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BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

In the Matter of the Application of The CASE NO. 20-1651-EL-AIR
Dayton Power and Light Company to :
Increase Its Rates for Electric Distribution

In the Matter of the Application of The CASE NO. 20-1652-EL-AAM
Dayton Power and Light Company for :

Accounting Authority

In the Matter of the Application of Dayton CASE NO. 20-1653-EL-ATA

Power and Light Company for Approval of

Revised Tariffs

APPLICATION OF THE DAYTON POWER AND LIGHT COMPANY
TO INCREASE ITS RATES FOR ELECTRIC DISTRIBUTION

1.

("DP&L") submits this application to increase its base rates for electric distribution service.
DP&L is a public utility under R.C. 4905.02 and 4905.03, and is engaged in the business of
supplying electric generation, transmission, and distribution service to more than 527,000
customers in West Central Ohio, all of whom will be affected by this Application. DP&L
operates plant and equipment in Ohio that are in service and used and useful in providing

distribution service to its customers. DP&L's principal place of business in Dayton, Ohio.

2.

Pursuant to R.C. 4909.18, The Dayton Power and Light Company

DP&L's current base rates for electric distribution service were approved

by the Public Utilities Commission of Ohio ("Commission") using a date certain of September
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30, 2015, and a test period of June 1, 2015 to May 30, 2016. In re The Dayton Power and Light
Co., Case No. 15-1830-EL-AIR, et al., Opinion and Order (Sept. 26, 2018). DP&L's revenue for
electric distribution service during the Test Period is insufficient to yield reasonable
compensation for the electric distribution service rendered by DP&L.

3. This Application is made pursuant to R.C. 4909.18 and the related sections
of the Ohio Revised Code for authority to make changes and increases in electric distribution
rates applicable to all incorporated communities and unincorporated areas within DP&L's entire
service territory.

4. At the time of this filing, no municipal corporation has in effect any
ordinance or franchise that does, or will, regulate the rates or charges to any customer affected by
this Application.

5. DP&L seeks to amend its electric distribution rates through changes to its
Tariff Sheets for Electric Service (P.U.C.O. No. 17). The proposed tariff sheets, which reflect
the proposed rates and language changes, are set forth in Schedule E-1.

6. The rates proposed in this Application are the minimum rates necessary to
generate sufficient revenues for DP&L to pay its distribution-related operating expenses, service
its debt, and ensure an adequate rate of return on its property used and useful in rendering
electric distribution service to its customers. DP&L requests a reasonable overall return on rate
base of 7.71%, which includes a 10.5% return on equity. Therefore, DP&L requests to increase
its revenue requirement by $120.8 million.

7. DP&L also requests Commission approval of all necessary and
appropriate accounting authority to implement the proposed rates. The proposed accounting will

be explained in DP&L's written testimony filed in support of this Application.
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8. DP&L requests that the rates established in this proceeding be effective
the first billing cycle after authorization, for all of its customers.

9, Pursuant to R.C. 4909.43(B) and the Standard Filing Requirements of
Ohio Adm.Code 4901-7, on October 30, 2020, DP&L notified, in writing, the mayor and
legislative authority of each municipality in its service territory of its intent to file this
Application, as well as the rates proposed in this Application.

10.  Pursuant to Ohio Adm.Code 4901-7-01, Appendix A, Chapter I, (B), on
October 30, 2020, DP&L also filed the Prefiling Notice of The Dayton Power and Light
Company, which proposed a date certain of June 30, 2020 and a test period of the twelve-month
period beginning June 1, 2020.

11. Pursuant to R.C. 4909.15(C) and Ohio Adm.Code 4901-7-01, Appendix
A, Chapter I, (A)(4)(e), on October 30, 2020 , DP&L filed the Motion of The Dayton Power and
Light Company to Establish Test Period and Date Certain and for Waiver of Certain Standard
Filing Requirements.

12.  On November 18, 2020, the Commission approved DP&L's proposal for a

date certain of June 30, 2020 and a test period of the twelve-month period beginning June 1,

2020.

13.  On November 18, 2020, the Commission also granted DP&L's request for
certain waivers from the standard filing requirements of Ohio Adm.Code 4901-7-01, Appendix
A.

