 
account, ha; made hs own independent decision to enter into this Agreement and as to 
whether such Agreen^m is apF^opriate or proper for U based n ^ n ins own judgment, is not 
relying upon ihc advice or recommendations ofthe otber PaiQr.in so doirig, and is capable of 
assessing the merits of and under^anding and imderstands and accepts, the lerms. 

) 
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conditions sod risks of^}& AgreemenL 

9 3 ^^ipnjneat. This Agreement shall be 8sstgnat>le by CRS without GM^ consent pm^yded 
sudi asrignment is to any other direct or uidirect si&sidiaiy of Ca i e i ^ Coip. and provided 
that jiuch direct or indirect subsidiary has an equivalent or lugher credit rating than CRS. 
Tills Agreemenl shall be assigna^c by GM without CRS* consem piovided such 
assignment is to any olber direct or indirect subsidiary of GM and pmvided tlat such d i ^ 
or indirect sub^iKary bas an ectuivatent or b ^ e r credit rating than GM. Any other 
assignmeni l?y either Party of this Agreement or any rights or t^ligationliereunder shall 
be made on^ with the written consent of the o th^ Party, which consent shall not be 
unreasonably vritldield. 

9.3 Notices. All notices, requests, sitatemems or payments shall be made as specified bebw. 
Notices ttqmred to be in writise s h ^ be delivered by letter, &c^mjle or other 
documeniary form. Notice by J^olar mail shall be deemed to have been r e c c e d three 
(3) Business Days alter % has been sent. Notice by &c»nule or hssA deltvery shall be 
deemed to have bcjen received by the close ofthe Business Day on whldi U was transmitted 
or hand deliv^ed (ynfess transmitted or hand delivered al^cr dose of normal business hours, 
is whK ĥ case it shall be deemed to have been received at the t^ose ofthe next Business 
Day). Notice by ovwqight or courier shall be deeiwd to have been received two (2) 
Business Days after it bas been sent. A Party may change its addresses by providing aotice 
ofthe stune tn accordance w ^ this Sectbn 9 3 . 

T D C R S : 

James B, Gainer 
lJ9EBS(Fdurth Street 
Cincinnati. OH 45202 

Phone-5I3-2S7-2633 
Fax-513-2S7-I902 

T o G M : 

PhrjpJpA.Lcach 
Energy & Utility Services Group 
Worldwide Facilities Group 
PCC-Cenual 
Mail Code 483-520-168 
2000 Cemcrpoim Parkway 
Pontiac,MI4S34! 

Phofte: (248) 753-1763 
Hv. (248)753-6225 
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9.4 General. This Agreemenl coitsttiutes tbe entire agreemem between Ibe Parties rehitii% to 
the sut>|ect matter conicmplated by this Agreement This Agreement shall be considered 
for all ptifposes as pr^nued thnwgh the joml eJforts of the Piarties and shall not be 
conslmed against one Party or the other as a result of the preparation, substitution, 
submission or other event of negoCiatioA, drafting or execution hereof. No amendment or 
modiiicBtion-to ^is Agreement ^ 1 1 be enlbrceable unless set forth m writii^ and 
executed by bolh Parties. This Agreement shall not in^>art any rights enforceable by any 
^urd party (othor than a penmtted successor or sss^nee bound to this Agreement). No 
waivcrbya Partyofany.de&ufcbytheotherParty j ^ I be construed ss a waiver of dny 
other defauh. Any prov^on declared or readied unlawM by any applicable coort of law 
or regulatory agency or deemed unlawful because of a statutory change wQl not otherwise 
alfect the remainiDg tewiit] obligations that arise under this Agreement. The headings 
used herein are for convtaioence and lefcreoee .purposes only. AE indemnity and audit 
r i ^ contained hcrem shall survive the icanunation or csq^ration'Of tins A^eemertt for 
the* p ) years. 

9.5 ConfidentiaTttv. Neither Par^ shall disclose the terms or conditions of this Agreement to a 
third party (other than the Parly's employees, Affi&tes, leiulers, counsel, accotmtants or 
advisors who Itave a need to know.such ioformatioa and have agreed to 'ke^ such temts 
confidential) exeept in order to comply « ^ any i^plicable law, regulatton, or in 
connection with any comt or t ^ l a to iy proceeding appiicabie to SIK* Party; provided, 
however, each Pany shall, to the extent practicable> use reasmrable e0ons to prevea&t or 
limit the disclosure. Tbe Parties shall be enCitled to alt remedies available at law or in 
equity to enforce, or seek relief in connection m'th, thiscon&dcntiality obligation. 

1 

9.6 ^umerparjg. This Agrerement may be separately executed in counterparts each of wh i^ 
when so uteculed shall be deemed to constitute one and the same Agreemenl. 

9.7 This Agreement supocedcs and replaces in its wstirety the agreement between CRS and 
GM dated November S, 2004. Nothing in this Ag^ment shall alTect the t^ms and 
cotwiitions agreed to by Ciflcrgy and the Industrial Energy Users-Ohto putsuanl to the 
agreement dated May %, 2000 relaied to (he settlement of certain issues in PUCO Case 
No.99'l658-£L.ETP. 

The Parties have caused this Agreement to be executed by Sbdr duly authorized 
representatives in multiple counteiparts as of &e Effective Date. 

CINERGY RETAIL SALES. LLC GENERAL MOTORS, INC. 

B5C ^ 
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Pate; i ^ ^ ^ / ^ U ^ 7 a ^ ^ Date: \ 3 ! g L O ^ ^ £ ^ ::2;t ZOOM-

As lo clause 9.7: 

'^^^'^'Mknua^. ^ P<j&5 
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Exhibit A: 
Customer Group: Geneml Motors, inc. 
Quarterly Option Payment Calculation 

The CRS c^on psyment will be cquivaleal to die actual amount paid (o Tht Cmctnniti Gfis & Qcctric Contpsny 
tor the foIlowiBg iallis£ cbaigts sfider its i m i d K ^ ^ ^ 
CascNo-OS-M-ELATA; 

* Regulatoiy TtansiUon Qttrpi (RIC) 
a An&aatly Adjusted Conpone&t of POLIt Cbarge [AAQ 
•> FDCI u>d hireliBso Pcnver (Ff̂ P) - b^dudes Eiaisfioa AlioMOacc Eipca»c 
o 50Si of System K<ai2hi|jty l lmdxr (SRH 
« bt&aetracturcMaiiktaiVKcPiuuI oi^F)C%aogei&e9ictssof4%d'*^ute^ 
• ^«tricC3iwpelQSBffinMilUti«iI*to^F<xC!liai:getfloaBtiH^ 

CXjAEsiMAardtadffserskeoRotbcioaWXVIOOiadaeec&Klyt^ida^QS&B^ 
OIR1/2005. 

CONFmENTIAL 

tCITI3l:J 

12 

062 

DEE 000^75 



Case 1:08-cv-00G.c.-EAS-MRA Document 57-2 Filea .^/18/2008 Page 14 of 185 

KSd^367 

CONFIDE^̂ •|AL PROPRIETARY 
TRAOESECRET " ^ 

Ep[ IBlTB: 
Customer Group; General Motors, Inc. 

CKS GeDeration Rates for former Rate DS Standard Service Customers 

NctMoRChlyfiai 
CpapntdtiDacccmtMicewUltlbcMlowlfkgclurgu. (lOtomittefi leinii i i t ls 
a1ibvtv{fllcd »s 1(W anit kU(wftn-hnirs »rc abbrerUtcit ms fcWb^ 

GeoerstioA C b a r ^ 
<a) Demaiuf Otftrgc 

Filst 2/lflO kltonatts . . „ . . . , „ —. STJ^Sli pur IcW 
Addmoniil kOftWAtu « « , .. , « . «— S6StS74 per kW 

{by^Siet^Oiar^ 

Addittonal kUtnriitt-boQrs.,»»....«.»»».»».... S&<01£266 per kWh 

Tnostniulrai Charges 
CaslDBKr fri l l pay a tmmnbi lon charge eqitlvalmE to ihe sain et sll 
appficaWe tnosmlstan cbargeit ibat tbey wonki pay te CC&E as a 
riamtard tarin^csstsiiMr. Tnutnnialob cbarges (o be paid bclwle, b u t « » 
not Soihe^ to eb£ A^ tv iR f PUCO approved cbarses: 

(1) Network T r m n n l s ^ B S e n ^ i 
i l ) MXSO SdKdttle Cbarges 
0 ) Net Congestloii Ourgcx 

Rate StAUUxatf Mt O s s i ^ 
Qaergy R^all Sates vntl rcJfQborse (be eutomer For Any Rate 
StebllizBtiQn Charg« (RSC) actuaUy patd by tbt CBStemer. 

COT«f® i & ^ ^ 
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Exhibit C; 
Customer Group: General Motors, Int. 

Customer Account List 

Thts agreement pcRams (a the foUowing Genoa t Mows, loc eccotots: 

CONFIDENTIAL 
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OPTION AGREEMENT cONFiDENTIAL PROPRIETARY 

BY AND BETWEEN " ' ^ ^ ^ SECRET 

ONERGV RETAIL SAJuES, LLC 

AND 

BP PROPUCTS NORTH AMERICA, INC 

Thb option AgFeciiient (the "AgreennraO ^ eniered into as of this 1" day of Jammiy 2003 (Ibe 

"Effcciive Date") by and between a o e r ^ R«wl Sales, LLC (rCRS*^ a Delaware limited 

liability company, and 8P Products North America, Inc. ("BP*}, a Maryland corporation (eacb 

individually a "Party' or collcciivcly Ihe 'Tiwiies* .̂ 

RECITALS 

WHEREAS, BP operates gasoline service staUons and purchases electric power service &om 
The Ciitciisnat] Oas & Electric Company (CG&i^ on metered accounts listed on Exhtbit C. 

WHEREAS, C ^ has been certifted by the P u ^ Utilities ContmissioD of <Mo as s Ceitified 
K«tail Electric Supplier C*CR^") and l»s tbe authority lo eogage in the sale of electrical power tA. 
retail; 

WHERE AS» CRS and BP desire to establish terms asMl condiiions for this opUon. 

NOW, THEREFORE, for and in consideration of tfae muluai covenants contained herda, the 
Parties agree as follows: 

ARTICLE I 
DEFINITIONS 

The following definitions and my tenns defined in this Agreemenl shall apply 
hereimder. 

"Affiliate" means, with respea to any -person, any other person (other than an individual) that, 
direclly or indirectly, throu^ one or more intermedianes, controls, or is controlled by, or is under 
common control with, such person. For this purpose, "control" means tbe direct er tmfirecl 
ownership often (10) pcfceot or more. , . _ ._. ^. . , 

Cinergy c&zpoxate Records 
14016277 

C O N F I D E N T I A L 
Docnutent Code. 
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' 'Ba^ Contrajn Price''mcaps the price m£US as set forth in Exhibit B to be paid 
for she piudiasc of C^teratioa and Transmissioii service under this Agreentent 

"Bqsjpess Dav^ means a day on wWch Feder^ Reserve member banks m Ohio are cpen for 
business; and a Busmess Day shall open at S:OQ a4n. and close at 5:00 p,m. eastenn prevailing 
time, unless otherwise agreed to by the Parties hi writing. 

"Maximum DcanaJid^ msans BP's combined ntaximuni annual demands for all of BP's accounts 
listed on Exhibit C vnth Cmcinnati Gas & Becbic f'CXJ&E'*) for the twelve months en^ng 
Dcc«nbei3l,2004. 

'̂ Capacity** has the meaning m forth in any Transmission Provider's tariff or MISO's 
transmts^on tari^ as amended from time to lime, or as defined in anytransmission tanif of a 
successor to MISO. 

"Defaulting Party** shall have the meaning specified in Section 6.1. . 

"Energy" means etedfic energy of Ibe character commonly known as three-phase, sixty bert^ 
electnc energy that is delivered at the nominal voltage of the Delcveiy Point, expressed in 
megawatt hours (MWh). 

*'Event of Default** sh^l have the meaning specified in Section 6A, 

"FERC" means the Fed^al Energy Regulalory CcHmmsaon or any successor agency thereto. 

"Firm*' means that the otdy excuse for (be Mure to deliver Energy by CRS or the ^ l u r e to recdve 
Bnergy by BP is Force Ma|ettre or Ibe otber Party^ fidture lo perfonn. 

"Full Requirements Energy" means, exoq>t as j»ovided hoein, that BP shall purchase all of its 
retail Energy requirements for its facility fiom CRS and that BP shall not resell any ofthe Eaergy 
provided hereunder to any third party. 

"Interest Rale" means, for any date the lesser of (a) two (2) pescem over the per annum rate of 
imerest equal to the prime leoding rate CPiune Rate"*) as may be pufrfishcd fcom time to time in 
tbe Federal Reserve Statistical Release H. 15; or (b) the maximum lawful Interesi rate. 

"MW" means megawatt 

Te rm" shall have the meaning sp&iifsed in Artide 4.1, 

"Transmission Providers" means the eti^ty or entities transmitting or transporting the Energy 
<jfl behalf of CRS or BP to Ac DeUvery Point. 

col 

)i 

066 

D E E 00(^979 



Case1:08-cv-00 
,#EAS.MRA DocutTienl57^3 FiledWi8/2008 Page 47 of 158 

<Si^S3S^ 
'Atmm \:\\m. • CONRDEMTiALPRCS'RIETARY 

TRAOESECRET 

ARTICLE n 
OPTION 

2.1 BP cufTcmly purchases its gcneratioR dectric service &om Tbe Cincinnati Gas & Ekctric 
Company (*'CO&E^ pursuant to the appticabie tariff or will provide cotice by Decembe; 
30,2004 that it svill purchase generation elecuic sendee from C G ^ starting DO later than 
December 31,2005 m accoKtence with afqjlicable CO£E tmff requiiemeots. BP hereby 
grants to CRS ibe exclu^ve option^ upon t^rty (30) da^s nodce, to provide generalion 
ekctric service for all of BP*s accounts and load set forth in Bxhibit C, uKluding any 
increases in accordance with Section 3.1, as of December 31, 2004 COpHoR"). In tbe 
event that a» Electnc Choice InsufHeient Return Notice Fee is hicuned by BP due ^ 
switching back to < X J S £ ^andard tarn£fed service prior to Jauoary 31,2005, an amount 
equivatcni to said fee will bep«ad to BP by CRS. 

2.2 C:RS shall bstve the right to esurdse tbis Optaon at any time duaing the Term of this 
Agteement. 

2.3 In exchange for BP granting CRS this option, C ^ agrees 16 pay BP each calendar year 
quarter of tbe Teem, umil cxerc^ ofthe Cation, die amount set fofth on Exhlt^ A 
(**Opiion PsymcaO- "^^ Parties agree thai if BP de&ulls or is delinquem, after any 
appiieabte cure perio(^ in any of Its payments u> C G ^ or CRS for aay service provided 
to BP, then CRS has the right to -ollM (he Option Payment due hereunder with any 
amounts iteit arc owed by BP to CO&E or CRS. 

2.4 Because this is an exdusive Option, in the event BP leaves ils cunent electric service and 
' receh^^ electric service fcota any llunl pai^ that bna tCRSoran AflHiateof CR$,tken 

CKS shall cease all Option Payments and this Agreement iJiall taminaie and all 
obligaiioas of ibe Parties hereimder shall t ennis^ . 

2 3 If CRS exercises its Option, ibe Partks ^ M esAer into a power sale agreement, mcluduig 
the terms set forth in Article IIL 

3.1 

ARTICLE Ul 
CRS POWER CONTRACT TtJlMS 

In the event CRS exerdses ils option, a power sale agreement between CRS and BP will 
be negotiated. The power sale agteement shall include generally accepted tenns and 
conditions relating to Ihe rale of coropeiiitvc retail electric geneiatioii service, including, 
among others, the following teems: 

a. Energy Quantity and Type. CRS shall provide BP whh Finn, Full 
Requirements Energy and Capacity up to 3 MWs greater than BP's Maximum 

C O N F I D E N T I A L 
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Desiand fQuantity^. If during the Teim of this Agreement, BP bas addilkuutl 
load or accounts ^eater than 3MW, thea such new load or account is not 
inchided v4thln (he temis of ihis Agieeatent and CRS ^ 1 1 have no obligation 
to jmivide Energy and Capaqty to BP above the (Quantity seA forth herein. 

b. Transmission Scnrice and Charges. Transmission service will be {at)vided in 
accontence ^ ( b the open access transmiss'on tariff of the Midwest 
Independent Transmission Syslem Operator, bic. or CO&E (or an af&tiate on 
its behalQ, whichever is a{^icab)e, as filed with die FERC and as it may be 
amended,, from thne to tune, or any sticcessor tariff. 

c Base Coutract Price. The B ^ e Contract Price is set forth in Exhibit a 

d. Cfa^ae to Prices. As a lelaU salc^ the power sale agFccment is not si^ject to 
the jurisdiction of the I^RC; nor shall eilher Party «eek to have the FERC 
assert jurisdit^on over the AgreemenL.Howcver, to tbe ext^it that d i h ^ the 
FERC or the Public Utilities Commission of OIUQ asserts juris^clion over the 
Agreement, Ihc Parties agiue that the Contract Price specified above is just and 
reasonal^e and con^steni with the public interest Neither CR$ i^ir BP shall 
seek lo modify tbe Base Coi^iact Price t h r o i ^ the auspices oi'any regulatosy 
body. 

e. Term. The tenn of Uie power sale agreement shaU be tluough December 3!» 
200S. 

f* Credit. The power sale agtctmenl will have terms aod conditions as similar as 
possible to CO&E's existing unbundled taii0s. CRS will not requhe surety 
bonds, deposits or other corporate guaruUees. 

g, Adiu^ed Base Contract Price. If CRS exercises Ihb option, ihcn the combbed 
net generalion cost paid lo CRS and CG&E wHI be an amount eqmvaleni to 
Big O, plus FPP (uK^uding emis^oa allowances) plus IMF up to 4% of iittie g. 
In addiHott, there will be transmission charges lo be paid to CRS as set forth ui 
Exhibit B. 

^ 

ARTKXEIV 
TERM OF AGREEMENT 

4.1 Aereemeni Term and Effective Date. This Agreement shall become efiectivc upon 
execution by the Parties. This Agreemenc t̂rad) extend firom Jamisiy 1,2005 through and 
including December 31, 2Q0S, unless terminated earlier in accordance wilh the terms of 
this Agreement CTerm'^. 
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Afife^^t Tennina^on. This A^eement terminaifis if tbe 0»Rroissian in the ongotug 
C O ^ fi»I cost recoveiy cases, iaifs lo ^^irove as part of Ihe capped Provider of Last 
Resort Charge, a foe! cost recovery mechanism su<^ that fuel c o ^ equal ^ average 
embedded fuel costs for all coosumers m CG&E*s scrvioe territory served by any Cinergy 
company. This Agreemenl shall also lenmnste if a court or adoiini^rative agency of 
competent jurisdiction issues an Ortier depriving ibe Parties of the benefits of this 
Agreement or otherwise voiding this Agreement. Before fctinination of this Agreement, 
the Parties agiice to use best efforts co folfiti the intent of this Agreement by negottaCing 
araendmenCs to this Agreement that put the Parties in subsuutitally the same overall 
ecoQt»»ic positions as raealed under the PUCO's Order dated November 23,2004 in Case 
No. 03-93-EL-ATA and djfe Agreemctit 

After Teiminaiion. The apjidicable pmvisioas of this Agreement shall continue in erfect 
aKer tesnunation thereof fo the extent necessary to provide % linal Inlling,. billing 
adjustments and payments. 

ARTICLEV 
BIIXING 

5,1 Payment, CRS shall s*rfwnit the Oplion P^mect to BP by check or wire transfer within 
forty'flvc (45) days alter the end of each calendar year quarter. The payment shall be 
submitted to an account or address designated by BP; 

ARTICLEVI 
DEFAULTS AND REMEDIES 

6.1 Events of Defauli. An "Event of Default" ^ t l mean, with respeci lo a Party 
C'Defettlting Pariy^, the occunence of any ofthe following: 

6.1.1 any representation or warranty made byOie Defaulting Party herein shalt at any 
lime prove io be ̂ s c or misleadiag in any respect material to this Agreemem; 

5.1.2 the failure ofthe Defaulting Party to materialiy perfomi any covenant siA forth 
in this Agreement (except to tbe extent con^ititfing a s^jaiate Evenr of Default,) 
and such failure is not cured wiihin five (S) Busings Days afier written notice 
theresof to ihe Def^tmg Party; 

6.13 the Defaulting Party consolidates or amalgamates whh, merges wilh or into, or 
(lahsfers aft or substantialty all of its assets to, anotber enHty and, at the thne of sucb 
consolidation, amatgam^ion, merger or transfer, the resulting, surviving or 
iransferee entiQ' fails to assume all of the obligations of sudi Party tmder this 
Agreement; 
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6.1.4 the {f^ure to make when.due, any payment required pursuaot to this AgEcemem if 
sttch feilure is not remedied within five (5) Business Days after written notice of 
such ^ u r e is given by the c^ber P a r ^ or 

6.1.5 the Defaulting Party (i) fifes a pedtknt or otherwise commences or acquiesces iu a 
proceeding und^ any bankn^itcy, insolvency, reorganization or similar law, or has 
any such petition filed or commenced against it and such petition ts n d witiidrawn 
or dismissed within tbkty (30) d ^ after such liling, (ii) makes an assignment or 

. any general arrai^ement for ^ bote&t of creditors, Oii) oth^wlse becomes 
bankrupt or insolvest (however evidenced), ̂ v) has a liquidator, admuustrator, 
receiver, trustee, conservator or similar ofKkial appointed with ressp/̂ ^ lo it or any 
substantial portion of its property or assets, or (v) is unabk to pay its debts as th«^ 
fall due. 

6.2 Remedies upon an Evem of Defauli. Upon the occurence (and-continu^ou b^oad the 
applicable cure period) of an Event of Defauli with ruspect to a Defaultmg Party, the Non-
D e & u l ^ Party shall have the right to lemunate this Agreement and exercise all ri^ and 
remedies available to it in law or m equity. 

ARncXEvn 
DUTY TO MITIGATE 

7.1 Duty to Mitigate. Bac^ Party agrees that it has a duty to mitigate damages and covenants 
that it will use commercially reasonable efforts to minimtze any damages it may incur as 
a result ofthe other Party*5perfocmance ornon-performaocc of this Agreemenl. 

ARTICLE Vni 
GOVERTflNG LAW - DISPUTE RESOLUTION 

%. I Goveymng Law and Jurisdijaion. This Agreement and tbe t ^ t s and duries of the l^uties 
hereunder shall be governed by and construed, enforced and performed in accordance 
with the laws ofthe slate of Ohio. 