14.  Pursuant to Ohio Adm.Code 4901-7-01, Appendix A, Chapter II and the
November 18, 2020 Entry, DP&L submits the following information as part of this Application,

which complies with the Standard Filing Requirements, except for the waivers granted in the
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Entry. Schedules that are either inapplicable to electric utilities or subject to DP&L's motion for
waivers in their entirety are shown as stricken:

Supplemental Filing Requirements

o Schedule S-1 Most recent five-year capital expenditures budget

o Schedule S-2 Most recent five-year financial forecast

o Schedule S-3 Proposed notice for newspaper publication

o Schedule S-4.1  Executive summary of DP&L's corporate process

e Schedule S-4.2  Executive summary of DP&L's management practices

Section A: Revenue Requirements Schedules

o Schedule A-1 Overall financial summary
° Schedule A-2 Revenue conversion factor
) Schedule A-3  Calculation of mirrored CWIP revenue sur-credit rider

Section B: Rate Base Schedules

o Schedule B-1 Jurisdictional rate base summary
o Schedule B-2  Plant in service summary by major property groupings (electric
)

o Schedule B-2.1 Plant in service by accounts and subaccounts
o Schedule B-2.2  Adjustments in plant in service
° Schedule B-2.3 Gross additions, retirements and transfers

o Schedule B-2.4 Lease property

B1C4E384-449A-4B2A-809A-1572286F35BB — 2020/11/30 04:41:47 -8:00 -~ Remote Notary

o Schedule B-2.5 Property excluded from rate base
o Schedule B-3 Reserve for accumulated depreciation (electric)
4
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® Schedule B-3.1

® Schedule B-3.2

o Schedule B-3.3
o Schedule B-3.4
° Schedule B-4.1
o Schedule B-4.2
° Schedule B-5

© Schedule B-5.1
o Schedule B-5.2
° Schedule B-6

o Schedule B-6.1

) Schedule B-6.2

) Schedule B-7
° Schedule B-7.1

° Schedule B-7.2

Adjustments to the reserve for accumulated depreciation

Depreciation accrual rates and jurisdictional reserve balances by
accounts

Depreciation reserve, accruals, retirements, and transfers
Depreciation reserve and expense for lease property
Construction work in progress

Construction work in progress — percent complete (time)
Construction work in progress — percent complete (dollars)
Allowance for working capital

Miscellaneous working capital items

Other rate base items summary

Adjustments to other rate base items

Contributions in aid of construction by accounts and
subaccounts

Jurisdictional allocation factors
Jurisdictional allocation statistics

Explanation of changes in allocation procedures

Schedule B8 G ion-duta{electis
Schedule B-8.1 G ; in-(elocts
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° Schedule B-9 Mirrored CWIP allowances

Section C: Operating Income

o Schedule C-1 Jurisdictional proforma income statement

® Schedule C-2 Adjusted test year operating income - electric utilities

© Schedule C-2.1 Operating revenues and expenses by accounts - jurisdictional
allocation
° Schedule C-3 Summary of jurisdictional adjustments to test year operating

income - electric utilities

° Schedule C-3.1 Detailed adjustments

° Schedule C-4 Adjusted jurisdictional federal income taxes

° Schedule C-4.1 Development of jurisdictional federal income taxes before
adjustments

° Schedule C-5 Social and service club dues

o Schedule C-6 ~ Charitable contributions

° Schedule C-7 Customer service and information, sales, and general

advertising expense (electric)

Sehedule £ E;‘SES'.“?’ serviee Salges p*eme;*e“ a;*d "“Seel;.a“es“s] ;

° Schedule C-8 Rate case expense

o Schedule C-9  Operation and maintenance payroll costs

o Schedule C-9.1 Total company payroll analysis by employee
classification/payroll distribution

]
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° Schedule C-10.1 Comparative balance sheet for the most recent five calendar

years
° Schedule C-10.2 Comparative income statement for the most recent five calendar
years
o Schedule C-11.1 Revenue statistics - total company (electric, gas, and

waterworks utilities)

° Schedule C-11.2 Revenue statistics - jurisdictional (electric, gas, and waterworks
utilities)

o Schedule C-11.3 Sales statistics - total company (electric, gas, and waterworks
utilities)

o Schedule C-11.4 Sales statistics — jurisdictional (electric, gas, and waterworks
utilities)

° Schedule C-12  Analysis of reserve for uncollectible accounts

Section D: Rate of Return

° Schedule D-1 Rate of return summary

o Schedule D-1.1 Common equity

o Schedule D-2 ~ Embedded cost of short-term debt
o Schedule D-3 ~ Embedded cost of long-term debt
° Schedule D-4  Embedded cost of preferred stock
o Schedule D-5 Comparative financial data

Section E: Rate and Tariffs

° Schedule E-1 Clean copy of proposed tariff schedules

Schedule E-2  Clean copy of current tariff schedules

° Schedule E-2.1  Scored and redlined copy of current tariff schedules showing all
proposed changes
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o Schedule E-3 Narrative rationales for tariff changes
o Schedule E-3.1 Customer charge/minimum bill rationale
o Schedule E-3.2  Cost-of-service study
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® Schedule E-4 Class and schedule revenue summary

o Schedule E-4.1 Annualized test year revenues at proposed rates vs. most current
rates
o Schedule E-4.3  Actual test year revenue at actual rates

o Schedule E-5 Typical bill comparison

15.  DP&L's Application is supported by the witness testimony to be filed on

December 14, 2020.
16.  Asrequired by Ohio Adm.Code 4901-7-01, Chapter II, (B)(7), the
proposed notice for newspaper publication fully dfsclosing the substance of the application for

increase in rates includes the following information:

(a) The proposals in the Application are subject to changes, including
changes as to amount and form, by the Commission.
Recommendations which differ from the filed Application may be
made by the Staff of the Commission or by intervening parties, and
may be adopted by the Commission.

(b) Any person, firm, corporation, or association may file, pursuant to
R.C. 4909.19, an objection to DP&L's Application, which may
allege that such Application contains proposals that are unjust and
discriminatory or unreasonable.

(c) A copy of the Application and supporting documents may be
inspected by any interested party at the office of the Commission,
180 East Broad Street, Columbus, Ohio 43215; or at the following
business office of DP&L: 1900 Dryden Road, Moraine, Ohio
45439. In addition, a copy of the Application and supporting
documents may also be viewed at the Commission's web page at
http://www.puco.ohio.gov, by selecting DIS, inputting 20-1651-
EL-AIR in the case lookup box, and selecting the date the
application was filed.

(d) The percentage increase in operating revenue requested by the
utility on a rate schedule basis.

17. Pursuant to Ohio Adm.Code 4901-1-02(D)(3), DP&L is filing this

Application electronically and is submitting one paper copy of this Application to the
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Commission's docketing division today. DP&L further contacted Commission's Staff prior to
electronically filing this Application to determine the number of paper copies of the Application
that will be required by the Commission's Staff.

18.  DP&L will make available the information required by Ohio Adm.Code

4901-7-01, Appendix A, Chapter II, (D) to the Commission's Staff on the first day of the field

audit.

WHEREFORE, since the rates in DP&L's current distribution rate schedules do
not yield just and reasonable compensation to DP&L for supplying electric distribution service to
customers to which they are applicable; do not yield a just and reasonable return to DP&L on the
value of the property used and useful in providing such electric distribution service to such
customers; and result in an unconstitutional taking of DP&L's property without just
compensation, DP&L requests that the Commission:

(@ accept this Application for filing;

(b) find that this Application and the attached schedules comply with
R.C. 4909.18 and Ohio Adm.Code 4901-7-01, Appendix A,
subject to the Entry;

(©) approve the Form of Notice in Schedule S-3;

(d) find that current rates for electric distribution service are
insufficient to yield reasonable compensation for the electric
distribution service rendered by DP&L and fail to provide a just
and reasonable rate of return on the property used and useful in
rendering such service;

(e) find that the proposed rates are just and reasonable based upon the
date certain of June 30, 2020 and the test period of the twelve-
month period beginning June 1, 2020;

® find that DP&L is in compliance with all applicable statutes and
regulations;

(2 approve this Application;
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(h) approve DP&L's application for approval to change accounting
methods;

) approve the tariffs attached hereto;
)] grant the deferrals requested by DP&L;

(k)  fix the date on which DP&L's proposed rates go into effect the first
billing cycle after authorization; and

)] grant any other relief deemed necessary to fully implement the
proposals made in this Application.