S.2 Dispuie Resolmion. Any claim, controversy or di^nite arising out of or relating u> this 
Agreement, or the breach (hereof, shall be resolved iidly and finally by binding arbiiration 
under the Commerdal Rules, but nol Ibe admtnistralion, of Ihe American Aibilraiion 
Association, except lo Ihe extent Ihat the Conrntercial Rules conflict with this provision, in 
wluch event, this Agreement shall control. This arbhralion provision shall not limit tfae 
right of either Party prior to or durii^ any sudi dispute to seek, use, and emi^oy ancillary, 
or preliminary or pennanenC ri^its and/or remedies, judicial or otherwise, for Ihe puiposes 
maintaining the status quo until such time as the arbiiration award is rendered or the 
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dispute is otbenvise resolved. Hie aritflialion shall be conducted m CJncinnati, Oino and 
the laws of Ohio siiall govern the oonstcuctioii iffid interpr^tion of this Agfcement^ e x c ^ 
to provisions idated to confila of laws. Within ten (10) Busmess Days of service of a 
Donand fox Aifritrali(^ the psities may agree upon a sole adntrator, or if a sole ari^trator 
cannot be agreed upon, a paivel of three ;ut»tralors shall be named. One arbitrator shall be 
selected by CRS and one ^lall be selected by BP. A knowledgeable, distntciesied and 
tmi»rtial arbttcator shalt be selected by Ihe two arbitrators so asHiointed by the parties. If 
the arbitralore tif)potnted by the pairties cannot ^^ce upon tfae tlnrd ai)»tralor vnilun ten 
(10) Busmess Itays, Ihen eilher Party may apply lo a i^ judge in any court of competent 
junsdiction ^ appcuntment ofthe tiexd arbitrator. Tbeie diatl be nodiscovery durtf^ the 
arbitration other than the exdiange of mfoimation that is provided to the arbitrator(s) by 
the Pardes. The arbitraiQr(s) shall have die authority only to award equitable icTief and 
compcnsatocy damages^ and shall not have the authority lo award punitive damages or 
other non-compensau»y damages. The deetslon of Ihe art>itraio((s) ^tall be rend^ed 
within ninety ^ } Bussess Days aiter the date of the seEeclitKi of the arbiferatoF(s) ^ 
wiihin such p e ^ as the Parties may oiherwise agree. B a ^ Party shall be Tcsponsil^e for 
tbe fees, expenses and costs incurred -by the acl»trator appwited \yy cadi I'arty, and (he 
fees, expenses and costs of ll^t third arlHtiatar (or single arbitrator) shall be bome e<jtt3Uy 
byihcParties. The dedsion ofthe arbitratQi<?) shall be Hnal and bonding and may not be 
appealed Any Party may apply to any court having jurisdictioa lo enforce (he d^ision of 
the artHtraCOT(s)and to obUun a judgmeni Ih^eon. 

Notwtihstandtng the foregoing, the Partiesmay cancel or lermiRate thts Agreement in 
accordance with lis temts and conations without being required to follow the procedures 
set forth in this Article. 

ARTICLE IX 
MISCEUANEOUS 

9.1 Repre^italions Bnd_Warranties,' On the Effective Dale and on the date of entering into Ihis 
Agreement, each Party rquesents and warrants to the oth^ Party that: (a) it is duly 
organized, validly existing and in good standii^ under the taws of the jutWicUon of its 
forniatifW and is quattlied lo conduct ils busness in eadi juiisdictioi^ (b) it has all 
regulatory amhoxizatrons necessary ibr ii lo legally perform its obligations under this 
Agreemem and any oUier documentation renting to tins Agreement; (c) Ute cxecutiwi, 
delivery and perfonuance of this Agreemenl and any other doctuD«itation relating to this 
Agreemem are within its powers, have been duty authorized by all necessary action and do 
not violate any of the terms and conditions in its govemii^ documenis, any contracts to 
which ii is a party or any law, rule, regulation, order or simitar proviston applicaMe to it; 
(d) this Agreement and each other document executed and delivered in accordance mlh 
this Agreement constitutes its legally valid asd binding obligation enforceable against it in 
accordance with its teims; (e) (here arc no bankruptcy proceedings pending or being 
contemplated by ii or, to its fcnowledgc> threaieiwd agamst it; (f) dicre is not pending or, to 
its knowledge, threatened s^ainsl ti or any of its affiliates any \eyd pioceettings that could 
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materially advetsely aifect its ^ l l i y to perform its obUgatron under this Agreemem or aiiy 
other document relating to (his Agreement (g) no Event of De&uh or event wluch, wilh the 
giving of notice or bpse of time, or both, would constitute an Event of Defouh witii 7e^>ect 
to il has occurred and is condmiing and no s t ^ event or drcumstance wouht occur as a 
result of its entering into or perfonning its obfigations under tins Agreement or any olher 
document telating to this Agreement or any Tiansactioi^ and (h) it is aclh^ for its own 
account, \vas made its owa independent dedsion to enter into tins Agreement and as to 
whether sudi Agreemem is appropriate or proper for it based opori its own judgment, is not 
relying upon the advice or recommendations ofthe oth^ Rxty in so ddng, and is capable of 
assessmg the merits of and understanding and undersiaotfe and accepts, the terms, 
condhions and risks of this AgreemenL 

9 3 Assignmept This Agreemeitf shall be assignable by CRS without the BP's consent 
provided such as^giuitent is to any other duect or indiiect svbsdiacy of (Energy Coip. 
provided that such direct or indirect sub^.diaiy has an equtvalent-or higbor crcdii rating 
than CR$. Any other assignment by d l h ^ Party of !h^ Agreemenl or any rights or 
obligation hereunder shall be made cKily v»itb the written consent of ihe other P^u:^, which 
consent shall oot be unreasonabEy withhekL 

^•3 Notices. All notices, requests, statements or payments diall be made as spedfied below. 
Notices required to be in writing sball be delivered by letter, ^ c ^ i l e or other 
documentaiy form. Notice by legular mail ^lall be deemed to bave been received three 
(3) Business Days ifier it has been sent Notioe by fitc^mile or hand cteliveO'' shall be 
deemed to have been recdved by tfae dose of the Business Day on whidi it was tri^ismitted 
or band delivered (unless transmitted or hand ddivered afier dose of normal business houis^ 
in vdiidk case it shall be deemed to have been recdved at the dose of the next Business 
Day). Notice by overnight or cotaier shalt be deemed to have been received two (2) 
Business Days afler it has been sent A Pa i^ may change ils addresses by pro^idi]^ nodce 
ofthe same in accordance with this Section 9 3 . 

To CRS: 

James B. Gainer 
139 East Fourth Street 
Cindnnaii, OH 45202 

Phone-513"2e7-2633 
Fax-513-287-1902 

ToBP: 

David F. Boehm, Esq. 
Michad L. Kurtz, Esq. 
Boehm, Kurtz 4t Lowry 
36 E. Seventh StfCCl, Suite 1510 
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9.4 G^eraj. This Agfccmenl constitutes the aiurc i^reement between Ibc Parties relating to 
the subject matter contemplated by this Agreement. This Agreemenl shaU be coi^dered 
Ibr all purposes as prqiared thmugh the joim efforts of dtc Parties and shall not be 
construed against one Party or the ô osx as a result of Ihe pfq^&raiion, subsUtution, 
submusston or other event of negotiation, drafting or ^ecution hereof. No amen(faneot or 
modification to this Agreement shall be enforceable unless set Ibith in wriUng and 
executed by both Paiges. Thts Agr^ment dtall not impart any rights enfcHceablc by any 
third party (olher dian a permiaed successor or assi^iee boiuid lo Ibis Agreement), No 
waiver by a Party of any default by tbe odier Party sball be construed as a waiver of any 
other de^ult. Any provision dedared or rendered unlawful by any ^}plicable court of law 
or regulatory a g c t ^ ordeemed unlawfiil becaose of a statutoiy diange will not otherwise 
affeci the r«naining law&il oMigaUoos thai arise under Uus A^^eement, The headings 
used herein are for convenience and reference purposes only. All mdeoinily and audit 
ri^its contained herdn sball survive tbe leimination or expiration of this Agreement for 
lluee (3) years, 

9.5 Confidentiality, Neither Party ̂ latldisdose ihe tenns or conditions ofthis Agreement to a 
third party (other than the Park's employees, AffiUates, lendi^ counsel, accosustants or 
advisors who have a need to know such infonxtadoR and have agreed to keep such terms 
conftdeniial) excqit in order to comply with aoy applicable law, regulation, or in 
connection with any court or regulatory proceeffing applic^Uilc to such Party; provided, 
however, each Party shall, to the extent practicable, lee reasc«iable efforts to prevent or 
limit the disclosure. The Parties shall be entitled lo all remedies available at law or in 
equity to enforce, or seek rdief m connection widi, this confidcnU^ity obtigation. 

9.6 Counterparts. This Agrecm^i may be separatdy executed m counterparts each of whicb 
when so executed shall be deemed to constitute one and the same Agreement. 

9.7 This Agreement supersedes and replaces the agreement between (ZRS and BP dated 
November 22, 2004. During Ihe term of litis Agreement, it st^iersedes and replaces any other 
agreements between (he Parlies or thdr affiliates related to Pl^CO Case No. 99-]651^Et-ETP. 
Upon the (Ciminatson of this Agsvemem, any other settlemeiit agre^nenls between die P a r ^ or 
Iheir afHliates related to PUCO Case Ho. 99-I65S-EL.ETP shall be to hdl force and effect 
according to their original terms. 
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The Parties have caused Ihis Agreement to be executed by their duly authorized 
representatives in multiple coumerparis as ofthe Effective Dale. 1 

CINEROY RETAIL SALES, LLC BP 

Titie: f^f ' i l f i r^i i^CU^^ ^ j ^ J e ^ u A l ^ Txtk:: EnrfiHLAlElectricai Systems Manafter 

Date; jy/O^^ ' l 3 J a r ^ Date: April 1,2005 

^OjNQ?jjj 
^fniAh 

' I 
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Exhibit A: 

Ci^omer Group: BP Products North America 
Quarterly Option Payment Calculation 

The CRS option paynKitf made <)ti8rteriy for Ibe period iamtaiy f. 20(^ i h ^ 
upoa which l i e option ts exercised vducbevo' cosaes first, will be ^uivalmt lo ibe fi^wji^ cslcubtton: 

Ttw aciual 9IMH3D1 paid by BP hi>duct£ Koftft Annica M The CinciiiRali Oas ami El 
appticabhr cahmdar quarter i»Kler its maifcel-tnsed stantfafd sffvice 0 ^ 
Ihe Ct}innu5Si<») in Case Ho. 03-93-CL-ATA ThcMBSSO genoiotuHt tste includes &0 charges related lo 
gen^Mim service, btn exchida tr»UfaIsslon and ^ v i b m k n t 

I tss thefi^hwU^ amount: 

Tlie ap^teablc lacilM laAwDdled generadon rate ^ i f iTD^ 
and atsa known as **Ql£ C** sbovm fo tbe uriflTsdtedtde betovr. 

Tariff 
Schedule 

DM' 
DP 

DS 
TS 

IDM 

Demand Charge (J perkW) 

RrstS«ep 

m 
S6S15i> 

S7.6S7A 
5aj830 

attyOtvvaiMianttse 

Second Step 
U/A' 

J5.4<50 

£6.0574 
S&043O 

noDBlnRS 

AdditHmal 
WA 

WA 

NM 
WA 

EnKSKdtaigeffperfcWh) j 

R rs tS l ^ 
$0070728. 

SOJ02Sm 

SQj02i569 
$0019994 

Second Step 
SSJ^SV3 

Stt.OI77£Z 

^ma€6 
S0.01648I 

AddKional 
SO.0090D4 

U/A 

WA 
. N/A 

Pius 
Fuel and PuFcf»se Power (FPP) - iitcludwe Emissioa Allowance Expense 
Nus 
tnfhutruOiuc Mawtenance Fund (IMF) op lo aa uiKMutf equal to 
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EXHIBITB: 
Customer Group: BP Products Norlh America 

CRS GeneratitHi and TransmissiDn Rates for Former Rate DM Stamiard 
Service Customers 

1 

Net Monthly Gencratim And Tnnf nissioii Bill Will Be The Followiiig Phn IMF Up T» 4% Ol Utile £ 

Comptited hi Bccordance wati itie foUowiag charges. (Kil«watJ of dentad b 
abbreviated as kW aad fcflimaH-lkDun are abbreviaied as VWhy. 

Cenerafion CHarge 
(a) Summer 

f i n i 3,800 hf lomltrhonx . . . « . « » „ « » . « . . » » StUISSSO per kWh 
» n t 3^(09 kf lwnit t^OBn S0.014951 per kWb 
Add i^ i t lU towa lMio t t re .*»»«.»». .»». . .».>. S(t006520 per fcWk 

(h)Wia1er 
First 2,800 kilmratt'bouvs » $ft.O464S0 per kWtt 
Next 3,200 kilowatl-ltours S0L0I4«9 per kWh 
Ad^ tena l kitowathhoun SO.00til»| perkWh 

(c) FntI Charge 
The Fuel Cbtt^e shall he equal lo the Fad add FaithaM POwcr<FPP) charge ihdudlag BnissiaB 
AUoviraiice EXJWPH InpOKd by ^ & E . 

Transinb^QR Chafiec^ . 
Custoner wHt pay a iraasaibsioa c l i»se cqtihraleQt >e tfae imn of all 
api^icahle iranamis^on charges ttiai ibey mwtd pay to CC&E as a 
standard larifTciistoiwr* Tra»n»s$ion charges ta be paid fBctodc, hen arc 
not Dmited lo <he follcrariiie PIKX> approved ckargcs; 

(]> Network TraBSBiIssion Servtces 
(2> MISO Sckednle Charges 
<3> Net Congesfloo Cfaaixes 
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EXHIBITB: 
Customer Group: BP Products North America 

CRS GeneratioD and Transmissioa Rates for Former Rate DS Staodanl Service 
Customers 

Net Monthly Bin 
Com|i«tedlas(Cihfd»tcc«Ubtbef6ltoWbtgeluirt«s, (KHowattofdcniaadis 
abfarevUted as kW and kiknirait-timirs arc abbreviated K kVfki : 

CCRcraUon Charscs 
{a} DcnuBd Charge 

PirsX ItOOO kSowBtts.. »««»».......»»«...<.«..». SJXStA per kW 
Addldoitftt kilowatts *.»-»„»»<«*»»>»»>—»w. $6.0574 per kW 

(b) Energy Charge 
BlJflng OefflBsd limes 309. . . ,^ . . .—.. .» ^ . Sft.0l9576pa-kWb 
Additiottatbih>watt*4>oots^,..,„...»....»......r. 50.0l£266perkWb 

<4Q Fuel Charge 
The Fuel Ckarge Aall be nioal ID ike Fuel and l^rdiasc Power (FTP) charge mduding Enmion 
Allewanee Evpeow imposed by CG&E. 

Transniis^R Chesses 
Customer w ^ pay s tiansinisdOB charge eq^lvaleat Eo Ihesna ofaU 
apfdicabte traasmis^oit charges that the^ would puy lo CG&E as a 
slaadard t i r i lF cusloiiier. TraDsmisrion charges hi be paid iodttde, but are 
oot limited to (be IMlowiag PUCO apprinr«l c t a i g ^ . 

(4) ^^ct1rarkT^lR5l^isslo^ Services 
{S) MISOSdtcdulfrChairgtt 
( ^ Net CoDgestiov Chargfs 
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Exhibit C; 
Customer Group: BP Products North America 

Customer Account List 

" ) 

This agreement penaios lo die rollDwiog BP PrDtkicis Nofth AnuTJca accounts: 
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CTNERGY RETAIX. SALES, VUC ' 

Am 

MERCy HOSFITAL OF PAIRFm^D 

This Option Agreonent (the "Agrecmeffi") ks Altered into as of this ^ ? dsv of J g ; ^ ^ ^ ^ ^ ^ 
2004 (the •Effective Date^ by and between aneigy Rdail Sates, LLC ("CRS") a Ddaware 
limilcd liability company, and Mercy Hosfntal of Fairfield f*Counteipariy7» * <9tfiQ 
coiporation (each kdividually a "JPaity" w collectively the "^ 

RJEOTALS 

WHEIUSA5, Mercy Ho^ital of Fairfield is a member oflhe Otuo Hospital Association 
and is located withm the rctsil delivery service lemtoiy of Tbe Csncinnatt Gas &. Electric 
Company ( ^ & E ^ . 

WHEREAS, CRS has been certified by Ibe Public Utiltttes Conaiussioii of Ohio as a 
C^'fied Retsdl Electric Supplier ("CRl^'7 and has the autlKinty to engage m the side of 
electrical power at retail; 

WHEREAS, CRS and Counterpady desire to establish tenns and condition fix this optioa. 

NOW, THEREFORE, icv and in consideration oflhe mtttoal covenants contamed heretn, 
ths Parties egreeas follows: 

ARTICLE! 
DEFINITIONS 

Tbe following deiim'tions eind any terms defined in this Agreement shjiH £^ply 
hereunder, 

"AOilkiS" means, iviih icspect to any pcison, any other person (oilier tbaq an individual) that, 
directiy or inctiroctly, through one ormoreintetn)ediarie£, controls, or is comvolted by, or is voider 
common control with, such person. For this purpose, ''control" means the direct or is^ireci 
ownership often (10) percent cff more. 

"Elisifii^-Osy" means a day on winch Federal Reserve member b^nks in Ohio are open Jbr 
budness; and a Business Day shall open at 8:00 a.m. and close at 5 ^ pJn. eastem prevuliuig 
time, unless otherwise agreed to by the Panics in iwriling. 

"GouneerDaftY's Maximtfm Detaaad" means Counterpany's comfeioed aiaxinmm demand for all 

Cinergy corporate Recoird* 
•76267 

/ 
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CONRDENTIAL P R O P R I P T A R V 
ofCountwpany's accounts as of January 1,2003. TRADE SE'^RPT 

"Capacity^ has the meaning set forth in any Tran^nissian Provider's tariff or MISO's 
transmission tariff as amauled irom time to tim^ or as defined in any transmission tari^of a 
successor to MISO, 

"Coirtrad yrice" means the price in SUS as set forth io Exhibh B to be paid by Counterparty to 
QKS for the purchase of ^ Energy under this Agreemem. 

**Pefa»j^ Party" shall have the meaning specified in Section 6.1, 

"Bnergy" means electric energy of the diaracter commonly known as three-phase, s a ^ hertz 
electrtc energy that is ilelivemJ at the nominal voltage of the Delivery Point, expressed in 
megawatt hours (MWh). 

**Event of DefauH" ̂ lall have the meanioa ̂ eciiicd in Section 6A. 

"FEI^p" means the FcdEva! Esergy Regulatory Commis^on or any successor ag^icy tiiereftK. 

"Rmt" means, with respect to a Transaction* that the only t^cose fbr the fellme to deliver Energy 
by CRS or tbe latlwc lo receive Bneigy by Ibc Counterparty is Force Majeure; or iihe other P a t ^ s 
fa£hirc to peribnn, 

"Full Reouirements EnefEV** means, except as provided her^'n, that Counterpaity shafi purchase 
all of its retail Energy requirements tat its iaetliiy fiom CRS and that Comiteipazty sball cot re$^} 
any of ilie Energy provided hereunder to any thtnl party. 

"Interest Raw" mearts, for airy date the lesser of (a) two (2) percenf over the per annmn lalo of 
imerest equal to the prime lending rale (*Trinie Rate") as may be pubUshed from time to time in 
the Federal Reserve Stadstical Release H. 15; or (b) the maximum lawibl interest rate. 

' ^ W " meats megawatt 

Tg rm" shall have the meaning spc(^fied*m Article 4.1. 

"Transmtsdon f^y jdgs" means the entity or entities transimttii^ or liansporting the Bneigy 
on behalf of ( ^ or Coimterparty to the Delivery Point. 

ARTICLE II 
OPTION 

2.1 Counterpaity cuirently receives its electiic service firom The Cincinnati Gas & Electric 
Company fXXj&E") pursuant to the apph'cable tarifls rates or will provide notice that it 

' ^ os;o 
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2.2 

will take electric service from CGtSiE in accordance witb applicable CO&E tariff 
requiiemenls. Count^party hereby grants lo CRS tfae exclosivc option, upon tiivty pO) 
days, notice, to serve alt of Counterparty's accounts astd bad set forth \n Exhibit C, 
iiKMi^g any inoeases in accccdaoce with Section X\ , as of December 31, 20D4 
( ^ ' o a ' 7 . 

CRS shall have Ihe right to exercise this Option at any time during tfae Tmn of (his 
AgieeraenL 

2.3 In exchange for Countetparly granting CRS this option. CRS agrees to pay Coimterparty 
each calendar year quarter of the Term, until exer<^se of tbe Option, the amount set forth 
041 Exhibit A ^Option Paymml"). 

2.4 Because &i$ is an exclusive Option, in tbe event Counteipacty leaves its current electric 
service and receives electric service &dm aay third party tbat is not CKS <r an AffiUs^ of 
Q ^ , tiien CRS ̂ a n cose al! <̂ >ti<m Payments and this AgreernoU s t ^ tenninate atid an 
c^ligatfons of the Parties hereunder sbaH terminate. 

2 ^ If CRS ex^dses its Optitm, tbe Parties shall enter into a pow^ sale agreemerit, including 
the terms setibilh in Article fSX. 

ARTICLE III 
CRES POWER CONTRACT TERMS 

3.1 In the event CRS exercises its option, tbe powor sale agreement betvfeen CRS and 
Counterparty shall include the following lenns: 

a. Sierptv Quantity attd Type. CRS shall proWde Counterparty with Firm, Full 
Reqviitanraiu Bnergy and Capacity up to 3 MWs greater than Coimterparty's 
Maximum Demand tor all of its accounts as of January 1,2005 (**Quantit)0-
If during the Temi of this Agreen^st, Counterparty has additsmal load or 
accounts greater than 3MW, then such new load or account is not inchaded 
within Ihe tesms of this Agreemem and CRS shaQ have no obligation fo provide 
£ n ^ y and Cruelly lo Ooootaparty ̂ >ove the (Quantity set forth berezn. 

b. Transmission Service and Charges. Transmission seivice v^l be provided in 
a^ordance with the opoi access transmission larifl of the Midwest 
iodq>ende»f Transmission System Operator, Inc Cbaiges will be assessed 
consistent with the otherwise applicable CG&E retail tariff rates and riders as 
they may be ̂ miended, from lime to time^ or any successor tarifC 

c. C<mtract Price. Tlie Contract Price is set forth in Exhibits A and B. . 

d. phanee to Prices. As a retail sale, tbe power sale agreement is rkot sut^ect to 

C O N F l D ^ ' m A L 
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the jurisdicdon ofthe FERC; nor shall dther Party seek fo have the FBRC 
assert jurisdiction over the Agreement However, to the extent that either the 
FfiRC or tfae Public Ulrtities Commisston of Ohio asserts jurisdiction over the 
Agreenira^ the Paities t^giee that Ukc Contract Price q>ecified above is just and 
reasonable and consistem vrith Ihe pubtic interest. Neither CRS nor 
Counterparty shall seek to modify the Cbntract Price Ihrongh the auspices of 
any regulatory body. 

e. X^ r^ The tenn of tbe pow<^ sale agreement sball be ^ o u g h December 31, 
200S. 

" ^ 

ARTICLEIV 
TERM O F AGREEMENT 

4.1 

4.2 

Agreement Teym and Effective Date. This Agreement shall become eHcctive upon 
execution by the Paities. Tbis Agreement shall extend from January 1,2005 throngh and 
including Decentber 31, 2008, unless tenninated eariier in acoordance with the terms of 
this Agreement ^ e r r r T ) . 

After Termination. Tfae applicable provisions of this AgrccmenC shall contimte in elTect 
after termination thereof to the extent necessaiy to provide for final billing, billing 
adjustments and payments. 