Respectfully submitted,

/s/ Michael J. Schuler

Michael J. Schuler (0082390)

THE DAYTON POWER AND
LIGHT COMPANY

1065 Woodman Drive

Dayton, OH 45432

Telephone: (937) 259-7358

Telecopier: (937) 259-7178

Email: michael.schuler@aes.com

[s/ Jeffrey S. Sharkey
Jeffrey S. Sharkey (0067892)
(Counsel of Record)

D. Jeffrey Ireland (0010443)

Christopher C. Hollon (0086480)

FARUKI PLL

110 North Main Street, Suite 1600

Dayton, OH 45402

Telephone: (937) 227-3747

Telecopier: (937) 227-3717

Email: jsharkey@ficlaw.com
djireland@ficlaw.com
chollon@ficlaw.com

Attorneys for The Dayton Power and Light
Company

(willing to accept service by e-mail)
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VERIFICATION

STATE OF OHIO )
) SS:
COUNTY OF MONTGOMERY )

I, Kristina Lund, President of The Dayton Power and Light Company, being first

duly sworn, verifies that the information contained in this Application is true and correct to the

best of my knowledge, information and belief.

&visﬁmMLund. _j

Sgnedon 21-800

Sworn to before me and subscribed in my presence by Amy Johnson, this 30th

day of November, 2020.

11/30/2020

i[swmmmw )40 08.43.21-8.00 _J

Amy R Johnson
Commission # 2020-RE-818440

State of Ohio
My Comm Exp. Aug 16, 2025
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VERIFICATION

STATE OF OHIO )
) SS:
COUNTY OF MONTGOMERY )

[, John Haberl, Treasurer of The Dayton Power and Light Company, being first
duly sworn, verifies that the information contained in this Application is true and correct to the

best of my knowledge, information and belief.

Tohn Fred Hoberl o ]

Sworn to before me and subscribed in my presence by Amy Johnson, this 30th

day of November, 2020.

11/30/2020 h j

Amy R Johnson 4
A Commission # 2020-RE-818440)
i % | Electronic Notary Public >
¢ | State of Ohio >

My Comm Exp. Aug 16, 2025
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CERTIFICATE OF SERVICE

I certify that a copy of the foregoing Application of The Dayton Power and Light

Company to Increase Its Rates for Electric Distribution has been served via electronic mail upon

the following counsel of record, this 30th day of November, 2020:

Jodi Bair

Kyle Kern

Office of the Ohio Attorney General
30 East Broad Street, 16th Floor
Columbus, OH 43215
jodi.bair@ohioattorneygeneral.gov
kyle.kern@ohioattorneygeneral.gov

Attorneys for Staff of the Commission

Kimberly W. Bojko

CARPENTER LIPPS & LELAND LLP
280 North High Street, Suite 1300
Columbus, OH 43215
bojko@carpenterlipps.com

Attorney for The Ohio Manufacturers'
Association Energy Group

1465109.1

B1C4E384-440A-4B2A-809A-1572286F35BB -— 2020/11/30 04:41:47 -8:00 -— Remote Notary

Michael L. Kurtz

Kurt J. Boehm

Jody Kyler Cohn

Boehm, Kurtz & Lowry

36 East Seventh Street, Suite 1510
Cincinnati, OH 45202
Mkurtz@BKLlawfirm.com
Kboehm@BKLIlawfirm.com
Jkylercohn@BKLlawfirm.com

Attorneys for Ohio Energy Group

Angela Paul Whitfield

CARPENTER LIPPS & LELAND LLP
280 North High Street, Suite 1300
Columbus, OH 43215
paul@carpenterlipps.com

Attorney for The Kroger Company

/s/ Christopher C. Hollon

Christopher C. Hollon
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Dayton Power and Light Company

DP&L Case No.

20-1651-EL-AIR

Standard Filing Requirements for Rate Increases

Table of Contents
Book #] Vol# | OAC 4901-7-01 Reference | Schedule Description
0AC 4901-7
Appendix A, Chapter 11, (B) Supplemental Filing Requirements
1 1 Appendix A, Chapter Il, (B)(1)(a)-(f) S-1 Most recent 5 year capital expenditures budget.
Appendix A, Chapter 1, (B)(2)(a)-(c) . . X .
- t f { 1
1 1 AppendixA, Chapter I, (B)(3)(a)-(d) S-2 Most recent 5 year financial forecast and support for the underlying assumptions
1 1 Appendix A ,Chapter Il, (B)(7) S-3 A proposed notice for newspaper publication.
1 1 Appendix A, Chapter Il, (B)(8) S-4.1 An executive summary of applicant utility's corporate process.
ti f li t utility' t policies, tices,
7 o Appendix A, Chapter Il, ()(9) 42 An executive summary of applicant u ||‘yslmanagemen policies, practices, and
organization.
OAC 4901-7
Appendix A, Chapter il, (C) Supplemental Information Provided at Filing
1 4 Appendix A, Chapter II, (C)(1) Supplemental The most recent Federal Energy Regulatory Commission's ("FERC") audit report.
a a Appendix A, Chapter II, (C)(2) P —— Prospectuses of current stock and/or bond offering of the applicant, and/or of parent
company.
. Annual reports to shareholders of the applicant, and/or parent company for the most
1 - 3 S
54 AppendicA; Chapter i, (GHA) Mpplemiental recent five years and the most recent statistical supplement.
Th t recent SEC Form 10-K, 10-Q, and 8-K of the applicant, and/or parent
! 9 Appendix A, Chapter Il, (C)(4) Supplemental iz A Q P for paren
company.
1 9 Appendix A, Chapter lI, (C)(5) Supplemental Working papers supporting the schedules.
1 9 Appendix A, Chapter Il, (C)(6) Supplemental Worksheet showing monthly test year data by FERC account.
1 9 Appendix A, Chapter Il, (C)(7) Supplemental CWIP included in the prior case.
1 9 Appendix A, Chapter Il, (C)(8) Supplemental Copy of latest certificate of valuation from department of taxation.
Monthly sales for the test by rate schedule classification and t
1 9 Appendix A, Chapter Il, (C)(9) T — onthly sales for the test year by rate sc ec ication and/or customer
classes.
Writt: ary explaining the forecasting method used by the utility as related t
i 9 Appendix A, Chapter Il, (C)(10) Supplemental fHiensummary exp & casting ¥ HIsY, 25 kelated 1
test year data.
1 9 Appendix A, Chapter Il, (C)(11) Supplemental Explanation of computation of materials and supplies.
1 10 Appendix A, Chapter I, (C)(12) Supplemental Depreciation expense related to specific plant accounts.
1 10 Appendix A, Chapter [l, (C)(13) Supplemental Federal income tax information.
1 10 Appendix A, Chapter Il, (C)(14) Supplemental Other rate base items and detailed information.
1 10 Appendix A, Chapter Il, (C)(15) Supplemental Copy of all advertisements in the test year.
ik 10 Appendix A, Chapter Il, (C)(16) Supplemental | Plantin service data from the last date certain to the date certain in the current case.
1 10 Appendix A, Chapter Il, (C)(17) Supplemental Depreciation study showing depreciation reserves allocated to accounts.
1 10 Appendix A, Chapter Il, (C)(18) Supplemental Depreciation study.
Depreciation reserve data from the last date certain to the date certain in the current
i} 11 Appendix A, Chapter II, (C)(19) Supplemental P - Ut
Construction project details for projects that are at least seventy-five percent
1 11 Appendix A, Chapter Il, (C)(20) Supplemental prol pre; ¥ i
complete.
. Surviving dollars by vintage year of placement (original cost data as of date certain
1 1% Appendix A, Chapter Il, (C)(21) Supplemental far-each Indivitual plant sceountl:
1 11 Appendix A, Chapter I, (C)(22) Supplemental Test year and two most recent calendar years’ employee levels by month.
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THE DAYTON POWER & LIGHT COMPANY
Case No. 20-1651-EL-AIR

Supplemental Schedule $-1 Information (B)}(1)

Requirement:
Provide most recent 5-year capital expenditures budget:

(a) Date project started,

{b) Estimated completion date.