ARTICLEV 
BILLU4G 

^-1 PavmenL CRS shall submit the Option P^fmem to Comtteiparty within thir^ (30} days 
after the end of each calendar year quarter. The payment shall be submitled to the 
following accouid or address' ^^ 

/ ^ t d x ^ ^ f^ftnAfituCy [inseit accoimt information] 

p/H(^f=^*t iJ^. t>fr«^ 
c^S'Oif ARTICLEVI 

DEFAULTS AND REMEDIES 

6.1 Events of DefanlL An ''Event of Default* ^ 1 1 meaii» with respect lo a Party 
CDcfaidting Parly"), the occurence of any ofthe following: 

6.M any represoitation or warranty made by the Defaulting Patty herein shall at any 
time prove to be false or m l s l ^ i n g m any re^ieci m^erial to this Agreemeiti; 

COA^iD 
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6 3 2 the failure of Ihe Debi t ing Party to perform any covenant set forth in this 
Agreement (except to the extern constituting a a^^acate Bveot of Default,) and 
sDch fmhire is not cured within filtoi (15) Business Days after written no^ce 
via edified mfdl fiiereof to ihe Defaulting Patty; 

. 6.1.3 the DefauUir^ Party consolidates or amalgamates wtth» merges with or into, or 
traf^fers all or subs^UalEy all of its assets to; aruseber n i t i^ and, at the time of such 
consolidation, amalgamation, merger or transfer* the resulting, surviving or 
transferee entity fells to asstune all of the î IigatHMis of such Party muSer Uus 
Agreement; 

6.1.4 ilys &ihiic to make when due, any payment required pursuant to this Agreement if 
s u ^ &iluFe is not remedied witMn fifteen (15) Busineas Days after written no^ce 
via certified mail of such faOure is given by Che other Party; or 

6.} .5 the Defaulting Patty (i) files a petition or otherwise ctmunences or acquiesces in a 
proceeding under any b&Sfjw^ey^ insolvency, reorganization or similar law, or has 
any such potion filed or commenced again^ U and such petition is not withdrawn 
or distnissed within tturty pO> days after soch fitii^ ^t) inakes an assignment or 
any general arnmgemeiit for the benefit of creditors, îTt̂  otherwise becomes 
bankrt^ or in»^vent (however e^4dcoeedX (iv) has a liquidator^ admintstiatbr, 
receiver, trustee, conservator or simitar offidai a f^nfed w ^ respect to it or any 

. substantial poi^nofi ts property or assets, or (v) is tmable to pay its debts as they 
fall due. 

6.2 Rcmedtes ttpon an Event of PofaarfL Upon the occurrence (and continuation beyond the 
af^Scable core period) of an Event of Default with respect lo a Defoulttng Paity. tbe NOR-
I>efau}ting Party shall have the right to temtinate this Agreement and exercise ̂ 11 rights and 
remedies available to it in law or in equity. 

63 Other Termination Events. Temaination may occur upon thirty 30 days written notice by 
dther Pâ rly upon issuance of an ord^ by a court or regulatory body of eotnpctenl 
jurisdictioii Ihat sutetantrally prevents dfiter party firom perfwimng obfigations pursuant to 
this agreemeot In the e v ^ that terminating event of this kind occors, tbe Parties agree to 
negf^ate in good f^th to x^um both l ^ e s m an economic outcon^ equivdent to the one 
ctcated by Ihis ag^ecsnenL 

ARTICLEVI! 
LIMITATIONS; DUTY TO MITIGATE 

7.) Limitation of Rwnedies. liabililv and Phages . THE PARTIES CONFIRM THAT THE 
EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS 
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF 
ANY PROVISION OF THIS AGREEMENT FOR WHICH AN EXPRESS REMEDY OR 

CONFTDENTIAL 
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MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS RBMEDY OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, 
TOE OBUGC^'S UABIUTY SHALL BE UMITH) AS SET FORTH JN SUCH 
PROVISION AND ALL OnJER REMEDIES OR DAMAGES AT LAW OR IN 
EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDED HEREIN. THE OBUGOR'S UABIUTY SHAU. BE 
LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXCLUSfVE REMEDY AND ALL OTHER 
REMEDfES OR DAMAGES AT LAW OR IN ECjUfTY ARE WAIVED. UWLESS 
EXPRESSLY PROVIDED HEREIN, NfiiraER PARTY SHALL BE LIABLE FOR ANY 
CONSEQUENTIAL, INCIDENTAL, PUNHTVE, EXEMPLARY OR INDIRECT 
DAMAGES, LOST PR<MFITS OR OTHER Bt^INBSS INTERRUPnON DAMAGES, 
BY STATUTE, IN TORT OR CONTRACT, IM>ER ANY INDEMNITY PROVISION 
OR OTHERWISE nr IS THE INTENT OF THE PARTIES THAT THE UMrrATIC»4s 
HEREIN IMPOSED ON REMH3IES AND THE MEASURE OF DAMAGES BE 
WTTHOVjr REGARD TO THE CAUSE OR CAUSES RELATED THERETO, 
INCLUDING THE NEGUGENCE OF ANY PARTY, WHETHKt SUDI 
N B G U < ; E N C E I S S O L E , J O I N T O R C O N C U R R E N T , OR ACTIVE OR PASSIVE. TO 

THE EX1BNT ANY DAMAt^S REQUIRED TO BE PAID HERmM)ER ARE 
UQUIDATED, THE PARTIES ACKNDWLEDt^ THAT THE DAMAGES ARE 
DIFFICULT OR INffiOSSIBLE TO DETKtMINE, OTHERWISE OBTAINING AN 
ADEQUA1E REMEDY IS INCONVENIENT AND THE UQUIDAimJ DAMAGES 
CONSTITUTE A REASONABLE APPRO^OMATION OF THB HARM OR LOSS. 

7.2 DutvloMirieate. Each Parly ŝ grecs tbat it has a duty to iratigate damages and covenants 
that it will use commercially reasonable efforts to minimize any damages it may incur as 
a result of tbe other Paity^ performance or lum-perfonnaEice of this Agreonent 

ARTICLE v m 
GOVERNING LAW - DISPUTE RESOLUTION 

8, f Govemm^ Law and Jurisdiciion. THIS AGREEMENT AND TOE RIGHTS AND 
DUTIES OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND 
CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF OHIO AND SHALL BE BROUGHT IN THE STATE 
AND FEDERAL (X)URTS LOCATED IN HAMILTON COUNTY OHIO. 

8.2 Dispute R^lut ion. Any claim, controversy or dispute arising out of or relaiuig to this 
Agreement, or ^ e breach thereof, sball be resolved fully and finally by bimSng arbitration 
under the Commercial Rules, bttt nol the adnunistration, of the American Arbitration 
Association, excq>t to the extent tbat Uie Commercial Rules conffict wilh this provision, in 
which event, this Agreement shall control. This aibitration proviskm shall not limit the 
right ofdther Party prior to or during any such dispute to seek, use, and employ ancillary, 
OS prelsnunary or pesman^ rig^ and/or mnedies, judicial or oth^wise, for the purposes 
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mainiainins the status quo until such time as the arbitration award is reodered of the 
dispute is otherwise resolved. The arbitration ^ 1 1 be conducted In Qn^nnati, Ohio and 
^ e laws of Ohio shall govern (he constniction and intc^N^tion of this Agrtomenl, except 
to provisions related to cosflici of laws. Within len (10) Busings Days of service of a 
Demand for Aibiuaiion. the parties m ^ a^ee upon a sole arbitrator, or if a sole arbitrator 
cannot be agreed upon, a panel of three arbitrators shall be named. One artntrator shall be 
selected by CRS and one shall be selected by Buyt^. A knowledgeable, disisAorested and 
impartial arbitrator shall be seleded by the two aofbitralorB so i^ipoinied by tbe parties. If 
the atbitralOTs appointed by ti>e parties cannot agree i^ton the llmd aibkndor within ten 
(10) Business D^ys, ihen either Parly may vp^y to s ty judge in any court of competent 
jufisdtctioft for appointmem of the third ad»itrator. Theie dioll be no <£scovery during tbe 
arlntration other ttan tbe rsu^sss^e of information that is prowded to tite aib^trator(s) by, 
the Parties. Hie aibitroMs) shall have the authority only lo award equitable relief and 
compensatory damages, and shall not have the au^iority to awatd^ponitive damages t/r 
other non-compensatory damages. The decison of Ihe arbitrators) ^ 1 1 be rendered 
within sixty (60} Business Days after the date ofthe seEectimi ofthe aibitreUH:(s} or wittun 
such period as the Parties may otherwise agree. Eadi Party s h ^ be re^Jonsible far &e 
fees, expenses STKI costs incurred by tbe arbitrator appointed by each Party, and Ore £ees, 
expra^ses and costs ofthe third arlntraim: (or sini^e ariiitrator) xhsid be bome-equally by the 
Parties. Hie decisicm of the arbitrator(s) shall be final and tnnding and may not be 
a^qjealed. AnyPartymayapptytoanycourtttavttkgjurisdH^tionioeRlbpcefijedecisionof 
the 3tb]tiator(s} and to obtun a judgment thereon, 

Notwtthstariding the forgoing, the Parties may cancel or terminate this Agrerement in 
accordance wiUt its temis artd conditions without being required to Ibilow the procedures 
set forth in ^ Atticle. 

ARTICLE IX 
MISO^LANEOliS 

9.1 Representations and Warranties. On the Effective Date and on the date of catering into this 
Agreement, each Paity represents and watrants to the otber Party that: (a) it is duly 
organized, validly exislmg and in good standing under the taws ofthe jurisdiction of its 
formation and ts qualifi^ to conduct its business in each jurisdiction: (b) it has all 
regulatory authorizations necessary kx it to legally perform its obligations under this 
Agreemem and any other documemation relating to this Agreemem; (e) the exccuticm, 
delivery and perfonnance of this Agreement and any other documentation relating lo fius 
Agrcemenl are within its powers^ have been duly authorized by all oece^ary action and do 
not violate any of the terms aaid conditions in ils governing docunraits, any contracts to 
which il is a party or any law, rule, xegvlation, order or similar provision applicable to it\ 
(d) (here are no bankruptcy proceedings pending or being contemplated by it or, to its 
knowledge, threatened against it; (e) there is rK>t pending or, to its knowledgCr threatened 
against it or any of its alEfiates any legal proceedings that could materially adversely aSieca 
its ability to p^lbnn its obIigati<m under this Agreement oc any other document relating to 
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this Agreement; (1) no Event of De&nlt or event whidi, with the i^^ring of n o t ^ or lapse 
of &nc, or both, would oonstitnte an Event of De^mU with respect-lo it bas occurred arul is 
otmtinuii^ and no'st»h event or orcwmitance woukl occur as a lesuh of ils eoteri^ 
pofimning its oblf gatimis imdcr tbis .Agreement or any other document rdating to this 
Agreement or any Traiisaclion; and (g) it is acthig for its own account, has made its own 
mdependrat decision to entor into this Agreemerit aAd as to whether such Agreement is 
af^ropriate or proper for it based i ^ n its own judgment, is not fe})^g upon the ad^ce or 
recoi^Unendations of the olher Party in so doing, and is capable of assessing Oie merits of 
and understanding and unden^ands and aceepis, the lemis, 'conditions qnd risks of Qus 
Agreement 

9J? Assignment. Dxr& Agrcanent shall be assignable by CRS without the Comilerparty's 
consult provided such assigmnent is to any other direct or indirect subsidiary of Qnergy 
Coip. provided H^t sucli cBtect or imlirect sub^adiary has an equivaletrt or higher cre^t 
rating than CRS. Any other a s s i ^ u o ^ by dther Party of this Agreemenl or any ri^is or 
obHgation herewder shalt be made only with the written consent of (be other Party, w l ^ ^ 
coosdU ^taR not be urueasonably withheld. 

9.3 N ^ ^ c ^ All notices, requests, statem^tts or p ^ m e r ^ shall be made as spedfied below. 
Notices required to be m writing shall be ddivered by 'letter, fec^nule or other 
documentary fonn*-provided there b some form of oonfttmalton that the receiymg party 
acioally received the notice. Notice by regular mail shall, be deemed to have been 
received three (3) Business Days after it has been sent Notice by fecsamile or hand 
delivery shall be deemed to have been r e t t e d by the close of die Business Day oa whicb 
it was transnulted or hsid de^'veied (unless Ir^isroiRed or band ddivered after close of 
normal business hours, in «duch case it shall be deemed to bave been recdved at tbo close of 
tbe next Business Day). Notice by overnight or courier ^laU be deemed to have been 
received two (2) Business Days after it has been sent A Party may change its addresses 
by providing notice of the same in aocoidaiKe w ^ this Section 93* 

To CRS: 

James B. Gainer 
139 East Fourth Street 
Cincinnati. OH 45202 
Phone-5I3-287-2633 
Fax__5U-287-»902 

To Counterpart: 

DtckWiese 
Director Facilities Management 
Mercy Hospital Oermont 
300d Hospital Drive 
Batavia, OH 45103-1998 
Pbonc-5I3-732-856S 

) 
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^A Gerierat This Agceem^ constitutes the entire agreement betwe^ the Paities relating to 
the subjeci matter ccmtempIaEed by this Agreement Ihis Agreement sEtaU be wmsiderod 
for all puiposes as prqiared duough the joint efforts of die Parties and shall not be 
construed against one Paity or the other as a lesuH of the preparation, substibitioi^ 
submission or other evem of negotiation, drafting or execution hereof. No amendment or 
modification to this Agreement shall be en&cceable tmkss s ^ forth in writing and 
eatecuted by bodt Paiges. Tlus Agreement ^ U nol hnpart at^ rights enforceable by any 
third patty (other than a penmtted successor or assignee bound to this Agreement). No 
waiver by a Pat^ of any de^utt by the other Party ^udl be construed as a waiver of any 
other deiauH. Any piovistoa declared or rendered mdawfbl by any ai^Itctible ooud of taw 
or regulatory agency or deemed unlawfirl because of a statittoty dtange wil] not otherwls^f 
affect the remaimiig iawlht obh'gations that arise under this Agreemebt. The headuigs 
used herein are ^ eonv^ience and reference pmposes only. AK ind^roiity and au£t 
rights contr i te herein shall survive the teiminalton or expiration of this A^emeni for 
three (3) years. 

9.5 Confidentiality. NeiUier Party shall disclose the terms or conditions of Uus Agreement to a 
third parly (other than the Party's employees, AOiliaies, lenders, counsel, acq)Utttaif(s or 
advisors who have a need to know such informatian and have agreed to Ixep such terms 
confidential) ejieppi in order to coniply with ar^ ap^cable law, t ^a t ion^ or in 
connection with arry court or regulatory proceeding appHcable to such P a r ^ pso'rided, 
however, each Party shall, to the extent practicable, use reasonable efifotts to prevent or 
limtt the disclosure. Tbe Parties ^i^l be entitled to all remedies available at law or in 
equity to enforce, or seek relief in connection with, this confidentiality obligatiofl. 

^•6 Counteroans. This Agreement may be separately executed in counteipails eacb of which 
when so executed shall be deemed to constitute orte and the same AgreemenL 

9.7 This Agreement supersedes and retraces in its entirety tfae agreemenl between CRS and 
Counteiparty dated October 28« 2004 and as well as any other settlement agreements 
between Counterparty aad Qnctgy Corp. or any other Cinergy emity related to PUCO 
Case No. 99-1658-EL-ETP. By signing this AgrCOTicat, Counterparty, CRS and Cinergy 
Corp. (on behalf of all Crneisy entWhs) agree lo this ptovi^(m. 
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^aisy^^ 

The Parties have caused tlus Agreement to be executed by i M r duly authorized 
rcpFeseataCives in multiple counterparts asof the Elfeciive Date. 

1 

CINERGY RETAIL SALES,.LLC COUNTERPARTY 

By. vJ) \ cK_ L J t s^se 

Date: 

As lo clause 9.7: 

CINERGY 

Title: l)\/f fc L kLj- ^ ^ ^ S i K . 

Date: _ ' S \ K ^ ^ ^ ^ ^ ^ f i r i ^ 

CONFIDENTIAL ]o 
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£xhibltA: 
Customer Group; Mercy Hospital of Fairfield 

Quarterly Option Payment Calculation 

Uw CRS oiittaa psynacnt will be equrvalcnt to ibc ttctuat wtotint pan! lo Tie QueioRari Qes & dectric Corr^fay 
fbr &c ftdlow^ ^ i n g cbuges undtt f(» nndntbased ^andad sennn oTTcr q i i ^ ^ 
CascNaeJ.93-£^ATA: 

« O&e (t)MitperkWbofgcDefaiitui 
* AnnuBlly Ai^ested CoBipDDenl ofVOLP. Qaige (AAQ 
* Enue{aodlPlBcteacf^mT(FIT)^ejC!dadiBgEinissiouAUowantt 
• lji£t39tnKtHi«Mu&teitaiiccFi)»d (IMl=)Charseia«xccssof4%or*^ifllc£* 
• Electric Qioice fnsofficietttRetuiaNedicel^cliiigetf 10 a i s t ^ ^ 

CC&E staimlant brilT s o v ^ im « befcce l2/30/2(KK and axt actively taki^ 
01/3I/2O0S. 

A customs iwl (Q>^ Ibe fnsrkm^nsed stHubrd 3 e n ^ oner a|3piotvd Vy the C:^^ 
ELATA10 Tbe Cindimaa'09S & Electric Cbfiipaiiy, ivha avoids Ifac 5 y ^ ^ 
have Uiw ̂ >Ufw p»ymcnb »$tislcii for ftc vdu9 of (be SRT l l ^ CG&£ w ^ 
bcOT a ftasdard tariff ciutoinerbessnmqgJamury 1,20^ Tbe »liostiDeitlvvil|l>ccakiiIa(edlk)rtabiig^ total 
VBIIK of ifae SRT that CCA£ vonid tav¥ Ree»«d ia ̂ j u i i date 
paymeaCs to t»iectivtd by &eiaiaoinejr. 

^^^i'/DBivrui 
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EXfflBITB: 
Customer Group: Mercy Ht^spilal of FairneHI 

CRS Generation Rates for Form^ Rate OS Stsntlard Servke Cu$totDer$ 

^ 

NetMoatMj^Bin 
Cempttfed ht xccorduee with ib« foKowiiif chsri^es. {KilowitM of AextaeA U 
fl&brevlated » kW and }t3lowau4wars are alitewiated at kWt): 

GeneratbnCliarecs 
<s} Demand CbsTiee 

First l/lOOUlmnitts. 
AddlfiiMulfailoiratts. 

<&) £nener Charge 
Bmine Demand n ^ m 30d „**.».» 
M^lOeiaA Idlowan^Hmrs ,..,..„«. 

.«.,.., S7.6574 per fcfV 
»...». S6J0574pertcW 

« S0J»1SS7(perkWh 
... $ILeiS2ti6per(sW]t 

£ni(«$9& AfiomiKC C l i a r ^ 
Cwloiner wl l p ^ niMiriily an amounl eqtUvileiM l» Ibe emlsrfov 
allowance expense conipoiiefft of tbe PUCO approved CG&E fwf i^ause, 

Transnls^Mn Ottrecs 
CBdomer wSi pay «tmsmijstos cbarge cqaJvaleat to the seen of sU 
api>tl«able tnmsotfssiwi clmrgn tbat liny vonfd pay to CQ&E as a 
standard tarfff ci»l«in«r. 

Rate Stafelliutioo Cfaarge 
Cilwrgr fUtail Sahs vtfl rdndnirse the customer r<H- aay Rate 
StmbilJzaffOB C b w ^ (RSQ adiulty pah) by (lie customer. 

CONFIDENTIAL n 
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Exhibit C: 
Customer Group: Mercy Hospital of Fairfield 

Customer Account List 
This agicenicm peitsLns to iltc folktwing Mcnry Hospftat of FaidicM accooidc 

^D ^3^f 

O O R . 
^ ^ C ^ ^ ^ k . ^ T ^ ^ HAT^aV^C^-
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OPTION AGREEMENT 

BY AND BETWEEN 

CfNERGY RETAIL SALES, LLC 

AND 

TRI-HEALTH HOSPITALS 

This Option Agreonent (the "Agrecntrai") is entered into as of ihi$ , 2 S 0 i _ _ day of 
December 2004 (the "Eitcctive Ddte") by and between Cinergy Retail Sales, LLC 

C'CRS*') a Delaware limited G^Hity coro^any, and Tii-Health Hospitals CCounteiparty^, a 
corporation {each indmdtrally a l ^ y * or odlccUvdy the "Parties'^ 

REOTALS 

WHEREAS, TH'Hefllth Hosp)talj> xs a membor of Ifae Ohio Hospitals Association aod for 
the puiposes of this Agreement consists of Betbesda North Hospital and Good Samaritan 
Hospital, which are located within the retail deltvery service tenitOiy of The Ottciim&ti 
Gas & Electric CompaiQr C*CG&E^. 

WHER£AS, CRS bas beca certified by the PubSe UgfiUes Comrtm^on of Ohio as a 
Certified Retail Electiic Supplier pCRES^ and has the authority to engage in the sale of 
electrical povtrer at retail; 

WHEREAS, CRS and Count^party d e ^ to establish temts aiul condition for this OJ^OTL 

NOW, THEREFORE, fbr and io considnation of (he mutual covenants contained herein, 
Uve Pasties a^ree as follows: 

A R H C L E I 
DEFINITIONS 

The following defimtions and any temts defined in this Agreement shalt apply 
hereonder. 

"Affiliate" means, with r ^ e c t to any persoii, any other person (olber than an Individual) t l ^ , 
directly or indirectly, thruugh one or mote intenaediancsi, controls, or is cointrolled by, or is tmder 
common control with, such person. For this purpose, "control" means (he direct or indirect 
ownership of len (10) percent or more. 

"Business Dav* means a day on wlii(^ Federal Reserve member banks in Ohio are open for 
business; and a Business Day shall open at 8:00 a.m. and close at 5K)0 p.m. eastem prevailing 
time, unless otherwise agreed lo by the Parlies in writing. 

C O ^ f F m E 3 V 7 I A L 
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"Couni^partv's Majdryun^ Demand" means Cotinteipan/s combined maximum demand for all 
of Oonterparty's accounts as of Jsnuary 1,2005. 

"Cs^cttv" has the me»mig set forth In wcy Ttaostms^on Provider's tariff or MISO's 
Exansmis^on tariff, as amende from time to time, or as defined in any transnussJon tariff of a 
successor to MISO, 

"Contract Frice" means the price in $US as sel forth in Exbibit B to be paid by Counterpany to 
CRS for the purchase ofthe Energy under this Agreement 

'^Defaulting Party** shaU have the meamng spcci lied in Section 6,1. 

"Energv*' means electTK; energy of the character commonly known as ttaeoi^ias^ six^hert:^ 
elecuic energy that is delivered at the nomin^ voyage of the Deltvery Foiat, expressed in 
megawatt hours (MWh), 

'•Event of Defattlt" shall have the meaning specified in Section 6.1. 

"FBRC** means the Federa! Bnergy Regulatory Commission or at^ successor agency thereto. 

"Brrtf means^ with re^>oct lo a Tirar^actioo, thai Ihe only excnse for the future to deliver ^e rgy 
by Q ^ or the ^luietorecdve&ieTgy by the Counterpaity is Fos-ce Majeure or the other Party's 
faitnre to perform. 

"Full Requirements Ener|gy" means, expept as provided hereip, that Counteiparty shall purdtase 
all of its retail Energy requizements for its facil^ ^ m CRS and that Counterparty stoll not resell 
any of (he Energy piovided hereunder to any third party. 

"Interest Rate" means, for any date the le$$er of (a) two (2) percent over (he per arnium rate of 
interesi equal to the prime JendtBg rate (Tijme Rate'^ as may be published from time to time in 
the Federal Reserve Statistical Release H. 15; or (b) the maximum lawful interest rale. 

l!dW" means megawatt. 

"Term" shall bave the meaning specified Jn Article 4,1. 

Transmission Providers'' means Ihe entity w entities ttansinitting or transporting Ibe Energy 
ott bchaJfof CRS or Counterparty io the Delivery Point. 