{c) Total estimated cost of construction by year exclusive and inclusive of AFDC.

(d) AFDC by group.

{e) Accumulated costs incurred as of the end of the most recent calendar year exclusive and

inclusive of AFDC,
{f} Current estimate of total cost to completion exclusive and inclusive of AFDC,

Response:

Please see the attached Capex Budget
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THE DAYTON POWER & LIGHT COMPANY
Case No. 20-1651-EL-AIR

Supplemental Schedule S-2 Information (B)(2)

Requirement:

Provide most recent 5-year financial forecast:
(a) Income statement.
(b) Balance sheet.
(c) Statement of changes in financial position.

Response:

Please see the attached Five-Year Financial Forecast.
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THE DAYTON POWER & LIGHT COMPANY
Case No. 20-1651-EL-AIR

Supplemental S-3 Information (B)(7)

Requirement:

Provide a proposed notice for newspaper publication fully disclosing the substance of the application for
increase in rates.

Response:

Please see attached.



Supplemental (B)(7)
Schedule S-3

NOTICE OF APPLICATION TO

THE PUBLIC UTILITIES COMMISSION OF OHIO OF
THE DAYTON POWER AND LIGHT COMPANY TO
INCREASE ITS ELECTRIC DISTRIBUTION RATES

TO WHOM IT MAY CONCERN:

Pursuant to the requirements of R.C. 4909.19, The Dayton Power and Light Company ("DP&L") gives
notice that on November 30, 2020, the Company filed with the Public Utilities Commission of Ohio
("Commission") an Application to increase its base rates for electric distribution service. The Application
has been assigned Case Number 20-1651-EL-AIR by the Commission. DP&L is also seeking to amend
its tariffs and obtain accounting authority in connection with the proposed rate increase, which have been
assigned Case Numbers 20-1652-EL-AAM and 20-1653-EL-ATA. The Application directly affects
DP&L's entire service territory, which includes all or parts of Auglaize, Butler, Champaign, Clark,
Clinton, Darke, Delaware, Fayette, Greene, Highland, Logan, Madison, Mercer, Miami, Montgomery,
Pickaway, Preble, Shelby, Union, Van Wert, and Warren Counties.

Base rates are partially responsible for recovering costs associated with maintaining poles, wires and
other distribution infrastructure that bring electric services into customer’s homes and businesses. In
2015, DP&L requested an increase to its base rates for electric distribution service for the first time in
nearly a quarter century. DP&L and a diverse group of interested parties entered into a settlement in that
case, which established the lowest residential electric rates in the State of Ohio. The proposed rates in
this case reflect investments in DP&L's distribution system and increased costs of operations and
maintenance since 2015, including those relating to the devastation caused by the 2019 Memorial Day
tornados. The proposed rates would also assist the Company to continue to finance and support the
infrastructure necessary to continue providing safe and reliable distribution service-to its customers. In
reviewing the Application, the Commission will consider DP&L's cost to provide electric distribution
service from June 1, 2020 to May 31, 2021 and the value of DP&L's poles, wires and other equipment
used to deliver distribution service as of June 30, 2020.

DP&L will continue to have the lowest residential electric rates in the State of Ohio even after approval of
the Application. The Application requests the following percentage increases in distribution service
operating revenue on a rate schedule basis. Those percentages do not reflect the total bill increase, which
will be approximately 11.76% for the typical 1,000 kWh residential user.

Total Residential: 27.63%

Total Secondary: 25.58%

Total Primary: 25.08%

Primary Substation: -10.46%
High Voltage: -16.02%

Street Lighting: 25.11%

Private Outdoor Lighting: 32.81%

The proposals in the Application are subject to changes, including changes as to amount and form, by the
Commission. Recommendations that differ from the filed Application may be made by the Staff of the
Commission or by intervening parties and may be adopted by the Commission.