AR-nCLEU 
OPTION 

2.1 Counterparty currenlly recaves its electric service ftom The Cbcinnali Gas & Electiic 

) 
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Company (*CG&E**) piosuaiU lo the applicable taitEEs rates or will provide notice that it 
will take electric service from C G ^ in acoordance with applicable CG&E tarSiT 
reqoicements. Counterpaity hereby granls lo CRS the exchisive <^on, upon thirty (30) 
days notice, to s^ve all of Counterparty's accounts and load set forth in Exh^ t C, 
including any increases in atxordance with Section 3.1, as of December 31, 2004 
C^Opuon")̂  

2.2 CRS shall have the riglu to exercbe this Option at any time during the Tenn of this 
Agrcemenl. 

23 In exchan^ ibr Counletputy granting CRS this optioa, CRS agrees to pay Counterpaity 
each oUendar year quarter ofthe Tenn, until exeidse of the Optii^ tite amoont set forth 
on Exhibit A f V ^ o n Payment")-

2A Because (bis is an exclusive Opii(»i, in the event Coimteq^arty leaves ils cunrent electric 
service and receives ekctric service from any ihtnl party that is not CRS or an AOfiliate of 
CRS, then CRS shall cease all Option Payments and this Agreement shall terminate and all 
obligations ofthe Parties hereunder shall lerminBte. 

2.3 If CRS exercises iis Option^ the l%ties shall enter into a power sale agreemoit, inchiding 
the terms set ibrth ui Article Ul. 

ARTICLE rU 
CRES POWER CDKTRACT TERMS 

3,1 In the event CRS exercises its option, Ihe power sale agreement between CRS and 
Counierpany shall include the following terms: 

a. Energy Quantity and Tvoe. CRS shall provide Coumetparly with Finn, Full 
Requirements Energy and Capacity up lo 3 MWs grcator than OHmteiparty's 
Maximum Demand for all of its accounts as of January 3> 2005 fQuantily^. 
If during the Tenoi of Ihis Agreement, Counterpaity bas additional load or 
accounts greater than 3MW, then such new toad or account is nol inchided 
within the lemis of Ihis Agreemeat and CRS shall have no obligation to provide 
Energy and Capacity to Counteipany above the Quantity set forth herein. 

h. Traosmissiog genTce amj g^aggs. Transmission-service will .be provided m 
accordance with the open access transmts^on lariO' of the Midwest 
Independent Transmission System Operator, Inc. Charges will be assessed 
conssteni with the otherwise applicaMe CG&B retail tariff ntes and riders as 
Ihey may ]>e amended, 6om time to tnne, or any successor tariff 

c- Contract Price. The Contract ?nce Is set forth b Exhibits A and B. 
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Change to P r iq^ As a retail sate, the power sale agreement ts not suligect to 
the junsdiction of Qie FERC; nor shall eilher Party seeJc lo have Ihc FERC j 
assert juiisdicCton over tbe Agreement. However, to the extent that eith^ the 
FERC or Ihe public Ufi&tics Commission of Ohio asserts jurisdiction over tbe . 
Agreement, the Parties agree that the Contract Price sp<:ciikd above is jost and 
reasonable and consistent with the pubtic interest. Netlhcr CRS nor 
Counterparty shall seek to modi^ the Contract Price through the auspices of 
any re^hitoiy body. 

Xer^. The term ofthe power sale agreement diatl be throngh December 31, 
200S. 

ARTICLEIV 
TEEM OF AGREEMEEST 

4.1 Apreemenl Ternjt and Effective Date. This Agreement shall become elective upon 
execution by the Parties. This Agreement sball extend from January 1,2005 through 9nd 
including December 31, 2008, unless tenmnated earlier in accordance with the terms of 
this Agreement CTenn'^. 

4.2 After Tenoinaiion. The applicable provisions of ihis Agreemenl shall continue in effect 
afler termination thereof to the extent necessary to provide fbr linal billing, billing 
adjustmenis and payments. 

A J m C L E V 
BILLING 

^-1 PavmenL CRS shall submit the Option Payment to Counteiparty within Unity pfl) days 
after (he end of eac^ calendar year quarts. The payment shall be subnutted to the 
following account or address: 

[insert account informaiion) 

ARTICLEVI 
DEFAULI^ AND REMEDIES 

6.1 Events of Default. An "Event of Default" shall mean, with respect to a Party 
(*1>efauhing Party"), Ihe occurrence of any ofthe following: 

6.1.1 any representation or warranty made by the De&ulting Party herein shall at any 
time prove to be false or misleading in any respect material to this Agreemenl; 

CONFTDENTIAL 
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6.1.2 the &ilure of the Defaulting Party to perform any covenant sei (oxfh tn this 
Agreement (except to tbe extent constituthtg a sejorale Hvott of D^ulV) ^ d 
such failure is not cined within fifteen {15} Business Days afier wn'tten notice 
i^a certified nml thereof to tfae DefauhingParl}^ 

6 3 3 the Defaohing Parly consoridates or amalgamates with, merges wilh or into, or 
transfers all or substan^lly all of its assets to, another entity and, at the time of such 
consolidation, amalgamation^ merger or tmisfer, Ihe resulting, surviving or 
transferee entity ^ s to assume alt of the obBgations of ^ c h Pasty imder this 
Agreement; 

6.L4 the £iih»e to m ^ e w h ^ doc, any payment required pursuant to this Agreement'if 
^ c h faihue is not remedied within fifteen (15) Business Days aAer written notice 
via ceitified mail of such faihrre is given by the olho- Paitypor 

6.1.5 tbe De^h ing Party (i) files a petiiion or oiherwise commences or acquiesces in a 
proceeding under any bankruptcy, insolvency, reorgam'zation or similar law, or has 
any such petition filed or commenced agaiitst it and such p^ition is not wkhdrawn 
or dismissed within tlurty (3i)) days afier such iiltng, (tr) makes an assi^onent or 
any general arrangemeiot tor the benefit of creditors, (ii^ otherwise t>ecomes 
banlcrupt or insolvent 0»wever evidenced), (iv) has a Hqutdator^ admimstrator, 
receiver, trustee conservator or sinular oHicial tq^tnscd with respeci u> it or any 
substantial portion of its property or assets, or (v) rs unable to pay ils de^ts as I h ^ 
fall due. 

6 2 RemedJK ^ ^ n an Event of Default Upon the occurrence (aad continuation beyond the 
applicabie cure period) of an Event of Default with ieî >ect to a Deiauhmg Party, Ihe Non-
Defaulting party shall have the right to terminate this Agret»n^t and exercise all rights artd 
remedies avsiiable to it in law or in equtty. 

fi-3 Other Tcninnatipn Events. T^^mtnation may occur upon thirty 30 days written notice by 
either Parly upon issuance of an onJer by a court or regulatory body of competent 
jurisdktion that sub^antiaUy preveots either party &ont perfoiming obligations pursuant to 
this agreonent. In the cvczit that terminaiing event of Ifais kind occurs, Ihe Parties ag^ee lo 
negotiate tn good faith to return both Parties to an economic oatcome cquivelcstt to &c one 
created by fins agreement. 

ARTICLE v n 
LIMITATIONS; DUTV TO MITIGATE 

7.1 Limitation of Remedies. Liability and DamaEcs. THE PARTIES CONFIRM THAT THE 
EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IK THIS 
AGREEMENT SATISFY THE ESSEtniAL PURPOSES HEREOF, F l ^ BREACH OF 
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ANY PROVISION OF THIS AGREBVIENT FOR WHICH AN EXPRESS REMEDY OR 
MEASURE OF DAMAGES IS PROVIDED, SUCK EXPRESS REMEDY OR 
MEASURE OF DAMAGES SHALL BB THE SOLE AND EXCLUSIVE REMEDY, 
THE OBLIGORS UABILITY SHALL BE UMITBD AS SET FORTH IN SUCH 
PROVISION AND A a OTHER REMEDIES OR DAMAtSES AT LAW OR IN 
EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMA(3ES iS 
EXPRESSLY PROVIDED HEREIN, THE OBLIGOR'S UABILFTY SHALL BE 
LTMITED TO DIRECT ACTUAL DAMAGES O l ^ Y . SUCH DIRECT ACTUAL 

. DAMAGEES SHALL BE THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER 
RS^aEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED, UNLESS 
EXPRESSLY PROVIDED HEREIN, NEirHER PARTY SHALL BE LIABLE FOR ANY 
CX)>ffiEQUENTlAL, INCIDENTAL. PUNITIVE. EXEMPLARY OR INDIRECT 
DAMAGES. LOST PROFITS OR OTHER BUSINESS INTERRLBPHON DAMAGES, 
BY STATUTI^ IN TORT OR CONTRACT, UNDER ANY INDHiOTTY PROVISION 
OR OTHERWISE. XT JS THE INTENT OF THE PARTIES THAT THE UMITATIONS 
HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGfES BE 
WrmOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, 
INCLUDING THE NEGL!GENC:E OF ANY PARTY, WHETOER SUCH 
N)gGU(3ENC3B IS SOLE. JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO 
THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE 
UQUIDATBD. THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE 
DIFFICULT OR IMPOSSIBLE TO DETERMfl^, OTHERWISE OBTAINING AN 
ADEQUATE REMEDY IS INCONVENIENT AND THE UQUIDATED DAMAGES 
CONSTrrUTE A REASONABLE APPROXIMATION OFTHE HARM OR LOSS. 

Duty to Mitigate. Each Party agrees Chat it has a duty to initigate damages and covoiants 
that it will use commercially reasonable efforts to minimise ariy damages it may incur as 
a result ofthe other Party's performance or non-performance of Ihis Agreem^iL 

ARTICLE Vni 
GOVERNING LAW - DISPUTE RESOLimON 

Govtttang Law and larisdiction. TBIS AGREEMENT AND THE RIGHTS AND 
. DUTIES OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND 
CONSTRUED. ENFORCED AND PERFORMED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF OHIO AND SHALL BE BROUGHT IN THE STATE 
AND FEDERAL COURTS LOCATED IN HAMILTON COUNTY OHIO. 

Dispute Resolntion. Any daim, controvosy or d i ^ t e arbing out of or relating to this 
Agreement, or the breaxA\ thereof, shall be resolved Rilly and finally by hinding arbitration 
und^ the Contmerdal Rules, but not the ai^inistration. of the Amcncait.Arbitrati(m 
Association, except to the extent that the Commocial Rules conflict mth this provision, in 
which eve»tt. this Agreem^l shall control. This arbitration provision shall not b'mit the 
n'gbl of eilher Party prior lo or during any s u ^ d i lu te to seek, use, and employ ancillary. 

C O N F I D E N T I A L 
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or prtfltminary ox pennaoent rights and/or remedies, judicial or otherwise, Ibr the purposes 
mainlining the status jquo ttotil sudi time as the arbitration award is rendered of the 
dispute is oiherwise resolved. The arbitration shall be conducted hs Cincuutati, Oluo and 
the la^s of C^uo ̂ a l l govern the cimslmction and intequretation of tins AgFeemcnt. except 
10 provisions related Co c^mftia of tarns,. Within tea (10) Business Days of service of a 
Demand for Arbitration, the parties may agree upon a ^ I c aibilraiar, o t i fz sole arbitrator 
cannot be agreed upon, a panel of three a;bltraIors shaK be named. One arbitrator shall be 
selected \}y CRS and one shall be selected by Buyer. A knowledgeable, disinterested aod 
imparti^ arbitralor shall be setecicd by the two uhilrators so app(»nted by the parties. If 
Ihe aibiir^ors .appointed by the parties cannot agree upon tiic third arbitrator withm ten 
(10) Business Days, dien eilher Party may apply to any judge in any court of cotapetent 
jurisdiction for appointment of the ihisd arbitrator. There diall be no discovery during the 
arbitration other than the exchange of information that is provided lo ihe arbitrator(s) by 
the Parties. The arbitrator's) shall have the authority only to award equitable relierand 
con^pensalbty damages, asMJ s l ^ not have d » a u d x ^ lo a w ^ ' punitive damages or 
olher non-coiBpensaloiy damages. The deci»on of ti^ 3ibitrator(s) shall be rendered 
within sixty (60) Business Days aAer Sre date ofthe selection ofthe arbilralor($) or within 
such period as the Parties may otherwise agrees Eadi Pany shall be tesponsibte for Uie 
fees, expenses and costs incuired by tbe artntrator appointed by each Party, and Uie fees, 
expenses and costs oflhe sbird arbttivtor (or single arbitrator) ^ 1 1 be bome equally by the 
Panies. The ^ i s i o a of Uic arbitrator(s) shall be final aod binding lotd may not be 
a[q>eated. Aity.Party may t ^ l y to any ̂ ur t having Jurisdiction to enforce the dec i^n of 
&e ai1»urslbr(s) and to < t̂£nn a judgment tiKretm. 

Notwithstanding the foregoing, the Patiies may cancel or terminate this Agreement in 
accordance with its lenns and conditions without bdsig required to follow the procedures 
set fbrlh in ^ s Article. 

ARTICLE iX 
MISCELLANEOUS 

9.1 Representations and Warranties. On Ihc Eflective Date and on Ihe date of entering into this 
Agreement, each Party represents and warrants to the other Party that: (a) it is duly 
organized, validly ^cisling and in good standing under the laws of the Jurisdiction of its 
formation and is qualtiied lo conduct its business in each junsdiction; (b) it has all 
regulatory authorizaticms necessary fbr it to legally perfonn its obligations under tlus 
Agreement and any olher documentation relating 10 this Agreemcsit; (c)'the execution, 
delivciy and performance of this Agreement and any other documentation relating to ihfs 
Agreement arc wtthin its powers, have been duly authorized by all necessary acti<m and do 
not violate any of the terms and conditions in its governing documenis, any contracts to 
whidi it is a party or any law, rule, regulation, order or similar provision applicable to it; 
(d) there are no bankruptcy proceedings pending or being contemplaled by it or, to its 
knowledge. ihreaten»l against it; (e) there is not pending or, to its knowledge, threatened 
against it or any of Us alliliales any legal proceedings that could materiatly adversdy affect 
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its ability to perform its obligation andor tbis Agreement or assy other document relating lo 
tbis Agreement; (f) IK> Event of De&uli or event vMrsh, \tiXh the 0ving of notice or lapse 
of time, or boUv would constitute an Event of Defaok yd&t reject to it has occurred and is 
conlitming and ru> sudi event or circumstanoe would occur as a resuh of iti: entering into or 
perfonning its obligations under this Agreement or any other <lociunettt relating Co this 
Agreement or any Transaction; and (g) it is acting for its own account, tias made its own 
independent decision lo enter mto this Agreement and as to whether such A^^eraeiM is 
appropriate or proiper for it based upon its own judgment, is not relying upon the advice or 
recommendations ofthe olher Party in so domg, and is c ^ b l e of assessmg the merits of 
and und^'standtng and imdostands and »;c€pcs, die terms, comStioos and risks of tin's 
Agreement. 

9 2 AsstenmenL Thi$ Agreement shall be assignabtc biy ( ^ S without the Counterparty's-
consult provided such assignment is to any other direct or indirect subsidiary of Clergy 
Ct»p. provided that such direct or indirect subsidiary has an equivalem or higho- credit 
rating than CKS, Any other assignment by ehher Party offhis Agreement or any rights or 
obfigation hereunder shaU be made only wiOi the wiftten consent ofthe other-Party, which 
consent shal] not be imreasonably withheld. 

^•3 Ntrfices. All notices, requests, staificnents or payments shall be made as specified below. 
Notices requued to be m writing ^ U be delivered by letl^, facsimile or other 
doc^mteiitaiy form' pronded tii^e a some Ibnn of connrmatioathai the receiving pany 
actually received tiie notice. Notice by regular maal ^a l l be deemed to bave been 
received three (3) Business Days afUr It has been sent Notice by facdmile or hand 
delivery shall be deemed to have been received by Ute close of ti>e Busmess Day on which 
it was uansmitled or tnoid delivered (unless transnuRed or band delivered alter dose of 
normal busmess hours^ in wfuch case it shall be deemed to bave been recdved at the close of 
the next Business Day). Notice by overnight or coiuier i^all be deemed to have been 
received two (2) Business Days aiter it has l>ecn sent A Party may change its ad<Sresses 
by providmg notice ofthe same in accmdance with this Section 9.3. 

To CRS: 

James B. Gainer 
139 East Fourth Street 
Cincinnati, OH 45202 

Phone-513-287-2633 
Fax 513-287-1903 

To Counierpany: 

Rich HertXein 
Uethesda itortb Hospital 
lasoo Koncsomery Road 
Cincinnati, Ohio 45242 
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co^FlOE^^7AL PROPRIET/>^Y 

TRADE SECRET (513) 745-J275 
or 

Xen Knight 
Good Siraiarit&n Hospital 
375 Dixfliyth Avenue 
Cinc inna t i , Ohio 45320 
{5731 P73-4792 

9.4 General. Ibis Agreement constitotcs (he entire agreement between the Parties relating'to 
the subject matter contemplated by this AgreemenL This Agreement shall be cona'dered 
for ^ purposes as prepared Ihrou^ the johit efforts of the Parlies and ^all not be 
construed agamst one Party or the other as a nasull of die preparation, sub^tution, 
submission or other event of itegotiation, drafting or execution hereoC No ami^dmcnt or 
modification to this Agreement shalt be enforceable unless set forth in writing and 
executed by both Psuties. This Agreemeat shall not impart any ri^Us enforceable by any 
Ihird party (other than a pennitted successor or assignee boimd to this Agreement). No 
waiver by a Party of any d^aidt by the o&er Party shall be construed as a waiver of any 
other defauh. Any provision declared or rendered unlawAd by any appHcable court of law 
or regulatory agency or deesned unlawIUl because of a statutoiy change wtU not otherwise 
effect the remaining lawful obligations that arise under this Agreement The headings 
used herein are for convenieaKx; and reieraice purposes only. All indemnity and ao(hl 
rights coniained her«n shall survive die tenninati(») or exfmalion of this Agreem^t for 
three (3) years. 

9.5 Confidentiality. Neither Party shall disclose tiie terms or conditions of this Agreement 10 a 
third party (other than die Party's employees. Affiliates, lenders, cotutsd, accountants or 
advisors who have a need to know sudi infonnation and have agreed to keep such tenns 
confidential} except ui order to comply with any appltct^Ie taw, regulation, or in 
connection with any court or regulatory proceeding applicable to such Pariy; provided, 
however, each Parly shalt, to the extent practicable, use reasonable efforts to preverU or 
limit the disclosure. The Parties shall be dotted U> aQ remedies available at Jaw or in 
eqtnty lo enforce, or seek relief in connectton with, this contideniiality obligation. 

9.6 Coanterparis. Uiis A^eement may be separately executed in. counlerpans each of which 
when so executed shall be deemed 10 constitute one and UK same Agreement. 

9.7 This Agreemenl supersedes and replaces in its emirety tfae agreement between CRS and 
Counterparty dated October 28, 2004 and as well as any otiier sdtlement agreements 
between Counterparty and Cinergy Coip. or any otiier Cinergy entity related lo PUCO 
Case No. PP-ldSS-EL-ETP. By signing this Agreemenl, Counterparty, CRS and Cinergy 
Corp. (on behalf of all Cinergy entities) agree 10 this proWsion. 
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The Parties have caused this Agreement to be executed by tfacur duly aidhorized 
representatives in multiple counterparts as of die EHcctrve Date. 

CINERGY RETAIL SALES. LLC 

rjtie: 

Date: iHr^hS 

US<A Tide: EK*cu* îve Vi<^g^«gident/cOO 

Oate: t ^ ^ g / 

Title: y y / ^ ^ G^^Aj^ Gsii>^9='C^ 

Date:<3Asnj^^.r^ 
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CONFIDENTIAL PROPRIETARY 
TRAOESECRET 

Exhibit A: 
Customer Group: Tri-Health Hospitals 
Quarterly OptioD Payment Calculation 

The Q(S optKm |»ymeiU vrill be e^valeiu to tl» actual amotmi paki lo The C S i ^ ^ 
fof die roUflwiog bfltii^ chafes tukdec its insdceUascd s t ^ ^ 
Caw He. 03^3-EL^ATA.-

* 0ns (1) Mil pet fcWh of generation 
» AmwaBy Agisted Conqwoeoi of POIR C3Bvse (AAp 
* Fuelaod hnchase Power (FPf) - cxchtdu^EoBsstOQ All4«»tc« Ejqieosc 
* IfltbstnjcteichSainleiunceFBBd (IMF)Cb»p;iq 
* Etecorie Choice Nt)fndemRelWRNotii» Fee diaTg!Bdl&cu3t<if!^ 

CGarSsttndBrdterfCf senice Oft wbofoic 12/30/2004 ifld s n sctivdy Ul^CX3&Esenrice no lattf dun 
ttmmm. 

Aeasbamatmt^yv^iherasskct-besedtXeaiu 
EL'ATA x> Die Cincinnati Oas Si Electric CtHi^atiy, wto avoids tfie SyOem ReSahS&ty Tncicer (SRT); will 
have Ocir op&'tm payflKBl£ adjusted for Ibc vidue of die SRT tMt CG££ K^ 
Iwcn a staadatdtaHfl'cuaoiMrticgpiniBg January 1,2001 Tbe wQustmcat will IK calculatcdbybidc^ the total 
VdlK of t)» ^ a Om OO&E woidd have Kcdvcd in :̂ XI5 aiid deducting it e q ^ ^ 
peymeaU (o lie received hy die «iBIOincr. 
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EXHIBITB: 
Customer Groap: TH-^ealtb Hospitals 

CRS Generation aod Transmission Rales for former Rate DP Stanilard Service 
Customers 

MttMoDlMyKlt 
Compoted in accftrdancp ffith (he foftmrlns charges. (Kilowatt oldcntaad b 
abbreviated as tcW and tdlowatt-hfiiirs are aU>reviaJed as kWb): 

GcBcratioa Chariges 
(a) Demand Charge 

FfratltOOOMIovratts »*»..».>.........>..»««.*.-• 57.ti$74 per kW 
AddiUona] kilovalts »., . .« , .^ . . ,*». . . ,„» 360574 per kW 

{b}l£otriyChsu^9 
BUHi^ Dfiimad times 300 „ „ ^ St>M9S76 per kWh 
Adifftlonal kUowati-faottn.r.......«.«....»>».M.H SMlS26€pettL'Wh 

EirdssToD AJIon^nee Cbarges 
Customer vltl pa]r nwotbtjr •& aoMtiot eqtdvi^cnt to Qie tinysston 
altowaaee expense c«n)p«nenl ftf tlie PUCO af^rwed CG&E fuel dattsc 

Travs ndssioo Charges 
Customer win pey a iransmlsi^oa diarse eqwlvafeiK lo tbe sma ot aH 
applicable transmtssioa cbarges tbat fbcjr wauld pay fo C G ^ as a 
slaRdard Urin'cnitomer. 

RateSlaMljxatkm Charge 
ClnereT' Rcfafi Sales wfU rriodiwrw tbe custmoer f«r any Rate 
Slat^IzattoD Charge (SSQ ActuaUy paid by ttie cuslaiDer. 

1 
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CONHOENTIAL PROPRIETAf?y 

Exhibit C: " ^ ' " ' ^ 
Customer Group: Tri-Healfli Hospitals 

Customs Account List 
This iffeetaaat pertains Io tt>e JbliowuigBcaiesda H«5prbt accounts: 

This agiveroenl pertains to die Ibllowin^ Good Saonrilaii Hosjrito} iccomi; 
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COWRDENTfAM^RJery^ 
f̂HA£>&̂ ECRET 

OPTION AGB£EM£KT 

BV AND BETWEEN 

CINEROY RETAIL SALES. IXC 

AND 

tVIERCY FRANCISCAN HOSPrTAL WESTERN HILtS 

This Option Agreement (the '*Agiceinfint') is entered into as ^f t ias 'Zrl dxy of J 2 i C i > < B V ^ 
a004 (the "BRecUve Date") by wA t)etween Cinergy Retail Sales, IXC CCRS*) a Delavmt; 
liimtcd Uabitti^ company, and N^crcy Franciscan Hosjntal Western HiUs CCountcrparty^ ^ 

O HtO_ oo^poration (cadt individiiaity a I'arty" or coltwtiveiy the 'Taities^ 

REOTALS 

WBEREAS, Mercy Fr^tciscan Ho^ta l Wester Hills h a member ofthe OIm» Hosptia^ 
As$ociatiQn and is tocatcd within the retail d d i v ^ senrtcc tenitory of The Cindnnatt Qas 
& Eiectric Company (**CG&E^. 

WH£R£AS, a ^ has beery certified by the PvbJic UtiJilies Commission ofOMo as a 
Certified Retail Electric Supplier f^CR]^'^ and has tbe aatbori^ to engage in the sale of 
dectrica) jiwwer at i^Uu^ 

WHEREAS, CRS and Counterparty desire to estaUish terms and condition for Ihis option. 

NOW, THEREFORE, for and in con^deration of tbe mutual covenants contained herein, 
tbe Parties agree as iblloivs: 

ARTICLE I 
DEFINITIONS 

The follQ\\ing defimtions and any terms defined in this Agreement shall apply 
hereunder. > 

"Affiliate" means, with respect to any person, any rAher person (other than an individuai) IbaC, 
directty or indirectly, Qnou^ one or more intermedianes* controls* or is cootFotied by^ or is under 
common conirol with, such peison. For tbis ptirpose, "conirol m^ans Qie direct or indirect 
ownership of ten (tO) percent or more. 

"Business Dav" means a day on ^ iCh Federal Reserve member banks in Ohio are open for 
business; and a Business Day shall open at 8KH) ajn. and close at SKK) p.m. eascem pitvailing 
lime^ unless otherwise agreed to by ihe Panies in writing. 

"Cpwiterpartv's Mjgjnwm Demand^ means Counterparty's condMned maxinnun demand for all 

aLnergy corporate (tecorcfa 
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ofO»»teq«rty'sKco««s asof J»««y 1,2005. ^ ^ " " S E S S ' ^ ' ^ 1 

**Qtmcity" has the meaning set ft^th in any Transmission Provider's tariff or MISO's 
tninsmis^on tariff, as amended fiom time to time, or as de&sed in any tnmsmis^on tariff of a 
sQCces^rtoMlSO. 

"Contract J»rice*' means the price in SUS as set tbrih in Exhibit B to be paid by Counterparty fo 
CRS for Che pmct^se of the Bnergy under tbis Agreement 

*T>cfaiiKing Party*' shall have the min ing ^)ecified in Sectioa 6.1. 

"EnergY^ means electric e n n ^ of the character commonty known as three-|>h3se, sbccy hertz 
dectric energy that is delivered m the nomiital voltage of the Delivecy Pomt, expiessed'in 
megawatt hours (MWh). 

**Event of Defeqy*5hali have Ihe meaning specked in Section 6.\. 

"FERC mesuts tbe Federal H n « ^ RcgnlatotyConunission or any successor agency theieto. 

"Qifn*' meaos^ with respect to n Transaction, ^ t th? raly excuse ibr the ^Itire lo driver Energy 
by CRS or the failure tn receive Eneigy by the Coanioparty is Force Mdj(»ire or the olh^ Party's 
failure to p^osm. 

*Yall Requirements EnerBV' means, except as provided herein, that Counteiparty shall p ^ b a s e 
all of it$ retail Energy reQniFenients for its facility fiom CRS ̂ d that Counteiparly shaS not neselt 
any oflhe Energy provided hereimder to any third party. 

"InteresCRatg" meanSv Ibr any date the Icss^ of (a) two (2) perccatt over the per anoum rale of 
interest equ^ to tbe prime leiuting rate ("Î r̂ nse Rate") as may be published &om time to time in 
the F e d ^ Reserve Statistical R^ease H, \%\ or 0 )̂ the maximem htwiii} interest rate. 

"MW" means megawatt. 

"1°™" shaB have the meamng ^mf ied in Ailicle4.|. 

Transmission Providm" means the entity or entities transmittnig or transporting the Bnctgy 
on b d ^ f of CRS or Counteiparty to Ihe Delivciy Point. 

ARTICLED 
OPTION 

2.1 Coumerpaiiy currently receives its electric service from The Cincinnati Gas & Electric 
Company CCC&E") pursaanl to the qipltcable tarifls rates or will provide notice that it 
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CONRDEMTfAL PROPRIETARY ^ ^ ^ ^ ^ 
TRAOESECRET ' 

w t H . t j ^ electric service &om C G ^ in accotdance with i^Itca^Ie CG&E tariff 
leqoirements. Counteiparty her«^ grants to C3^ the ^cdi^ve op&nt, upon thirty (30) 
d « ^ notice, to serve ati of Counterparty's socounts and load set forth in Exhibit C^ 
including any increases in accordance with Section 3.1, as of Deconber 3U 2004 
rOptibn"). 

2.2 CRS shaB have the ri^t to exercise this Option at any titoe during the Term of this 
AgreemenL 

2 3 In exchange for Counteipvty granting CRS this option, CRS ^rees lo pay Counteiparty 
eadi calendar year quarter of the Term, until exercise of the Option, the amount set forth 
on Exhilnt A CXJptimi fzytneat"). 

2.4 Because this is an exchisive Option. In tho event Counterparty leaves it$ curxent electric 
service and lec^QS electric sovice ftom any third party diat is not CRS or an Afiiliate of 
CRS^ then CRS sitaW cease all Option Payments and this Agreemeat shall tenmnate and alt 
obligations ofthe Parlies heneuDder shall t^miaate. 

2.5 If O tS exeicises its Option, the Paities ^hal\ eater into a power sale agreemem, induding 
the terms set forth in Article (U. 

ARTICLE i n 
CRES POWER CONTRACT TERMS 

3.1 In the event CRS CKCrcises ics option, the power sate ^recmcrU fictwcea CRS and 
Counterpaity^!] include Ihe following lecms: 

8. Encf^ Quantitv and Tvt>e. CRS shall provide Coumwparty with Firm, FnU 
Requiiements Energy and Capacity up to 3'MWs greater than Cotmterparty's 
Maximum Demand for all of its accounts as of January 1,2005 CQuantit/T* 
[f during the Term of this Agreement. Counterparty has additional load or 
accounts greater than 3MW« then soch new load or axount is not inchided 
wi'tbm Ihe tenns ofthis Agreemem and CRS sball have no obligation lo provide 
Energy and C^iaci^ lo Countei{mty above the QuaiOity set forth herdn. 

b. Transmission Service and Qtaiees. Transmission service will be pcoA^ded in 
acerardanCB witii the open access transmissiori tariff of the Midwest 
Indq»endent Tiansmtssion System Operator, Inc. Ch^^gcs mil be assessed 
consistent with the otherwise appiieabte CG&E retail tariff rates and riders as 
they may be amended, Jrom time lo cune, or any successor tarifll 

c. Contract Price. The Contract Price is set Ibrth in Exhibits A and B. 

d. Change lo Priees. As a retail sale, the power sale agrecnoenl is not subject to 
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Ihe jurisdictic^ nf the FERC; nor shall either Party seek to have tbe VWiC 
a s s ^ jurisdictiofl over fa& Agreemenl. However, to the extent thai either ihe 
FERC or dte P u l ^ Utilises (^bmtnission of OMo asserts jurisdictitm over the 
AgreemoEitr.the Parties ^ ree that the Contract P r i cespec t^ ^x>ve rs Just JBKI 
Fcasooable and consisteni w ^ the public interest. Ndther CRS nor 
Counterparty shall seek to modify the QmtracI Price through the auspices of 
miyregiiJatoiyhody. 

c- Tenn. The term of the power sale agre^uent shall be throvghDecember 31, 
ZOOS. 

ARTICLEIV 
TERM OF AGREEMENT 

4.1 Agreeroegt Term and HBective Date. Tliis Agreement shatl become effedtve upon 
^ecution by the Parties. This Agreement shall extend fii>m January J, 2005 through and 
iacbiding De^ntber 31, 2008* unless terminated earlier in accordance with the teim^ of 
this Agreement C T « m ^ 

4.2 Ailey Tyminaiior^ Tt» applicable provisioas ofthis Agreemem shal) continue Jn efTect 
after termination Iheieof lo the exient necessary lo provide for iinaf tnlling, bfUii^ 
adjustinents and payments. 

ARTICLEV 
BILUNG 

5.1 Payment CRS shall submit the Option Paym»n to Ctmnteiparty vritlun thiny (30) days 
aiter the end of each calendar year quaner. The payment shall befubmitted to the 
following accovfti oraddtess; , : 5 b L l—uKRlHf i -

{insect account infoimation] yO-tAcy fWAHOicW* rtMrrTf**— 

3 / 3 1 < 3 ^ % t K C i r ? w . 

ARTICLEVI CL^^ii i>*H^i, ^ ^ * ~ ^ -. <? 
DEFAtaTS AND REMEDIES Lf-'S^^i^ S & 

6.1 Events of Default An "EveiU of Default shall mean, with respeci lo a Party 
CDe&uIiing Party^, the occurrence of any ofthe following: 

6.1.) any rei»esentation or warranty made by Ihe Defaalting Party herein shall at any 
time prove to be Jafse or mbleading in any respect mBlen'al to this Agreemesr, 

COmiDENTlAL 
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6 3 2 the faHittc of tite De^nlting Party to pedbnn any cqvenat^ sel forth in this 
Agteement {&x«spl Co the extent constituting a sc^nrace Event of Delanli,) and 
stK^ failure is not cuied witEun Sthxn (IS) Business Pays a t o wr i t t^ tiotice 
via certified mat) thereofto die D e ^ i m g Pait^ 

6.13 the De&nlting Party consolidates or amalgamates with, merges with or into, or 
transfers aU orsnbsMiaHy all ofjts assets (o, another eititly and, at tfae time of such 
consolidation, ann^Igamation, merger or transfer, the resulting, surviving or 
tnuosfeiee entity ^ I s to assume all of the obligations of siicb Vaisiy under thb 
Agreement; . 

6.1.4 the f^htre to make when doe, any payment leqmred pmsaant to this Agreemetst if 
such fmlure is not remedied vrithtn fifteen (15) Su^ness Days aftea- written notice^ 
via certified mail of sach &ilure is given by the other Psuty; or ' 

6.1.5 Ihe Deb i t ing Party 0y files a petition or otherwisebommenDes or acquiesces in a 
piocee<^g tukder any faanknptcy, insolvency, reorgamzation or similar law, or has 

, any sucfa petition filed or commenced against it and such petkion is not vî tiMlrawn 
prdisnnssed within tldrty (30) days after sadi flKng, fn*) makes an assigmnent or 
any general a r rangem^ for the b e n ^ t of creditors, (iii) o^terwise bcccnnes 
haidcrnpt or insirivent (however evidoicodX (tv) has a liquidator^ admiiustrator^ 
recover, Irustee, conserv^r or Sinular offidat ^pomted wilh respect to i t or any 
s u b ^ a n ^ portion ofits property or a^ets, or (v> is unable to pay its debts as they 
fali due. 

6 2 Remedies upon an Event of Default. Upon the occuirencc (and continuation beyond the 
applicable cure peri<MQ of an E v ^ t of DefauU with reqiect to a De&uUing Party, the Hoo-
De&u)ting Party ^ a l l have the rigbt to terminate this Agreement and ecercise all rights and 
remedies avaii^Ie to h in law or in equity. 

6 3 p l h ^ Temnn^oii^ Events. TerminMion may occur upon Ihirty 30 days wriicen notice hy 
«(her Party vpcoi issuance of an order by a court os regubtory body of con^ieient 
jnriscBctioo that substantially prevems etther patty fiom perfocming obh'gaUons pursuant to 
tins agreement. In the event that tenninating event ofthis kind occurs, the Parties agree to 
2teg(diate in good faith to return both Paities to m economic ouicome eqvivdent to the one 
created by this agreemetiL 

ARTICLE VII 
UMITATIONSj DUTY TO MHTCATE 

7.1 limitation of Remedies. UabiiiW and Damages. THE PARTIES CONHRM THAT THE 
EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIE^D EN THIS 
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF, FOR BREACH OF 
ANT PROVISION OF THIS AGREEMENT FOR WHICH AN EJOPRESS REMEDY OR 
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MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR 
MEASURE OF DAMA<5ES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, 
THB OBU(K>R'S WABRJTY SHALL BE LIMITED AS SET FORTH IN SUCM 
PROVISION'AND M X OTHER R£MH>IES OR DAMAGES AT LAW OR IN 
EQUfTY ARE WAIVED. TE NO REMEDY OR MEASURE OF DAMACfES K 
EXPRESSLY PROVIDED HEREIN, THE OBUCJOR'S LIABOiTY SHALL BB 
LlMrrED TO DIRECT ACTUAL DAMAGES ONLY, SOCXi DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXCXUSIVE RHwIEDY AND ALL O T H a i 
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. I M ^ S 
EXPRESSLY PROVS^D HHIEIN, NEFTHER PARTY SHALL BE UABLE FOR ANY 
C(»«BQUENTUL, INCIDENTAL. PUNITIVE, EXEMPLARY Cm INDIRECT 
DAMAGES, LOST PROFFTS OR OIHER BUSINESS iNTBRRWHTON DAMAGES, 
BY STATUTE, IN TORT OR CONTRACT, UNDER ANV INDEMNITY PROVISION 
OR ()THERWISE n* IS THE INTENT OF THE PARTIES THAT THE LBbOTATIONS 
Hi^CHIN IMPOSH) ON REMEDIES AND THB MEASURE OF DAMAGES BE 
WrmOUT REGARD. TO THE CAUSE OR CAUSES RELATED THERETO, 
3NCLUDING .THE NEGUCaSNC^ O^ ANY PARTY, WHETHER SUCH 
NEGUGENCE IS SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO 
THE EXIBNT ANY- DAMAtSES REQUIRED TO BE PAID HEREUNDER ARE 
LKJUIDATED, TME PARTIES ACKNOWLHX}E THAT THE DAMACiES ARE 
DIFHCULT OR IMPOSSIBLE TO DETERS.GNE, OTHERWISE OBTAttliNG AN 
ADEQUATE REMEDY IS INCONVENIENT AND THE UQUIDATED DAMAGES 
CONSTITUTE A R^ASONABXE APPROXIMATION OF TttE HARM OR LOSS. 

Duty to Mitieate. Each Party agrees that K has a duty to mitigate damages and covenants 
that it will, use commercially reasonable effoits lo minimize any damages it roxy incnr as 
a result of t h e - o ^ Part/s perfonnance or non-pertbrmance of this Agreement 

1 

ARTICLE Vin 
. GOVER^aNG LAW-DISPUTE RESOLUTION 

8.1 Govenune Law and Jnrisdiction. THIS AGREEMENT AND THE RIGHTS AND 
DUTIES OFTHE PARTIES HEREUNDSl SHALL BE GOVERNED BY A ^ . 
CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF OHIO AND SHALL BE BROIXSHT IN THE STATE 
AND FEDERAL COURTS LOCATED IN HAMILTON (X>UNTY OHIO. 

5.2 Dispute Resolution. Any claim, controversy or dispute arising out of or relating to this 
Agreement, or the breach thereoC shaft be resolved fUtly and finally by bin(&ig arbitration 
utider the OMnmencial Roles, but not the adnunistration, of the American Arbitration 
Association, e x c ^ to tbe extent that the Commercial Rules conflict vrith this ppovi^on, in 
vdn'ch event, this Agreemenl shaft control. This aibitration provision shall not limit the 
right of dther Party prior to or during any such dispute to seek, use, and employ ancillary. 
Or preliimhary Of p e n n a n t ri^its and/or remedies, judicial or otiteiwisc, for tEie 5mtposes 
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tnaintaitting the status quo until such ^ e as the aibitration award is rendered of the 
d i ^ t e is otherwise resolved. The arbitration shall be conducted in Dnmia t i , Ohio and 
the taws of (%io shall govern tbe construction and interprelalioD of this Agreement, e x c ^ 
to proviskms related to confKct of laws. Witlun ten (10) Business Days of service of a 
Deniand for Arbitration, the paities may agree upon a sole atbttrsulor, <Mr if a sole iob^ralor 
cannot be agreed (ipon, a panel of three arbftntfors sfiaH be named Oae aibrlratorshafl be 
selected by CRS and one shall be selected by Buyer. A knowledge^le. ^sinterested and 
impaitial aibitrator shall l>e selected by the tv^o ailntrators so appointed by the parlies. If 
the aibitrators app<»nted by the parries cannot agree upon tbe third arbitr^or witiiin ten 
(10) Business Days, then efther Party may apply to any judge hi any court of cotnpet^ 
jurisdiction £}r atqrainan^ of die third arbibator. There shall be no discovery during tite 
arbitration other thm the ^change of infonnation tiiat is piovided lo tiic aibttrator(s) by 
the Parties. Tbe arbittaWs) ^^H have the autitority only to award equitable relief and' 
compensatory damages, asxi shall not have the authority to award pnmUve damages or 
otiier non-con^Mzisatoty damages. The deci^on of die'arbitm(oi(s) shall be rotdcred 
witiiid sixty (60) Business Days afta* Ibc date ofthe setection of Qie arbiitrator(s) or witiiin 
sucb period as the Parties may otiierwise agree. Bach Paity dial! be re^onsible fbr tiie 
fees, expenses and costs incuired by tite arbiUator appointed by each Pai^, and the i ^ , 
ejqienses and costs of tbe tiiird ubitiacor (or single aibitrator) shalt l»e bomeequaHy by the 
Parties. The decision of the aibjttaior(s) s h ^ be final and binding and may not be 
appealed. AnyPartymayapplytoanycomhavingjim'sMiontoenlbEcelhedecisionof 
theartHtr3tor(5) ̂ d to obtain a judgment thereon. 

NotMritbstanding tfie Ibiegoiitg, the Parties may caned or termunte this Agreem^ 
accordance wjUi its tenns and conditions witiiout being rcqaired to. follow the procedures 
set forth in tins Article. 

ARTICLE IX 
MISCELLANEOUS 

9A jpmesematiofls and Wajraniies, On tbe Etfeoive Date and on Uie date <̂ f enteimg into tids 
Agreement, each Party represents and warrams to the other Party tiiat: (a) it is duly 
organised, validly existing and in gpod standing under the laws of the jurisdiction ofits 
formation and is quftfilied to conduct ils busmess in each jurisdiction; Cb) it has all 
legulatoiy authorizations necessary for it to legally perfoim ils obligations under this 
Agreement and any otiier documentation rdattng <o this Agreement; (c) the execution, 
deltvery and pcrfotmance of this Agreement and any ether documenlation relating to this 
Agreement are witiun its powers, have been duly au(hc»ized by all necessary action and do 
not violate any of the ternis and condiiions in its governing documents, any cofltracl^ lo 
whicb il is 3 party or any taw, affile, regulation, order or shnilar pnmaon s^licable to i^ 
(d) tiiere are no bankruptcy proceedings pending or being comen^ated by it or, (o its 
biowledge, tiu'eaiencd against it; (e) tiieie is not pending or, to its knowte^e, tiu%atened 
agnnsi it or any of its afBltates any legal proceedii^ tiiat coutd materially adversely affed 
ils ability to perfosrrt ils obligmion tmder this Agreement or any other documem nSating lo 
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this Agreement; (f) no Event of Defauli or event which, with the giving of notice or lapse 
of time, or b c ^ would constitute an Evenl of Default witii ivspeet to it bas oceuiTcd nod is 
Gontininng and no such event or circumstance wouM occur as a lesoU cf its eiitering i i ^ 
perfomung its obligations under tins Agreeancnt or any otii^ dotmtneiit rdating to this 
Agreemem w any Transaction; and ^ it ts actii^ for its own account, has made its own 
independent decision lo ^^er into t i ^ Agrcen^nt and as lo whetiier such Agreemeat is 
appropriate or proper for it based upon its own judgment, is not relying upon the advice or 
recommendations of tite«ther Paity in so doing, and is capaNe of assessng die merits of 
m i tindenitanding and tmderstimds and accqits, tite terms, oimditicKis and risks of this 
Agreont^U. 

9 2 Assipunent Tlus Agreonent dtall be assignable by CRS ^ti iout ti» Counterparty^ 
consent provided such asdĵ unjsnC is lo any otii^ d i i ^ ' or indiiect sub^diaiy of Qaergy 
C ^ , provided thai such dtied or indirect sub^diaiy has an eiprivalKit or l i f ter oredil 
tating than CRS. Any otiier assignmezit by eitiier Party of tiiis Agreement or any r !^ t s or 
obligation hereunder shalt be made only witit die written ccmsent of tiie other Party, which 
consent shall not be unreasoo^y withheld. 

^^ Notice^. All notices^ requests, ^itfements or payments s t ^ l be ipade as specified below. 
Notices required to be m writuig shall be delivered by letter, fac^nule or other 
documentary Ibrm' provided titers is some ibim of confinnation that the receiving party 
actually received the notice. Notice by rcguhu- mail ^a l l be deemed to have been 
receivoj tiuee (3) Business Days ader it has been sent Notice by iamnile or hand 
delivciy shall be deemed to have been received by the close of tfie Bteiness Day on v^sch 
it was transmitted or'hand ddiveied (unless transmitted or hand delivered aiter close of 
nonnal business hours, in whidi case il shall be deemed to have been received at fhe close of 
the next Business Day). Notice by overnight or courier shall be deemed to have l>c^ 
recdved two. (2) Business Days alter it has beea s&st. A Party may change its addresses 
1^ pnmding notice ofthe same hi accordance widi thi^ Section 9 3 . 

To CRS: 

James B. Gainer 
139 E ^ F o w t b Street 
Cincinnati, OH 45202 
Phone-513-237-2633 
Fax_513-2S7-1902 

Tf̂ CotinteiTiarty; 

DŜ ^Wiese 
Director Facitities Management 
Mercy Hospital Clermont 
3000 Hospital Drive 
Batavia, OH 45103.1998 
Phone-513-732-8568 

CONFIDENTIAL 
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^•^ General. Tlus A9:eenient ocHistitutes the entire agreanent between tite Parties relating to 
tiie subject matter contemplated by this Agreement. Tbis Agreement s^all be considered 
for all puiposes as prqiaied through die joint efibits of Ihe Parties and shall not be 
construed against one Party or the otiwr as a result of tiie pr^sarstion, substitution, 
submission or otiier event of negotiation, drafting or execution hereof. No amendment or 
modification to tiirs Agreem^t shall be enforceable .unless set foith in writing and 
executed by both Parties, this Agroemenc shall not tn^iatt any rights enforceable by any 
thud party (other tiian a pennitted successor or assignee bound to this Agreement). No 
waiver by a Patty of any d^lauJl by tiic otiio- Pany shall be construed as a waiver of any 
other default Any provision dedared or readeied uniawAil by any j^ipiicable court of law 
or regulatory.flgency ordeemed unlawful becaise of a statutory diange will not otiterviise 
affect the rranaining lawful obfigatimis tiiat arise-under this AgreemenL The headings 
used h e r ^ sre for convero^ice and reference pDipo«es only. AU indemnity and audit 
rights contamed herein shall survive tiie tennination or ex{nratitm of tiiis Agreement ibr 
tiiree (3) ycare. 