Supplemental (B)(7)
Schedule S-3

Any person, firm, corporation, or association may file, pursuant to R.C. 4909.19, an objection to DP&L's
Application, which may allege that such Application contains proposals that are unjust and discriminatory
or unreasonable. :

The Application and supporting documents are available at the office of DP&L, located at 1900 Dryden
Road, Moraine, Ohio 45439, and at the offices of the Public Utilities Commission, 180 East Broad Street,
Columbus, Ohio 43215-3793. The Application and supporting documents are also available on the
Commission's docketing information system at http://www.puco.ohio.gov, by selecting DIS, inputting
20-1651-EL-AIR in the case lookup box and selecting the date the application was filed on November 30,
2020.



The Dayton Power and Light Company

Executive Summary Corporate Process

Schedule S-4.1
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Exhibit No.

10.
11.
12.

13.

Corporate Summary - Exhibits

Title
Amended Articles of Incorporation of The Dayton Power and Light Company
The Dayton Power and Light Company By-Laws, December 9, 1982
The Dayton Power and Light Company Regulations, April 9, 1981
Amended and Restated By-Laws of The AES Corporation
Corporate Governance Guidelines of The AES Corporation

Charter of the Financial Audit Committee of the Board of Directors of The
AES Corporation

Charter of the Compensation Committee of the Board of Directors of The AES
Corporation

Charter of the Innovation and Technology Committee of the Board of
Directors of The AES Corporation

Charter of the Governance Committee of the Board of Directors of The AES
Corporation

United States Strategic Business Unit 2015-2017 Business Plan
Chart of AES Corporate Structure
List of DP&L's Directors and Officers

The Dayton Power and Light Company Code of Conduct



Chapter II B(8) Schedule S-4.1 Page 4 of 129

EXECUTIVE SUMMARY OF DP&L'S
MANAGEMENT POLICIES, PROCESSES AND ORGANIZATION

Overview

The Dayton Power and Light Company ("DP&L") is a regulated utility, with a service territory
in west-central Ohio. It provides service in the following counties: Auglaize, Brown, Butler,
Champaign, Clark, Clinton, Darke, Delaware, Fayette, Greene, Hardin, Highland, Logan,
Madison, Mercer, Miami, Montgomery, Pickaway, Preble, Ross, Shelby, Union, Van Wert,
Warren.

DP&L's Board of Directors is currently fixed at nine members and meets quarterly. DP&L
currently has nine Officer positions, as follows: Executive Chairman, President and Chief
Executive Officer; Vice President and Chief Financial Officer; Vice President, U.S. Utilities
Operations; Treasurer; Vice President, General Counsel and Assistant Secretary; Assistant
Treasurer; Secretary; and Controller. DP&L's Amended Articles of Incorporation, By-Laws, and
Regulations are attached as Exhibits 1-3, respectively.

DP&L is an indirect subsidiary of The AES Corporation, and an affiliate of AES US Services,
LLC. As described in more detail below, DP&L's management policies and practices are
established and implemented by various procedures.

AES provides affordable, sustainable energy in 14 countries through its diverse portfolio of
distribution businesses as well as thermal and renewable generation facilities. Its workforce of
9,000 people is committed to operational excellence and meeting the world’s changing power
needs. With more than 30 years of experience, AES's diverse mix of generation sources and
utilities provides the strength and flexibility to adapt to local and regional market needs,
maximize plant efficiency and deliver the electricity needed now and in the future.

AES is dedicated to improving lives through energy generation, utilities and other energy
solutions such as energy storage and distributed energy. The AES US business includes two US
utility businesses, Indianapolis Power and Light (IPL) and DP&L. IPL delivers electric service
to more than 500,000 residential, commercial and industrial customers in Indianapolis and other
central Indiana communities. AES' US-based generation facilities serve customers in California,
Hawaii, Indiana, Maryland, Ohio, Arizona, Texas and West Virginia.

AES's Amended and Restated By-Laws, Corporate Governance Guidelines, Charter of the
Financial Audit Committee of the Board of Directors, Charter of the Compensation Committee
of the Board of Directors, Charter of the Innovation and Technology Committee of the Board of
Directors, and Charter of the Governance Committee of the Board of Directors, are attached as
Exhibits 4-9, respectively.