9,5 ConfidtaiUalitv. Neitiier Party shall disclose tiie terms or conditions of tiiis Agreem^t lo a 
titird paity (otiier than the Party's employees. Affiliates, lendas, counsel, ac^nintants or 
advisors who bave a need to tcnow sucb infortaalioQ and have agreed to keep such tenns 
contidential) excepl in ordo' to coniply witii any ^ l i cab le Saw, refutation, pr in 
conr^ction with any coutt or regulatory proceeding ai^ticable to sucb Party; j^vovided, 
however, each Party shaO, \s> Ihe extent practicable, use reasonable enbrts to prevent cr 
limit the disclosure: The Parties shati be entitied to ^1 remedies avmhible at law or in 
equity to enforce, or sedc reliftf in connection wJih, tiiis ooalidentiaKty oblivion. 

9.6 Coonteipaits. This Agreement may be separately executed in cotmterpaits each of which 
when so executed shalt be deemed So constitute one and the same Agre^nent^ 

9.7 This Agreement supersedes and replaces in its entirety die agreement between CRS and 
CoQncaQ>arty dated October 2S, 2004 and as well as any other setti^nent agreero^its 
b^ween Counterparty ai^ Cinergy C:orp. or any olher Cin^gy entity related to PU(X* 
Case No. 99-1658-EL-BTP. By sigm'ng tiiis Agreement, Counterparty, CSS and Qnergy 
Corp. (on behalf of all (Energy entities) agree to this pmviinon. 
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Tbe Parties have caused tins A^eement to be executed by tiwh duly authorized 
r^iiesentatives in multiple countetpatts as of tiie Effective Date. 

CmBRGY RETAIL SAU^, LLC 

Title: k j f f L IAJ CS^^P^ 

Date: J!!> A » ^ ;><r, xat? 

CONFIDENTIAL 

COUNTERPARTY 

t ^ t c k CJC^^S^ 

-gyTgg^ytvt. uLs^^ 
5aaaa^M^ Ti«e: C^rf^fcibft f-A^^i^-^r^ 

Dade: V^^A 

to 

^ 
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Exhibit A: 
Customer Group: Mercy Franciscan Hospital Western Hills 

Quarterly Option Payment Calculation 

Tte CRS opd<m inyinmt wUI b« equivaleid 10 the aouftl anutiat {aid to The C n ^ ^ 
ftt tbe foSowing billing charges luidtt te inarictf-base^ standard scivt^ 
Case Na 03^3-EL^TA: 

• One {lyM^^kVboTeiEttessdea 
• Auwalty AEyqsted Oexapoeeei of FOLK Charge (AAQ 
» FiidaiidPuirdtksfrPcniwO^'*='*^*^^^as5sionA!lo^ 
• hiSas^rnetmeMehiieouKeP^ fJMF}C3m%einextessta4%oi''titQ6%'' 
V Electric O>ok«h»idtic»eot Return NtJtice Fee eliaiged 10 c ^ ^ 

C C i ^ stasdasd tsrilTsenicc on or before I2/KV3()(M and ate K ^ 

A custonier nM psyiog die natUt-bsKd stHMtard senriix oHb^ ^>pirr^ 
EL-ATA to Tiic <^uua t i O n & Bectnc ConipaigF, idiD avoids 11K Systoa R s ^ 
l»vc fii^ (fia'm l»ymcitf$ fi^asiol for Ibe viitoc of.^ 5R7 fiat C0&^ 
bccnastanrfudtantfcostooiexbeeianiDsXanittiyi^SOafL UteK^asuncntiiiUtbecalctibtedbytafcmg'dieCQtal 
vsltte of ̂  SRT that <^&£ yroutd tevc recdved in 2AQ5 and deducting kei]!^ 
p9ymeias te be tecetved by die ctistonet. 
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EXHmiTB: 
Castomer Gronp; Mercy.F^randscaD Hospital Western Hills 

CBS G^B&rn^on and TrsDsmission Rates for fonoer Rate DP Standard 
Service Customers 

NctMoDUiIrBfll 
CoBipotedtttKcwdHceKirfa Ihc fonoYdat changes. (Kilowatlordcaxaadis 
abfarevditHl» kW and kBrnatt-hanrs ert abbnvfslcd » kWb}: 

(Seseratf on Char£«i 
(a) Demsnd Chu^fe 

AddNluntkHoiratts , » . ^ , „ . » „ « . ; . » . SS^SDpcrfcW 

tpy^MTsy Cbarge 
BOIlDg Ileniaiid liiD«f 300 . » . . « „ » — w . StLOZlMS per KWh 
AddHlo&id IdlomtMiDiirs . .^ .». . . „ . ^ . „ SQ,eSti6S2 per kWb 

EndstieBA^ofmatt Oargps 
Customer vHBt puy oio^hly an iBoooDt cqoivalcol lo the enSnlDa 

... aBowanee eipense component of fbe PUCO B|if9w«d CG&E fuel cisuse 

TraaufiRios dhav{ef 
CttftomeriEriUp^y a buvmrssIoDcbarfiteqttlTXte)! totiiesumofati 
aipptiulrfe traDsnaissioo cirafces tbat Cb^ wonld pay lo CG&£ OS a 
staodord tBiiffcBstover. 

RalBStal^Bxatlos Cberte 
Ooerey RetitU Sales wiB rehnbune ibe notoDxr for any Rate 
StalTaiuiion Chw^e (SSQ actually p4dd by tbe customer. 

• ) 
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Exhibit C: -̂X 
Customs Group; Mercy Franciscan Hospital Western Hills 

Customer Account List 
11ns agrecraeiu pertaiiis to the roKowifig Mcfcy B a n c ^ ^ 
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CTHSRGY nerAn:. SALES, IAJC 

ATO 

MUHHJETOWN REGIONAL BOSPrtAL 

TWs Option Agreement (the "Agreement") b entered into as of tl«5 _ J i „ ^ y of 
Janaafy- 30e4-2ea5j(thc "Effecttvc Date") by and Iwveen Oowxy Retail Sales, IXC 

C^RS") a Del&wftre lin^tod HabilUy company^ and Middietown Re^onat Ho^ital 
{**Cowi«Hpa«y*).'8 cotponnioft (each individually a "Party" or cofiectively fte •Faities*). 

REOTALS 

M'XEERBAS. ^dQddtetow) Ke^onal Ho^ital is a menber of tha C^io Ho^ts ls 
Association, and is located wtthin the retail deltvery service teintoiy ofTlie C^ciimati Gas' 
& Electrfc-Conqany fCO&E*^. 

WHEREAS, CRS Itas been certilied by the Pi^lic Utilities Comim^on of Ohio a& a 
C«rtii»ed Re t^ Hcclrfc Supplier (^CR!^^ and has the autilcmty to engage m die sale of 
electrical power at reuol; 

WHERSASy CRS and Counterparty desire to establish terms and cooditicm lor this option. 

NOWr THEREFORE, for and io eonsideratSffli of tiie mutual covenams contained herein, 
the Parties agree as follows: 

AKTICLEI 
DEHNmONS 

The followtitg deftinttons and any terms defined tn this Agrecoient shall apfAy 
heretmder. 

"Affiliate* tneans^ vritb respect to any person, any other peison (otber than an individual) tbat, 
directly or iinJirectly, thnnigb one or more imerniediaries^ controls, or is controlled by, or is under 
commoft control with« sucb persc^ Ror Mz purpose, "cootrol" means tiie direct or uidirca 
ownership often (10) pcscenc or more, 

"Business .Dpy* means a day on whicb Federal Reserve member banks in Ohio arc open for 
business; and a Business Day shall open at S:00 ^.m. and dose at 5:00 p.m. eastern prevailing 
time, unless oU»erwrse ̂ jreed to by tbe Parties in writing. 

"Coumerpztfty'a Maxhmrm PCTtand" means Coontenjanv's contbia^gfflcitmun denmnJ for all 

Ciaergy CWareorate Records 
14016275 
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of Counterparts accoiwts as of January l̂  2005. 

'^Capapiy bas the meaning set forth ttt aay Troitsmis^oa P r o b e r ' s tariff or MISO*s 
transmission tarifif as uneockd fiom ^me totime, or as d^rasd in aoy (ranstmssion tarifif of a 
successorto MISO. 

^'Contract Price*' means the ptioe in $US as set forth io Exlnbft B to be paid by Counterparty to 
O ^ lorthepurdiaseof tbe l&iergy under this Agreenient. 

"Defatttetapftirty" shall bave th? tne^iaig ^)edned m S^^tson 6.1. 

"Enefjpf* means dectrk vneigy of Ihc character commonty known as tbiee-fSiase, sixty hertz, 
electrrc energy tbat is deUv ŝrcd at Ihe svomiad vottage of ^ Delivery Point, expressed in 
megawatt hours (MWh). 

."fivent of Default" sfaatt t^vethemeaaiog spedfied in Section 6.1. 

' F E R C mesAs tbcFedeca! Eoergy Regulatory Comtmssion or any sucoessorageot^ tb^eso. 

'^IS' 'rnetms, v»hh respect to a Tkrmsactioii. tbat the only excuse for ^ 
by C I ^ or the fetlure to lecdve ^icTgy by the Counteiparty is Fwce 1^^ 
fyilvrre to p^lbnn. 

**FoH j^equiremenis )Bi>erpv" means, exce|X as provided herein, ibat Counterparty ^tail purchase 
all of ttsreuut Energy requifemenls for its &M&ty Irom CRS and that CounS^party s b ^ not resell 
any oflhe Energy provided bereunder to aify third party. 

"]jnter^ Rale* means, for any dale tbe lesser of (a) two <^ percent over the per amRzni r^te of 
interest equal to the prime leirding rate ("Prime Rate*^ as may be pubEsbed from ^me to time in 
tbe Federal Reserve Statistical Release H. 15; or (b) the inaMuta lawfol intoe^ rate 

"MW" means megawatt. 

"gerei" shall have the meamng spectfiod in Article 4.U 

"Tr^srmssioa Providers" means tbe enUtv or eotitjes tiansaattinp or transporting tbe Energv 
on bebalf of CRS or Counterparty to ̂ Del tvery PoiitL 

ARTICLEn 
OPTION 

2.1 Counterparty currently receives its electric sovice from The Cincinnati Gas £ Electric 
Company (^CO&C") pursuant to tbe a j ^ c ^ l e tariffs rates or wiil provide notice tbat it 

COlSfFEDENTWX 
z 
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wiU txkt electric service from CO&E In accordance with applicable CO&B tariff 
requirements. -Counterparty hereby gr̂ aots to CRS the exchmvc opC&iK upon tbtny 00} 
days no&ie, to serve aB of Coumerpaity's accounts and load set forth it» Bxl^it C, 
indudtng any increases in accwdance vnth Section 3.3» as of December 31, 2004 
C ^ t i o i O 

2.2 CRS shati bave the r^bl to exercise tbis Option at any time during Uie Term of this 
AgFeemem. 

2.3 in exchange for Counterparty granting CRS tlus optioa, CRS a^oes lo p ^ Counterparty 
eacb calendar year quarter of tbe Tens, uo^ exercise (^ tbe Option, ibeatnoimt set forUi 
on Exbilm A f *(^ion Paywenf^. 

2.4 Because this is an exclusive Option, in the evem CM:ffit^piu^ leaves its current electric 
service and receive electfte service foom ar^ third pai^tlrat is iKA CRS <r an Afft^te <^ 
CRS, then CRS shall cease all Optica Paymoits and'tlus Agrcemenl ^ l i taminate and all 
obligations ofthe Parties hereunder shall t^mioate. 

X5 if CRS exertases its OpsiOD, the Pities shall emer imo a power sale agie^nei^ incluffing 
the tenas set forth ii} Article m . ' 

ARTKXXm 
CRES POWER CONTRACTTEWViS 

3.1 In the event CRS exercrses its o p l ^ tbe power sale ^Feement between CRS and 
Counterpaify shall include the &lhnnng tenns; 

a. Encigy Ouara îtv and TvpR. CRS shall provide Counterpany wib rirm. Full 
Rvqutremeius Energy and Capacity up to 3 MWs greater than Counterpart's 
Maximum Demand for all of its accounts as of Jamrary U 200S C^antit /*). 
If durirtg the Term of this Agreement, Couulerpar^-bas additional load or 
acooutds greaier than 3MW, then sttch netv load or account is not included 
w i ^ n the temis of tlus Agrmicm and CRS shall have oo obligation to provide 
Ertergy and Capacity to Coumeipfiily above t l^ Quantity set fOtftb berda 

b. Traosmrssion Service and Charyes. Transmissioit service wHf be provided in 
acconlance with ibc open access transmisskoa tariff of the Midwest 
Independent TransmissioQ System Operator, Inc. Otar^ges mil be assessed 
con^steni witb the otherwise ^^Hcabte CO&E retail tariff rates and riders as 
ihey may be amended, irom lime to time, or any successor laiifC 

C. Corttract Price. The Contract Price es set forth in EnhSMis A and B. 

d. Change to Prices. As a retail s^e, tbe power sale agreemenl is nol subject to 

C O N F I D E N T I A L 3 
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the jurisdiction of the FERC; nor shaU ^ b e r Patty seek to have the EBRC 
assert jurisdiction over tke Agreement. However, to'tbe extent tbat ^tfaer the 
FERC or the Pubtic UtiSties Comn^noit of <%to assets jurisdtcCioR over the 
A^cement. ^ Parties agree that Ibe Connaa Piloe spedfied above is just and 
reasonable and consisleid vnth the public interesL Ndther CRS nor 
Counterparty shall seek to modify the Conuact Price through the auspices of 
a i ^ regi^^ory.body.. 

Tem. 
2008. 

The term ofthe power sale agreement shaH be throo^ December 31, 

4.1 

4.2 

5.1 

6.1 

AltTKXEIV 
TERM OP AGREEMENT 

Agreement Term ,and Efieclive Date. This Agi^eoienl shall become effective upon 
execu te by the Partiesi Tbis Agreempnt shall extend ii:om January 1,2005 through and 
inchiding December 31,2008, unless tenmnated earlier in accordance wkb the terms of 
this Agpeement CTerm'*). 

Ailer Termin^ton. Tbe applicid)le provisions ofthis Agreem^ shaH contini»e in efifect 
afier temuDstion thereof to the extent necessaiy to provide for final billing, billing 
adjustments and payments 

A R T i a - E V 
BILLING 

Payment- CKS shatt submit the O0ion Payment to Coimterparty within thirty (30) days 
t^er the end of each calendar year qiKuter. The paytneat shall-be sisbmitted to the 
following account or address: 

{insert flooount iaformationjMiddletown Regional Hospital 
lOSMcKnighiDr 

Middietown. OH 45044 
jgJTN-liinFaze 

ABTICLEVI 
DEFAULTS AfR) REIVCEDEES 

Events of Defauh. An *Event of De&uh" shall mean, witfa respect to a Paity 
{"Defaulting Party^, tbe occurrence of any ofthe following: 

) 
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6A.I my r^r^sentation or warranty made by the Defaulting Party herdn shall ai any 
time prove to be felse or iniskading in any respect material to this Agreeinenr, 

6A2 the fiulure of the De&sHfRg Par^ 10 perfonn a ^ covenam set forth in tlus 
Agr«ement (except to tbe extent oonsCch^g a sqiarBle E v ^ of Default,) and 
sudr faUure is nttt cured witfain fifteen (15) Busaness Days after written iKiticc 
v b certified mait thereofto the Delauhbig Part^ 

6.13 the DefouUbig Party consolidates or amalgamates with, merges with or imo, or 
transfers aU or substamiafiyan of itsass^to* ampler emhy and, at thetime of sucfa 
•consolidatk)!^ amalgamation^ meiger or t ra iE^, the resuUIr^ sun^ving or 
transferee entity fitifs to assume ^ of the <̂ >%3tfoRS of $ i ^ Party under tbis 
Agreement; 

6,1.4 tbelbthjretorn^ewfaen&itvaiQrp^ymei^teq^redpursmimtotlusAgreen^ 
such ^ h u e is not nsne^ed witUn fi^eo 0 ^ B t ^ e s a Days aft^ written notice 
via certiGed mail of sudi faihtre bigrven by the other Parly; or 

6.1 ,S the De&t^b^ Party (i) files apdl&ni Orofoerwise commences or acqmesces in a 
proceeffing under any ba i top t^ , nMvency, reorgamzation or a ^ 

. acty such petition 61ed or conunenced agrdnstk and sucb petition is iiot withdrawn 
or dbmissed within thirty (90) days ader sw^ f iHng,^ makes an assigrm^ 
any general arran^meirt f<» t i^ beiiefit <^ai(i^UX5, ̂  ofoerwtse be 
bankrupt or insolvent (however evidenced}, (iv) has a liquidator, adnumstraior, 
receiver, trustee; conservatcf or j^inihu'oCHcial app(Mnted witii respect to ic ^ 
substantial portion ofits fvoperty or assets^ orXv)ismbbAetopay its debts as t h ^ 
fall due. 

€>2 Remedies upon an Event of De^uh. Opon the'occurrence (and continuation b^ood tbe 
applicable cure perioc)) c^an Eveitt of Iktfauh wiUi reelect to a De&uhing Party, the Non^ 
Di^I t tng Party shall have the r ^ to terroinaie this Agreement and exerdse all rights and 
remedies available to it in law or in equity. 

6.3 C^her Termination Eutaits. TerminatKMt may occur upoo ttudy 30 days written notice by 
etther Party upon issuance of an order by a court or rcgulaiory body of competent 
jurisdiction that substantially preveats cither party from perfonning obligations pursuant to 
tins agreement. In the evem th^terinnia^Qg event o f t l ^ kind Occurs, the Parties ̂ w to 
negotiate in good faitb to retum both Parties to an econonuc outcome equivdcAl to the one 
created by this agreonent. 

AjmcLEvn 
UMHATTONS; DtTTY TO MfnCATE 

7 J Un^tation of Rem^ea. Liabiiitv and D a r o a ^ THE PARTIES CONFIRM THAT THE 
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EXPRESS REMEDIES AND MEASURES OF DAMAGES mOVIDED JM THIS . ^ 
AGREm^flSNt SATISFY THE ESSENTIAL PURPOSES HEiQEOF. FOR BREACH OF 1 
ANV PROVISKM^ OF THIS A{5REEMENTF(Ml-WfflOT AN EXPRESS REMEDY OR ^ 
MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND HXCXUStVE RJ^IEDY, 
THE QBUa)R*S U A B l t n T SHALL BE UMITED AS SET FORTH IN SUCH 
PROVISION AND ALL OTHER REMEDIES ORDAMAC^ AT LAW OR IN 
EQUiry ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS 
EXI^tESSLY PROVIDED HBREIH THE CBUQOR'S UABIUTY SHALt BE 
UMTTED TO DIRBCT ACTUAL DAMAGES ONLY, «UCH DIRECT ACTUAL 
DAMAGES SHALL BE IHE SOLE AND E?aXUSIVH R B M ^ Y AND ALL OTHER 
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED- UNLESS 
EXPRESSLY P R O V I E ^ HEREIN, NEmimt. PARTY SHALL BE LIABLE FOR A l ^ 
a)NSEQUENTlAl^ INdDEhrfAL, PUNTITVE, EXEMPLARY OR INDIRECr 
DAMAGI^, LOST I^OFTTS OR OTHER BliSINESS INTERRUFTION DAMAGES, 
BY STATUTE, IN TORT W CONTRACT, UNmPK ANY lND®»lNCrY PROVISION 
OR OTHKIWISE FT IS THE IJOENT OF TOE PARTIES THAT THE UMTTATIOWS 
HEREIN IMP0SQ7 ON REMEDIES AND THE MEASURE OF DAMACIES BE 
WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, 
INCLUDING THE NEGUOSNCE OF J^NY PARTY. WHETIffiR SUCB 
NSSUGENCE rS SOLE, JOINT.CMt CONCURKSNT, OR ACTIVE OR PASSIVE- TO 
THE EXTENT ANY D A M A O ^ REQUIRED TO BE PAID HERBUNDmt AJRE 
U<HIIDAT0), THE PARTIES ACKNOWIEDCS THAT THE DAMAGES ARE 
DffFICUtt OK XMPOS^ffilE TO C8B7BKMINE, OTHERWISE OBTAININO AN 
ADEQUATE RQ^EDY IS INCONVENIENT AND THE UQIHDATED DAMAGES 
CONSTrrUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 

7.2 Du^ to Mitigate. Eadi Party agrees that it has a duty to mftigate damages and covenai^ 
that it will itse coromactally reasonable eBbds tornininiize atry-damages it may incur as 
a result ofthe other Pait/s performance or non-performance ofthis Agreemertt. 

ARTICLE VID 
GOVERNING LAW - DISPUTE RESOLUTION 

8.1 Govenunp Law r^nl Jurisdiction. THIS AQUEEMEI^ AND THE RKSfTS AND 
DUTIES OF THBPARTIES HEREUNDBL SHALL BE GOVERNI^ BY AND 
CONSmUED, ENFORQED AND PStFORMED IN ACCOIDANCE WTTH THE 
LAWS OF THE STATE OF OHIO AND SHALL BE BROUGHT IN THE STATE 
AND INDERAL COURTS LOCATED IN HAMILTON COUNTY OHIO. 

8.2 Dispute Resolmion. Any daim, controversy or dispi^ arisag o\d of or relatiog to this 
Agreement, or the breach theieoC shall be resolved fiilly and Hoally by bindmg arbitratioQ 
under the Commercial Rules, but not the administiatiot^ of the American Arbitration 
Associatioiv except to the extent that tbe Commercial Rules conflict wi& this provision, m 
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whidi event, tlus Agreenien} ^ t contid. Tfas arbitration provisbn shall not l in^ the 
right of fscher Par^ prior to or thirii% at^ aich di^wie to seek; use, ami e t i ^ ^ 
or preftminary or permanein rights andfor Femediei; juScial or othenvise^ for Ibe pufp^ 
maiatiutung tfae status quo imtil ^uch time as the arlntrstion award is rendered of tbo 
di^xne is otherwise reserved. The arbitration sbaH be conducted in Crndniiatt, Ohio and 
the bnvs of Oboo shall govern the construction aixS btterpmatioa of this ^ r e e m e ^ 
to provisions related to conflict of laws. Within ten (10) Bnsiness Days of service of a 
Demand for Aibttratioiv the panics may agree upon a sole arbitralor, or if« sole arbitrator 
cannot be agreed uport, a panel ofdtnee arbitrators shall be named. One arbitrator d u ^ be 
selected by CRS and tme^iaSli be sdected by Buyer. A Icnowledgeable, disantctested and 
itt^Rutialarb^rsOor shafi be selected by the two arbit«ai(>r̂  If 

the artlirat<m appointed by the parties canoot agree upon the fiwnl arbitrator within tea, 
(IQ) Ohistaess Days^ then etther Patty m ^ apply to any judge ia any coiat of con^Ktent 
jurisdiction fw aj^ntment ofthe t l ^ artwtrator. Tboe shall be na discovery during Ihe 
arbitration other than tbe escchar^ oTinibnAalion Ibat is provided to the artntrator(s) hy 
the Parties. The arbitratar(s) shall bav^tbe authority only to award eqi^atde re l i^ and 
Gon^Maisatoiy dam^es, aiKl sbaH VOL fasve the authority to award pwtitrve damages or 
other tton-cotupensatory dsotages. The ded^on of tfae' arbitrator's) s&all be rendered 
witHft ^xty (60) Business Days afier tbe date ofthe selection of U>e arlnfrator(s) or vwthin 
such period as tbe Parties may othennsc agree Eacb Party shall be responsible for the 
fee^ ^rp^ses and costs incurred by the artHtrator appointed by each Par^. and tbe fees, 
citpenses and cosU of tbethtrd.erbittator(or^i^e atbHrator) sMl be boraeequ^ 
ParticsL Tbe decs^n <^ the art>masoi(s) shall be fmid and bhiding and may not be 
a{^}eal«d. Any Parly tnay apply to any awrthavingjuiistfictioR to erifcm:̂  the dectsioci of 
the arbitialor(s) aad to cbtaaa a judgo*^^ Ihereoa. 

Not«ntb5tan<^g ^ fi^r^ing, the Parties may caned or temunate tlus Agreienicnt in 
aoGOrdactce with Hs terms and conrBtions w<dH»st b^ag required to fotlow the procedures 
set forth io this Article, 

ARTICLE DC 
MISCELLANEOUS 

9.1 Represeniaiions and Warracties. On the Effective Date and on tbe dsse of enteiittg into this 
Agreement, each Party reprisents and warrants to the otber Party tbat: (a) it is duly 
organcEcd, validly existing and rn good standing under tbe laws-of the jurisdiction 0|f its 
formation and ts qualified to ccHKhict ils business in each jurisdidion; (b) it bas all 
i^^latory aulhoruations necessary fiir it to legally perform ks o U ^ i o n s under tlus 
Agreemenl and any other docuroentatJon rdatii^ lo tins Agneement; (c) the esiecutioa^ 
delivery and performance of tlus Agreement and any other documentation rdating to this 
Agreement are within its powers, have been duly authorized by all necessary action and do 
not ^ i a t e any of tbe terms and conditions in its govet^ag documeats, any contracts to 
which h is a party ox aay Uw« rule, regulatkm, order or amtlar provisioo appHcalrfe to it; 
<d) there are no bankruptcy pnTcee^ttgis pent^ng or beu^ coatemplated by h or, to its 
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knowledge, threatened against it; (e) there is not pending or, lo its koowted^ threatened ^ 
agsaosthoral?ofitsafiSSatesariy I^ppoceediiigsthatconldinaterid^ adversdy . ) 
hs ability to pofbrro Hs obligation imder tins Agreement or amy otber document rdating to 
thb Agreement; (0 no Event of De0ualt or event wtudi, with the ^ v ^ of notice or lapse 
c^time^ or lx»tl̂  woiild ctH^tute ao Event of Detiult with respect to it has occurred and is 
continuir^ arid 110 sucb event or circumstBAce would occur as a r«stth of its emering imo OT 
per^imung its oblisatKuts under tins Agreemem or any i ^ e r documem rehtting to tins 
Agreemem or ai^ T>ansacd6n; and (g) it is actii^ for its own acooum, has made its own 
independent dc^^on to enter tnto this Agreemeat and as to vdieUKr such Agreemem is 
appropriate or proper for it based upon its own judgment, is not rdjmig upon tbe advice w 
recomroendatioRs of the other Party in so domg. and is capable of assesang Ihe merits of 
and understanding ar^ understands and accepts, the lerms, condiiions and risks ofthis 
Agreemeat. 

9.2 Asstgnmem. T^is Agreemem shall be as^gnable by CRS without the Couitterparty's 
consem prowded. such ttslgnment is lo any other dlroci or imSrea subsdiary of Cinogy 
CorpL provided that such r&rect or indirea subddiaiy has an equivalem or lugher aiedit 
rating than QCS. ^ t y other assignmem by either Par^ ofthis Agremiiem or any rights <a-
c^figatioD hereunder sball bo made only with the wfitien coieem ^ 
consem shaH not be imreasonably vrathbdd. 

9-3 Notices. All notices, requests, statements or paymems shall be made as spedfied below. 
Notices required to be in writing ^lall be ddivered by letter, ^wanule or other 
documentary form' piovided there is some form of conlirmation Ihat the r e o ^ i i ^ paaty 
actually received tbe notice. Notice by regular mail shall be deemed ib have been 
received three 0 ) Busacss D ^ after it has been seat I^otke by, iacsimae or hand 
delivery shall be deraned to have been received by the dose of Ibe Business Ihty on wlucb 
it was (mnsnutted or hand ddivered (unless trsnsnutted or hand ddrvered after close of 
normal busness hounss in whicb case it shall be deemed to have been rvcdved at the dose of 
the next Busness Day). Notice by overnight or courier sbdl be deemed lo have been 
received two (2) Busness Days after it has been sem. A Party may c h a i ^ its addresses 
by providing notice of the sams in accordance with tlus Section 93-

To CRS: 

James B. Gainer 
139 Bast Fourth Street 
Cincinnati, OH 45202 
Phone-513-287-2633 
Fajc_ 5)3-287-1902 

Ta Counterparty; 

John McKirmey 
Phone-800-338-4057 
Or 
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Jim Faze 
PhrHie-513-420-5102 
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9A Q&msL Tbis Agreemem constitutes the emire agreemem between the Parties relating to 
the subyea matter contemplated by this As^eeraeaL This Agreemem shatt be considered 
for all p u r p o ^ as prepared through the josA efforts of the Parties and ^udf not be 
construed against one Party or the olber as a resuh of the prepamUon, j i^itmion, 
submisnon or mher evem of negotiation, draiting or eiceculjon h^eof 'No amendmem or 
modification to this A^eem^l shalt be enforceable imless set forth io wfiting and 
executed by bodt ParUcs. T ^ Agreemem diall not m^iart any t ^ i t s enfiKceahle by aity 
third par^ (other than a permitted successor or Ks^nee bound lo dus Agreemem). No 
wmver by a Party of any de&ult by tbe otber Party dMl be ooastrtied os a waiv^ of any 
other default. Any provinoo declared or readied unhtwful by any appiieabte oouft of law 
or regtilatoiy agency or deemed ufiiawfid because of a statutory diange will nm otherwise 
affect ^ nmimiuag lawfi3l oblations ^ t arise under t ^ Agresemem. The heatSi^ 
used berdn are for conveinence and reference purposes only. lUI indemnity and audit 
rights contamed herdn shall 5Ul̂ ivc the temHitatlon or c;quFalk>n <^tlus Agreonent for 
three (3) years. 

9.5 CfflifidCTtiality. Neith^ Party shall disclose the terms or conations of tlus Agreemem to a 
third party (other than tbe Part /s employee^ AfStiales, lender:^ counsd, accountants or 
advisors who have a need to know such informaticui and have agreed to keep such terms 
confidential^ exc^t in oider to ccnnply with any applicable law, regulation, or in 
conacction with any court or regulatory prooeedir^ api^icable to such Patty; pi>»vtded, 
however, eadi Party sball, to the extern practicable, use reasonable efforts to prevem or 
limrc the disclosure. Tlie Parties shall be entitled lo all remedies avaibble at.law or in 
equity to enforce or sedc rdief in connection mtb, this omlidemiatjly obliga^oa 

9.6 CtMfflterpiais. This Agreemem may be separatdy executed in counterparts eeds of winch 
when so executed diall be deemed to coostiime one and the same Agreemem. 

9.7 This Agreemem supersedes and replaces in its entirety the agreement between CRS and 
Counterpany dmed October 28, 2004 and as wdi as any o&er settiemem t^eements 
between Counterpart and Ctnergy Corp. or any other CSnergy emity rehoed to PUCO 
Case No. 99-163S-El/^TP. By sigmng this Agieemem, Counterpany, CKS and Clergy 
Corp. (on bdtalf of ail Cinergy emities) agree to this provisk)n. 
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Tbe Parties have caused this Agreement to be executed by tbetr duly aulhorized 
T^ r̂esentaBves in omltipte coumerpaits as c^the Effective Dale. 

CINERGYRETAIL SALES, IXC COUNTERPARTY 

BY: MMAJ) s h y 

Dale: ifx^jo^ Date: I / H A ^ " 

Astodau$e9.7: 

CD^ROYCORR 

Title.- f V f ^ ^ ^ A ^ CkAJpnL. 

Dale: 3 A > . / V Z^r^ctaiC 
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Exhibit A: 
Customer Group: Middietown Regional Hospital 

Quartw l̂y Option Payment Calculation 

The Q ^ opliofl paymerit inU tie eqpivalem 10 Ihe aciuat asDOtmt paid to T ^ 
for Ibe IblJovrias l>aSiig<^iar0s UBderits aiailu:l-b3S«d s t a i t ^ 
CBseKo;03-93-BUATA 

• Ctoe (OMaperkWhorgenciaiioii 
« AimvallyA^uiedt^innpiMieMcfFOtJiOBrs^tAAC) 
« FwIendPwt ia5cP0Ha' (H^*cxch idagEBUS!ataAt tc^^ 
• li)fiasui)CtiiicM»DtaiaitoeFvQd ( I h ^ O a r c e i a e n x s s 9 ( 4 % g H U 6 e ^ 
• Elscufc Choice fasnficieot Return KbticxI^ccbargB^ 

C G ^ standard taritrsernce Oft or before l2/3Qn00< aiKl aiv aciivdy taJu^ 
0iav2005. 

A OBiemer tiot p a ^ the nEutet^jSsed standard sovket^f^ 3 ^ ^ 
O^ATA ID Tlie CKHaissli Oas ft Slesbic ConpiUty. who a v ^ 
have tiidr Aptioo paynwiiis actfusied AH* the vahfc.o^ 
t»ena$taiKl»(Ilftnffcf]5<0Refliq^ni^Janiiayl^ TbeaiSBs&waitwfllbectfciibiedtiyiaidi^tiKlolat 
valve of the ^ n * (hat OTAE wDdd haw received in 2005 a i d deducti^ 
paymems lobe Fec^ved by lbe«us(MnA. 
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EXHIBITB: 
Customer Gronp: MidtUetown Regional Hospital 

C ^ Generation aod TransmissioD Rates fur fDrmer Rate DP Standard Service 
Customers 

• ) 

NefMoolUyBm 
CMiputedSeJUC(inbBtewi^0«lbtkiifi8gchars& (KBviraltofdeaiaiutb 
ab^reviaied » fcW BBd kBwBK'boer* we abbreviaicd ai kWb); 

CeeeraftMiCbngE* 
(a) i>emaiMl Cbar^ 

VirsHtirnVS^ms : S7.6S74perkW 

(b)EiierByCbac£ie 
Kmiigl>a9aiHfthnes30e . SdJiTSTepcrkWli 
Additi«itfkUmratt*bffDrT .*»..»»» . . » . » - SO^OKl&fipcrttWb 

EoUsiUn A9Mn»ce Chains 
CDStiiaicr vrin piiy n i u l % r» aiBOiiitt cqu&nlcM 101^ 
aUqiraixea^^tttte coDipiraeiit <^ <b̂  PVCO ai^rmicd CG&E fbd ebnsc 

TrmsarSaAaaOmya 
CmXmoKryr^pay atwmmSsfive^exz/teqiditAsBitelhcseseeX Oi 
applkable IraiuiBbsioa ctttvfie* (bM ffaQr voald p v tQ CG&E jtf ft 
tfaiHtard tsiR'csMoiuen 

Rjitc St^SEallen C&arge 
Goerty Ketef I Sales wiB nfarinnc Ibe CKSteNBer C^ aii7 Rate 
StaHfizatioa C h « 9 GRSQ acfttaliy pajif by ibecostwMc. 
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ExbibitC: 
Customer Group: Middietown Regional Hospital 

Customer Account List 
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OPTTOIV AGREEMENT 

BY AND BETWEEN 

CINERGY ItETAIL SA1£S» IXC 

AND 

FORD MOTOR COMPANY 

This Option Agreesneat {the ''Agreement'^ i3 entered into as ofthis 12 day of Jamiaiy 2005 (the. 

"EDecUve D a i ^ hy and betweea Gncrgy RetaD Sales, LLC f O t S ^ a Delaware limited 

liability company, and For-d Motor Company C ^ B T X a Delawaie cotpotation (each icdividually 

a -Party" or collectively Ihe *1»arties^ 

RECITALS 

WHEREAS^ Ford operates tnaznifac^iuing plants in Southern Ohio and purchases etectrjc 
power service from Tbe Cincinnati Gas & Electric Company (CG&B) on metered acctmists 
listed on Exhibit C. 

WHEREAS, CRS has been certilied by the Public Ifttltties Commission of Ohio as a CBrtified 
Retail Electric Supplier C'CRES*^ and bas the authority fo engage in die saleof electrical power at 
rctsal; 

WHEAEASr C ^ and Ford desire lo estabtisfa lenns and coiufticms for tbis optioa. 

NOW> THEREFORE^ for and in censidcratiott of &e mutual covenants contained herein, the 
Panics agree as follows: 

ARTItXEI 
DEFlNinOKS 

TTiG fQHo>vjng defrnitioQs and any terms defined in tbis Agreonent ^al l apply 
hereunder. 

"AFiliatc* means, with respect to any person, any other peison (olher than an ittdividual} tbat, 
directly or indirectly, through one w more inicimediaties, controls^ or is comrolled by, or is under 
common control wilh, such person. For tlus purpose, "contro!" means the direct or indirect 

Cinergy Coxpoiate Records 
" ' > 1 6 2 8 2 

^ C O N F I D E N T I A L * | | | ! 
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ownership of t ^ (10) perc^il ormore. 

•^ase Contract Price" means the price in SUS as set f c ^ in Exhibit B to be paid by Ford to CRS 
for the pardiase of GeneratioD and Tnuosmissicm service under ̂ t s Agreement 

"Business Dav" means a day on which Federal Re^rve meD^>er banks in C^uo arc open for 
business; and a Busmess Day shaB open at S:00 aju. and close at 5:00 p.in. eastem pcevailit^ 
time, unless otherwise agreed to by tfie Parties in writing. 

"Maximmn Demand" means Fold's craoHoed maximuni annual demands for all of FtmTs 
acooimts fisted on Exhibit C vnXh GiUannati Gas & Elet^c (*H^&E^ lea: the twelve months 
endbigPecember 31,2004. 

'*C^adt^ hits the meanmg set fot& in any Traosjmssion Piovidet^ tariff or MlSO^s 
transntis^on tarif!^ as amended from time to 6me^ or as defined in any transm^sion tariff of a 
successor to MISO, 

"Defeuiting PaEty" shall have the meaning «>ecified in Sectttm 6.1. 

"En^fRv" means dectric energy of the chara^^ ewmnonly knoiwn as tfareei^iase, ŝ acty hertz 
electric energy that is delivered at ihe nominal voltage <^ the Delivery Point, expressed in 
megawatt horns (M'EVli). 

*^vent of Default** shall have tbe meam'ng q>ecified hi Section 6 J . 

"FERC" means the Federal Bnc^y Regulatory Commission or any successor agency Ih^eto. 

"̂ hm** means that fhe only cxc^iaefof the Aiiure to deliver Edergy by CRS or the faihueto lecelve 
£ner^ by Ford isFOrce Majeure or the other Party's ^ lu re lo peribnn. 

"Full Reowrcanents Energv" means* excepl as provided herein, Ihat Font diall pioehase all of Jt$ 
retsul Energy teqmrements for its &cili^ from CRS and that Ford ^lati not resell any of the 
Energy provided hereunder to aoy thud party. 

ntnterest R^e* means, for any date the lesser of (a) two (2) parent over tbe per aiuium rate of 
inleiesi equal lo tfae prime lemb'ng rate {Trime Rate*^ as may be published from time to lime in 
the Federal Reserve Statistical Release H. 15; or (b) the maximum lawful mt^est rate. 

" M ^ means megawatt. 

"Term" shall have the meaning spedfied tn Articfe 4.1. 

"TransmisMon ProTaders" means the entity or entities transmittittg or transpwting the Energy 
on b^atf of CRS or Ford to the DeHvay PcnnL 

coNFfl)^^"^ 
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AKnCLEO 
OPTION 

.2.! Ford etttrcntly purchases its generation dectric service brum The Ctndnnati Gas &. 
Elet^c Company HXi&E'^ pmsuant to the ^plicable tariffs or vriU provide notice by 
December 30,2004 that il will purdiase generation elet^c service from CG&£ starting 
no later than December 31,2005 in accoidahce with af^licable CO&B tariff reqm'rements. 
Ford hereby grants to CRS the exelusive option, î poa thisxy (30) days notice, to provide 
geatccaiion electric service Scff all of Ford's acommts and load set fonh in Exhibit C, 
including any mcreases in acconiiince witb Section 3.1, as of Decemb^ 31, 2004 
COptiov '̂). hi the event that an Electric Cb^oe InsufTtctem Retum Motice Fee is incurred 
by Fon) doc to swiic^ni^ bst^ to CG&E standard tatriffed service prior to January 31, 
2005, an amount equivalent to said fee will be paid to Find by CRS, 

22 CRS shall have ^ right to exerctse this Option at any time during the Tctra of this 
Agrcemeift. • 

23 In exchange for Ford gtanting CRS this opdon, CRS agrees to pay Ford eacb calendar 
year quarter-of the Tenn, until exeicise ofthe (j^ion, the amount set forft on Exhi^ A 
f "Option Payment^ Ihe Parties agree that if Ford defaults or is delinquent, after any 
af^ficable cure praiod, in any ofits payments lo any Q'neigy alSIialed company for any 
service î ovlded to Foid, then CRS has the rigbt to ofilset the Option Fa^itent due 
hetennda' with any amounts tbat are owed by Ford to fhe Qnergy afiSHated company. 

2.4 Because this is an ^chisive Option, in iSne event Ford leaves its cuxient.ekctric secvice 
aod receives electric sovice from any third party thai is nol QIS or an AiSliate of CRS, 
Uien CRS ^aXt cease all Option Paymeots and this Agreement s b ^ terminate and all 
obligstions of the Parties b^eunder shall tenninate. 

2.5 If C ^ exercises its Op̂ cm, the Parties shall enter into a power sale agreement, including 
the terms set forth in Article III, 

ARTICLE m 
CRS POWER CONTRACT TERMS . 

3.1 In the event CRS exercises ils option, a power sale agreement between CRS and Ford will 
be nego^ated. The power sale agreement shall Iticbide generally accepted terms and 
conditions rrfaung to the sale of competitive reiaii electric generation service, mcludtng, 
among others, the following terms: 

a. t̂erg-v Ouantitv and Tvoe. CRS shall provide Foid with Firm, Full 

^NPlDEiVruL 
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Requirraneots Bnergy and Capactly up to 3 MWs greater than Ford^s bdaximum 
Demand ("Quantity*). If during the Term of this Agre^nenc, Ford has 
additional load or accounts ^eater thai 3MW, then sw^ new load or account is 
not inehaded within ttie terms of this Agreemenl aod CStS ^»11 bave no 
(^tigation to provide Energy and Cafracity to Ford above tbe Quantity set forth 
herein. 

b. TransmiBsiqg Sgvice and Charges. Transmisaaon service i ^ be provided in 
accotdance with the open access tiansmissum tariff of the Midvrest 
ind^}eQdeni Transmission System Opoator^ Inc. or CC&H (or an affiliate on 
its behalf), whichever is 8pptic^)fe, as 0led with the F^tjC and as it may be 
amended, from time to time, or aiiy successor tariCE 

<̂  B a ^ Contract Price. The Base Cataract Price is set forth in Exhibit B. 

<)• ChjQge to Prices. As a tetaS sate, die power sale agreemeot is not subject lo 
the jurisdif^on of the FERQ nor ^tatl eitber Party seefc to have ^ FERC 
assert jurisdiction over the Agreemeat However, to the extent ibat either Hie 
FHRC or die Public Ulililies Commission of Ohio assorts juiisdiction over the 
Agreem^t, the Parties agree that the Contract Price specified above Is just wtd 
reasonable and consisient mth the p u l ^ interest Neither CRS nor F̂ >nl d N I 
seek to modify tbe Base Cmitiact Price through the au^»ces of arty regulatory 
body. 

e. Term. The tenn oflhe power sale agrcenKOt shall be throu^ December 31, 
200S. 

f- Cretfit. The power sale agreement -WiU have loaits and conditions as similar as 
possible to OG&H's existing unbundled tsnffs. CRS will stoi require surety 
bonds, deposits or othv corporate guarantees. 

g. Adiusted.Base Contract Price. If CRS exercises tfiis t^tton, then the cond^ined 
n ^ genemtion cost paid lo CRS and CG&E vnR be an amount equivalent to 
Big G, plus FPP (excluding emisdon allowances) plus IMF up to 4% of little g. 
In ac t i on , there wiU be transmis^on charges lo be paid to CRS as sel forth in 
Exh%itB. 

ARTICLEIV 
TERM OF AGREEMENT 

A.l Agreement Term and Effectjye Date. This Agreaneot shall become eflective upon 
execution by the Parties. This Agireentent shall extend bora Jamiary 1,20QS tlvough and 
including December 31,2008, unless temnnated earlier in accordance with the terms of 

1 
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tlus Agreement fTerm"). 

CONFIDENTiAL PROPRIETARY 
TRAOESECRET 

4 2 Agreement Termination. This Agreement lemiinates if tbe Comnusaon in the ongoing 
CG&E fud cost recovery eases, fails to approve as part of 6ie cai^red Provider of Last 
Resort Oiaige, a fuel cosl recovery m^chatiisra sudi thai fuel costs equa? Ae average 
end>edded fud costs for all consumers in CG&E's service territory served by any Qner;^ 
company. This Agrecmetrt ^tall also temunaie if a court or adnunistrattve agiency of 
competent jurisdiction ]$sues an order depriving the Parties of the benefits of this 
Agreemetkl or otheryrise voiding Uiis Agfc^^iem. Before tetnunatioo of this Agreement, 
the Parties agree lo use best eflorts to fulfill the inieait of dus Agreement by ne^>tiatiQg 
amendmems to- Uus AgreemBut ih«t pox tbe Parties in sabst«iUally tbe same overall 
ecoooouc portions as created under tbe PUCO^s Order dated November 23,2004 in Case 
No. 05-93-EL-ATA and this AgrewnenL 

AftetTcro?inatJoo. Tlie appficable provisioos of this Agreemem shall continue in effect 
afier teimmatioa thereof to the extent nccessfffy to provide for fina] bDKng, billing 
adjttstmetiis and payxneols. 

AKHCLEV 
Bn.UNG 

5.1 Pavmeiit, CRS shall submit the Option Payment to Ford by check or wire transf^ within 
fcmy-Sve (45) days after ihe end of each c^aidar yess quarter. The paym«it s^ l l be 
subdiiited to m account nk address designated by Eord: 

A R T I O ^ V I 
DEFAULT^ Ara> REMEDIES 

6.1 Events ofDefaujt. An '^venl of Oe&ulC* ^al l mean, wilb respect to a Party 
f'Oefeisliing Pany^, tbe occun*ence of any ofthe foltowng: 

6.1A any lepreseutation or wairanty made by the I>d^Hiag Party herein ^uHat any 
lime prove to be (ifilseor misleading in any re^>ect material lo tins Agreement; 

6. \ 2 the faihire of the Defauiring Party to materially perform any covenant set forth 
m this Agreemem (exc^t to tbe extern constituting a separate Event of De&uli^ 
and such failure is not cured wiihin five (5) Business Days after written notice 
thereofto Ihe Defauttmg Party, 

6.1.3 the Defaulting Party consolidates or amalgamates wilh, merges u ^ or into, or 
transfers all or subslamrany alt ofits assets to, another entity and, at tbe time of such 
consolkJation, amalgamation, merger or transfer, the resulting, surviving or 
transferee entity l^is to assume all of tbe (^ligations of such Party under this 

CO^i? 
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contemplated by it or, to its knowledge, threatened against it; (f) there is nol pendmg or» to 
its knowledge, threatened against it or any of ils afSliales any legal proceedhigs that could "^ 
materially advetsely aflfect ils ability lo perfosm its obligation under dus Agreement or any ^ 
odier document relating lO this Agreement; ( ^ no Event of De&ult or e v ^ which, with the 
giving of notice or lapseof lime, or both, would constitute an Evqit of De&nlt mOt respect 
to it has occurred and is contmuing and no such event or circumstance would occur as a 
result of its entering into or performing its obTigations under this Agreement or any other 
documem relating to this Agreement or any Tiansactjon; and (b) it is acting h r its own 
account, has made its own tndq)cndait d^isEon to enter mto this Agreement and as to 
whether sod) Agreemeat is £ppropriale or prefer for it based upon its own judgment, is not 
relying upon tbe advice orrccommendationsof the other Party in so doing, and is oapMeof 
assessing the merits of and understanding and vmder^ands and accepts, tbe terms, 
conditions and risks of ftis AgreemenL 

92 AssJEPmenti This Agreemeat shall be sssignsAile by CRS wHboui the Ford^ c o n s ^ 
provided such as^gnmcitf is to any other direct or indbect subsidiary of Qpetgy Cbip. 
prodded that such direct or btdirect subsidiary has an eqm'valcnt or bi^ier credit mliag 
titan CRS. Any olher assignment by eitber Party of tS^ Agreonent or any rights or 
obliga&H) heromdcT ̂ a t l be made only with the written consent of the other Party, which 
consent shall not be ttmeasonably wiibhek 

^ 2 H5ii£^* All notices, requests, statements or payments sbaO be made as specified below. 
Notices required to be m wr i^g shalt be ddivered by tetto-, fju^mlle or other 
documentaiy fonn. Notice by xegular mail shall be deem^ to have b e ^ recdved three 
(3) Business Days after it has been seal Notice by facsimiLe or harui ddrvery shall be 
deemed to have been received by tbe close ofthe Business Day on which it was trmisroitted , 
or hand ddivered (unless transmined or harKl delivered after close of nonnal business hours, 
in which case it ^taJI be deemed to have b e ^ received at Ihe close ofthe next Business 
Day). Notice by oveuugtd or courier shall be deemed to bave been received two (2) 
Business Days after it has been sent A Party may change hs addresses by providing notice 
of the same in accordance with this Section 9.3. 

To CRS: 

James B. Gainer 
139 East Fomth Street 
Cincinnati, OH 4S202 

PhOBC" 513-287-2633 
Fax-513-287-1902 

To Ford; 

David F. Boehm, Esq. 
Michael L. Kurtz, Bsq. 
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Bo^im, Kurt2 & towiy 
36 E Sevojlfe Street, Suite 1510 
Cincinnati Ohio 45202 
Ph: 513.421^2255 Fax: 513.421^764 

^•^ GeneyaK Tbis Agreement constitutes the en&e agreem^l between &e Parties relating to 
the subject matter contemplaled by this Agreement This Agreement shall be considered 
for all puiposes a$ parepved dirough the joint effoHs of the Parb'es and shall not be 
ccmstrued against one Psty ca- tbe o&er as a result of Ibe pnpar^ion, substkuttim, 
submission or other evenl of negotiation, draflmg or execution h^eof. No amendmertt or 
modification to this Agreement sMl be oiforce^e unless set forifa m writing and 
executed by botii P a x t ^ Has Agreement sbalS sot impart any rights enfote^te by any 
third party (other than a permitted successor or assignee bound to this Agreement}'. No 
waiver by a Party of any de^mlt by the otber Par^ shall be construed as a WBIVCT of any 
other default Any provision declared or rendered ualawfol byaiiy applicaUe court of Jaw 
or regulatory agency or deemed unlawful because of a statutoiy change will not otherwise 
ai&ct the remaining lawful obligations &at arise under this Agreement The headings 
used henan are fbr convemmce and reforrace purposes or&y. Alt ituSeimuty and au£t 
rights contained herein shall survive the termination or cscpiratioo ofthis Agreement for 
three (3) years. 

9.5 CoTjfidgntialitv. Neither Par^ sball disclose the terms or conditions ofthis Agreement to a 
&ird party (other than Ihe Party's employees, AfQSates, lenders, counsd, accotmtanls or 
advisors who have a need to know such infi^roation and bave agreed to keq> such terms 
confidential) except in order to compjly with any aĵ iHcstbte law, regulaticm, or m 
connection with any court or regulatoiy proceeding af>p]icab)e to su(& Party; provided, 
however, each Party shall, to the extent practicable, use reasonable efforts to prev^t or 
limit tfae disclosare. The Parties shatt be entitled to alt remedies av^lable at law or in 
equity to enforce, or seek r^cf in cotmeciion with, this ccmfidezitiaU^ obligation. 

9.6 Coanteroarts. This Agreement may be separately executed in counteiparls each of which 
when so executed shall be deemed to constitute one and tbe same Agreonent. 

9.7 Tins Agreement supersedes and retraces the agreement b^ween CRS and Ford dated 
November 22,2004, During the Jerai of tins Agreement, it supersedes and replaces any otlwr 
agreements between the Panics or Ibdr affiliates related to PUCO Case No. 99-1658-EL-ETP, 
Upon the termination ofthis Agreement, any otiter settiement agreements between the Paities or 
their affiliates related to PUCO Case No. 99-1658-EL-ETP sball be in fidl force and effect 
according lo their original terms. 
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The Parties have caused this Agreement to be executed by ^leir duly aulb<mzed 
rq>re3entativc5 in imiltiirie counterparts as ofthe Effective Date. 

CINERGY RETAIL SALES, LLC 

Dale: /jJ/fA^l <̂ j ^'^'Zrf 

CONFmENTIAL 

DEE 001053 

FORD 

By: ^ r . ^ rr^^^f — — 

Title: ^rf»acyoia-. E S T S . 

Date: ^Ai/ogT 

10 
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Customer Group: Ford Motor Company 
Quarterly Option Payment Calculation 

T)K QIS in>tiaD payzBUl nsde quMierb'fbr Ibe p a M iMwaor 1.20^ 
upm <triijch the <4nioa is exctdsed ii4w:hevtr coinK fs5^ will be c q ^ ^ 

Tl» setod anioiasa jnid by FiHd ̂ totDr Cwquiiy to The CiDc&ra 
^licabfe calqxisr quarter under Its BttiUtlosed ctaiklacd servke oH^ 
tbeCDmim5SioiitaCu«No.CQ-^-EL.^ATA. Ibc MBSSO BfmcoticrtintcuidiKlK sll c h v : ^ edited to 
^Baeta^aser/ke^bvtexx^adesttassamnoaatt^ 

Less tSe/eUo^ntig amevec 

TbeapfXkMctBaifTcimistxo^^eseaed^ 
asd aJsD koown as **Big G" stoftft In tbe tanff sdiedttk below: 

TarUr •" 
SdiediKe 

DM' 

DP 

OS 
TS 

ISM 

BCMBIMI Cbarge ($ pwKW) 

FimSiep 
N/A 

$6.9150 

S7.6574 
W J 8 3 0 

GDljrilKni's tomiwrK 

Second St«l> 
N/A 

Si.445ft 

W.0574 
$«,0430 

JUtnaAiMn 

AdditiDiBl 
N/A 

I^A 

WA 
MTA 

EneigyClwSetJpcrkWh) | 

First Step 
$0^70728 

S0.02$898 

sixassGa 
^.019994 

SeeowlSicp 
S0X»ISt13 

J[(W)t77K2 

S0^l£3«6 
OT,OI648] 

Additional 
50J0090(M 

N/A 

N/A 
N/A 

Fuel and Purchase Power (FPP) • exclutSi^ Bmissioo Allowmicc Expcase 
Pita 
Infrastnicture MatnienatM^ Fand (IMF} up la lu emam. cquid vt 4% ofliOJe gT 

CONFIDENTIAL 12 
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Customer Group: Ford Motor Company ) 

CRS GeseradoD and Traimnisston Sates for Former jEtate TS Standard Service 
Customers 

Net MoiitMy Ceaer4ll0a And Tr>Bnid»ii>ii Bm wm Be Tfae fottswlnc Plus IMF tJp To 4 » C^ U ^ 

Compiiled in a«conhace with tite f<Ato?ring barges. <IQt«voU anqkcres are 
abl>revlsl«d as kVA and Idtoiratt-liottrs are abbrevlaied as kVftt); 

Generalkn Cbai^es 
(a) Demand Charge 

inr^50,&OOKVA S83©0perkVA 
Additiooal KVA . — . , . , „ ^ . . * . » ^ « . S&.0430perkVA 

(b)£iiercyCbar£e 
PUIIngPemand limes 308 W i l A m perfcWh 
Addftufld lokmatt-hDars..»..,..».......».».».. S0.4I63CI per tcWIi 

(c) Fuel Charge 
Tlie Fuel Oiarge shall be equal l« Ibc Foe) and Punliase Power (l^P) charge c«l i td i^ 
ANowance ttpease in^iosetf by CC&E. 

Trawmlssion Charges 
0»t«merw[U pay a traiKnifisiemdiM^eqaivalent t« IbtSumeTaSl 
apptintile traitfmfcrsiftii cbarges that they mwld pay to CG&E as ft 
standard tariff* customer. TMasmlsa^oo ilMrtvs hr t^ |>aM indiidf^ bvl: 
ii9t fimited to tbe foHon^ng PUCO approved charges: 

(1) Mctwi^kTransatfstionScr^ces 
(2) MISOSclKtfiil«aaree¥ 
p> Net Coi^etstiofi Charges 

COJVpij,^ 
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Exhibit C: 
Customs Group: Ford Motor Company 

Customer Account List 

Tias agreerQeiU penaifts lo ibe following Ford Motor CerapsBy accoitms: 

SbanoviHe 
itaria 
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OPTION AGREEMENT 

BY AW BETWEEN 

CINERGY RCTAIL SAIJBS, LLC 

AND 

COWROENTIAL PROPRIETARY 
TRAOESECRET 

SUMMTT BEHAVIORAL HEALTHCARE 

This Option AgreemeiU (the "Agreement"̂  is entered into as ofthis i^thday of Janutgy 
2005 (the -Effective DatO by awl between Ciocigy Retail Sales, LLC fCRS"} a Delaware 
limited liability comply, and Summit Behavioral Hedthcare ("Counteipaiiy''), an agency of • 
the Stete of Ohio (each individually a 'Party or coUecti vety the "Pailies")-

RECITALS 

WHEREAS, Summit Behavioral HcaH^cate is a member of ihe Ohio HospiiaJs 
Association and is located within the retail delivery service lemtoiy of The Cincinnati Gas 
& Electric Company (*CG&E^. 

WHEREAS, CRS has been certified by the Hablic litilitjes Commission of Ohio as a 
Certified Reiaii Bledric Supplier rCRES^ and has the amhority to en^ge in the sale of 
electrical power at letoi); 

WHEREAS, CRS and Counteiparty desire to establish terms and condition for this option. 

KOW,THEREFOBE» for and in considcratirai ofthe muiual covenams contained herein. 
the Parties agree as follows: 

ARTICLE I 
DEHNlTiONS 

The following defimtions and any terms defined in this Agreemem shall w*y 
hereuader. 

"Affiliate'' means, with respeci lo any person, any other person (other than an individual) thai, 
directly or indirectly, through one or more intcimec&aiies, controls, or is controlled by, or is under 
common comrol wJih, such person. For Ihis purpose, "control*' means ihe direct or indirect 
owner^ip often (10) percent or more. 

"Snsiness Dav** means a day on which Federal Reserve member banks in Ohio are open for 
business; and a Business Day shall open at 8:00 a.m. and close at 5:00 p.m. eastem prevailing 
time, unless otherwise agreed to by the Paities in -w t̂ing. 

® 
CONFroENTUL 

Cinergy Corporate Recorde 
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''Comtferparty's Kjaxjmum Demand* m^ins Counterparty's comlnned maximum demand for all 
of Counterparty's accounts as of jamuuy 1,2005. 

"Capacity" has the meaning set fonb in any Transmisston Provider's tariff or MISO's 
transmission tariH', as amended firom time to timej or as defined in any transmission tariff of a 
successor to MISO. 

"Contract Price" means Ibe price in SUS as set ftjth rn Exhibit B lo be paid by Owntcrparty to 
CRS for the pnrchase of tbe Energy under this AgreemenL 

"•Pfifaultinp Party" shall have the meaning specified tn Section 6A. 

"Enersv*' means Nettie energy of Ihc chara^er commonly known as three-i^iase. slxxy herxi 
electric energy that is delivered at tbe nominal voltage of tbe Detivery Point, expressed In 
megawatt hours (MWh). 

'^ventofDefattlt" sl»U have the meaning spet»fted. in Sectwn 6.\. 

"£ER£" means the Federal En«gy Regulatory Commisnon or my successor agency thereto. 

"Hrm** means, with reject to a Transaction, Iĥ t the only accuse (or tbe &i^ire todeliver Energy 
by CRS or the ^ilure to teceivo Energy by Ihe Counterpart is Force M^eure or the other Party's 
^'lureto perform. 

"Full Requircmems Et^gy" means, except as prpwded herein, tbat Coimterparty^lall.purchase 
all of ils retail Energy requirements for its facility finm CRS and that Counterparty sb^l not resell 
any of the Energy provided hercvmder lo any ttard party. 

Mnterest Rate" means, for any date Ae lessCT of (a) two (2) percent over the per annum rate of 
interest equal to the prime tending rate ("Prime Rate") as may be pobUslied Iirom time to time in 
the Federal Reserve Statistical Release H. 15; or (b) the maxunum tawfid interesi rate. 

"\jW" means megawatt. 

Term" shall have the meaning spectiied in Article AA. 

•^^ansmission Prpvijers" means the entity or entitles transmitting or transpoftii^ the Energy 
on behalf of CRS or Cownlerpaity to the Delivery Point 

•OtlFlDE^JTlAL 
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ARTICLE 13 
OPTIOJV 

2.1 Counterparty currenlly receives its electric service from The Cincinnati Oas & Electric 
Company (XG&E*0 pursuant to i ^ applicable tssA&s rates os will provide notice that it 
will tftfce electric service from CG&E in accordance with aj^cable CO&E tarilT 
tequtrements. Counteiparty hettby grants lo CRS tbe exclusive option, \̂ >on ibiity pO) 
days notice, to s^rve all of Counterparty's accounts and load set forth in Exhil^t C^ 
inctuiSng any increases in accordance witb Section 3.1, as of December 31, 2004 

22 CRS shall have the right lo exercise this Option at any time during the Term of this 
Agreemenl, 

1 3 In exchange for Counterparty granting CRS Uiis option,-CRS agrees to pay Ounierpaity 
each calendar year quarter of the Term, mttil exercise of the Opdon; tbe amount set ibrth 
on Exhibit A rOption Payment"*>. 

t.A Because Uiis ts an exclusive 0{Aion, in the event Counterparty leaves its cmrent clectrk 
servii;e and receives electrtc service from any &ird party that is not CRS or an A^liato of 
CRS, then CRS shall cease all Option Paymenls and this A^eemenl shall tenniaate and alt * 
obligations ofthe Parties hereunder shall tennintfe. 

2.5 If CRS exercises its Option, the Parties ^lall enter into a power sale agreemenc. including 
the Ijemts set forth m Article UL j 

ARTICLE n i \ 
CRES POWER CONTTUCT TERMS 

E 
i 

3.1 In the event CRS esiercises its option, Ibe power sale agreement between CRS and 1 
Cuunterpartyshal) include the following letms: i 

a. Energy Ouantjtv and Tvpg* CRS shall provide Couoreipatty with Finn, Full 
Rcquiiemcats Energy and Capacity up to 3 MWs greater ihan Counteri^iity's 
Maximum D»ttaod for all ofits accounts as of January I, 20QS rQuanlity*'). 
If during the Term of tlus AgFcemeni, Counteiparty has additional load or 
accoimts greater than 3MW, dien snch new load or a^rtmnt is not included 
vnthin the terms ofthis Agreement and CRS shall have no obligation to provide 
Energy and Capacity lo Countecpany above the Quantity sei forth herein. 
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b. Transmission Service,and Charaes. Transmission service will be provided in 
accordance mth the open access transmis^on tmff of the Midwest 
Independent T^nsmis^on System Operator, Inc. Charges will be assessed 
consistent with tbe otherwse applicable CG&H retail tariff rales and riders as 
they tn&y be amended, from ^me to time, or any successor tariff. 

c. Contmct Price. Tb& Contract Price is set fortfi m Exhtbtts A and B. 

<̂ ' Chattee 5Q Pricts. As a reiatt sale, ^ power sale a^cetnent is not subject to 
the jurisdiction of the FERC; nor shall dther Par^ seek to have ^ e FERC 
assett jurisdiction over the Agreement. Hovfever, to &e extent that dther the 
FERC or the Public Utillttes Comnussion of Ohio asserts jurisdiction over the 
Agreement, the Patties agree that the Contiaci Price spedfied above is just ind 
reasonable and consisteni with the public interest. Neither CRS nor 
Coumerpaciy shall seek to modify the Contract Price Ibrough the au^»ces of 
any regirfatory body. 

c- Term. Tbe term ofthe power sale shall be through June 30, 2005, renewable 
by nnnual Bgreement for successive periods TuranngfTOvniu^ \,^005 3ir(nigh 
June30,2(Ky7 and irom July 1,2007 through December 31.200S. 

ARTICLEIV 
TERM OF AGREEM^n* 

Agteement Term wid Effective Daxe. TAas, Agrcemenl shall become effective upon 
' execution by the Parties. This Agreement shall extend from January 1,2005 through and 

including December 31,2008, unless terminated earlier in accor<tence with the terms of 
this Agreement CTerm"). 

After Temtination. The applicable provisions of this Agreement shall continue in effect 
afler tennination thereof to the extent necessary to provide for final bttling, billing 
adjustments nnd paym^ls. 

ARTICLEV 
BILUNG 

4.1 

A2 

S.I Pevmsnt. CRS shall submit the Option Payment lo Counterparty within thiity (30) days 
afier the end of each calendar-year quarter. TTie payment sMl be submilied to the 
following Bccount or address: 

SninroU Behavioral Healthcare 
Attn: Fiscal Director 
HOI Summit Rd 
Cincinnati, Ohio 45237 

1 

CONFTDElvrnAL 
149 

DEE00J060 



^ r> nt R7 9 Filed ̂ 8 / 2 0 0 8 Page 177 of 185 
C a s e 1 : 0 8 - c v - 0 0 ( # A S - M R A Document 57-2 Filed ^ 

^ ^ ^ 3 ^ 

COr̂ FIOEKTiAL PROPRIETARY' 
TRADE SECRET 

ARTICLEVI 
DEFAULTS AND REMEDIES 

6.1 Events of Default. An "Event of Delauti" shall mean, vnth respect to a Party 
CDefeulting Party^X 1ft* occurretscc of aiy ofthe foJlowtng; 

6.1.1 any fepresentatton <̂  wanaaty made by the DefauCttng Party herein ^udl &t an^ 
.time prove to be false or mislea«£i^ in any respect material to tiiis Agreem^t; 

6.1.2 the failure of the Defaulting Patty to perfonn any coveiiant set A>rth in this 
Agreement (except to tbe extent constituting a separate Event of DeEault̂ ) and 
such failure is not cured i^tbin fifben (15) Business Days afh^ vtrritten notice 
via csrtifted xrm\ thereof U> the Defaulting P^aty; 

6.1.3 the Dcfauttsog Party consatidates.or amatgiunates with, metgcs with or into, or 
u^ansfers ^I or substantially all ofits assets to, another entity and, at die time of such 
consotldaUon, amatgamadon, merger or crems^, the resuittng, sur%^ving or 
transferee entity 5ul5 to assume all of die c^igations of such Party under this 
Agrtemeni; 

6.1A the ia^ure to make whert due, aiiy payment required puisuant to this Agreement if 
sudi failure is txot temedied witEdn fifleen (15) -Busness Days afier written notioe 
via certified mact of such tesbsre is given by the othef Patty; or 

&J.5 the De&ultiog Party (t) Htesa petition or otherwise comment or acquiesces in a 
proceeding under any bankmptcy, insolvency, reorganiza&ui or similar law, or bas 
any such petition filed or commenced against it and such petition is not witlidmwn 
or dismissed within thiity (30) days aS\sr such Idling, (ii) makes an asslgnnumt or 
any general anangem^t for the benefit of creditors, (iii) oUierwise becomes 
banknipt or insolvent (however evidenced), (iv) has a liqwdatoi, admmi^rator, 
leceiver, tnistee, conservator or ^mllar oHicial appmnled with respect to it or any 
substantial poixion ofits pK^perty or assets, or (v) is unable to pay its debts as they 
fall due. 

6-2 Remedies upon an Event of DefatilL Upon the occurrence (and continuation beyond the 
applic^le cure period) of an Event of Delauh with rsspei^ to a Defeulling Party, the Non-
Defaaliing Party shall have the right to ternunale this Agreemem and exercise alt rights aod 
remedies avail^e to it in law or in equity. 
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6.3 Other Terminaiiop Events. Teimination may occur upon Uurty 30 days wrinen notice by 
either Party upon issuance of an order by a court or regulmoty body of competent 
jurisdiction tbat substantially prevents either party from pedbcming obligations puisuant to 
thi5 i^recmcnt. in tbe event that (erminabng event of ilJs kind occurs, tbe Parties agree to 
negotiate in good ^ t h lo retum both Parties to an economic outcome equivelent to the one 
created by this ^reement 

ARTICLE VII 
UMITATIONS; DUTY TO MITIGATE 

7.1 Limiljaion of Remedies. UabiKty and Damages. THE PARTIES CONFIRM THAT THE 
EXPRESS REMEDIES AND IvDcASUÎ ES OF DAMAGES FROVIDED »^ THIS 
AGREa^ENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF 
A l ^ PROVISION OF THIS AGREEMENT FOR WHICH AN EXPRESS REMEDY OR 
MEASinyS OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR 
tvlEASURE OF DAMAGES SHALL BE THE SOE^ AND EXCLUSIVE REMEDY, 
THE OBLIGOR'S UABILITY SHALL BE LIMITED AS SET FORTH CN SUCH 
PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR VA 
EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDED HEREIN, THE OBLIGOR'S LIABILITY SHALL BE 
UMffED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE ANI> EXCLUSIVE RBi-lEDY AND ALL OTHER 
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UOLESS 
EXPRESSLY PROVIDE) HEREIN, NETTHER PARTY SHALL BE LIABLE ¥QR ANY 
CONSEQUENTIAL, fNCIDENTAU PUNmVE, EXmPLARY OR INDIRECT 
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, 
BY STATUTE, IN TORT OR CC»rrRACT, UNDER ANY INDEMNITY PROVISION 
OR OBIERWISE IT IS THE INT©IT OF THE PARTIES THAT THE UMITATIONS 
HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE 
WITHOUT REGARD TO THE CAUSE OR CAIKES RELATED THERETO, 
INCLUDING THE NEGUGENCE OF ANY PARTY. WHETHER SUCH 
NEGLIGENCE IS SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE TO 
THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE 
LIQUIDATH), THE PARTIES ACKNOWLEDGE THAT THE DAMAGE ARE 
DIFHCULT OR IMPOSSIBLE TO DETERMINE, OTHERWISE OBTAINING AN 
ADEQVATE REMEDY IS INCONVENIENT AND THE UQUIDATED DAMAGES 
CONSTrrUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS, 

7.2 Duty to Mitigate. Each Party agrees that it has a duty to mitigate damages and covenants 
that if will use conamercially reasonable efforts to min^tze any danosges it tnay Incur as 
a resah oflhe other Party's performance or non-perfOTmancc ofthis Agreement. 
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