AES US Services, LLC (AESUSS) is a services company that provides operating, financing,
legal and human resource services to DP&L and IPL. By consolidating duplicative operations
across the two utilities, AESUSS helps DP&L to operate efficiently. AESUSS allows DP&L to
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scale its operations while at the same time providing additional customer benefits at both DP&L
and IPL.

Some of DP&L's officers are employed by AESUSS, and also perform duties for IPL and other
AES affiliates. That arrangement allows DP&L to have access to the operational, financial, legal
and human resources services that it needs, at a reduced cost. When an employee performs
duties for both DP&L and another AES unit, the costs of that employee are allocated between
DP&L and the other AES business unit, so that DP&L is not subsidizing the other unit.

The operation of AESUSS is described in more detail in DP&L's December 30, 2013 Fourth
Amended Corporate Separation Plan, which was filed in Case No. 13-2442-EL-UNC and which
DP&L incorporates by reference.

Policy and Goal Setting

DP&L's policies and goals are set to achieve its mission and core values.

DP&L's mission is to improve lives by providing safe, reliable and sustainable energy solutions.
DP&L is committed to a wide range of initiatives that will improve the lives of DP&L's
customers and their communities; protect the environments in which DP&L operates; empower
DP&L's people and businesses; and improve long-term returns to DP&L's investors.

DP&L's core values are:

e Safety First: DP&L’s highest priority is safety for our people, contractors and
communities. We place safety at the core of everything we do and performing safely is
the key measurement of our success.

e Highest Standards: DP&L conducts business with integrity and strives to be the best in
all that it does seeking to achieve the highest global standards of excellence.

e All Together: DP&L acts as one team with our people, contractors, partners, customers
and communities working together to solve meaningful problems.

High-level management policies and goals are established by the AES Board, while more
specific policies and goals are established and pursued by management. The principal persons
responsible for setting policies and goals are:

AES Board

AES Officers

AES Strategic Business Unit Leaders
DP&L Board

DP&L Officers

DP&L Management
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Strategic and Long-Range Planning

Strategic and long-term planning is performed at nearly all levels of DP&L. The person or
groups responsible for making such plans include DP&L's Board, DP&L's Officers and DP&L's
Managers. DP&L's objectives are focused on five key areas:

People: Engage DP&L employees collaborating with AES as one team

Customers: Deliver greener, smarter energy solutions

Community: Improve lives in our communities by being a trusted partner

Media: Detail how AES is transforming energy through global and local communities
Financial Partners: Accelerate the future of energy to improve financial results for
customers, partners and AES.

A chart depicting the United States Strategic Business Units Objectives is attached as Exhibit 10.

Organizational Structure

A chart depicting the relevant DP&L corporate structure is attached as Exhibit 11. A list of
DP&L's Directors and Officers attached as Exhibit 12.

Decision Making and Control

Decisions for DP&L are made at all levels of the company. Different employees have different
levels of authority regarding the decisions that they are authorized to make.

DP&L's more important decisions are made principally by its Directors and Officers. Those
decisions are guided by and intended to achieve DP&L's mission and core values, described
above.

On an annual basis, DP&L's Directors and Officers make decisions relating to expenditures that
are to be made in the following year. The guiding principle in making those decisions is whether
particular expenditures are necessary to allow DP&L to continue to provide safe and reliable
service to its customers.

Ring Fencing

There are a number of plans and regulations to which DP&L is subject and with which DP&L
complies to accomplish ring fencing. Those include:

e Corporate Separation Plan: DP&L has a Fourth Amended Corporate Separation Plan,
which the Commission approved in Case No. 13-2442-EL-UNC
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e Cost Allocation Manual (CAM): DP&L maintains a CAM, as described in its Fourth
Amended Corporate Separation Plan

o Cost Alignment and Allocation Manual (CAAM): DP&L maintains a CAAM, as
described in its Fourth Amended Corporate Separation Plan

e Merger Stipulation: The Commission approved a Merger Stipulation for DP&L in Case
No. 11-3002-EL-MER '

e Ohio Regulations: DP&L is subject to various Ohio corporate separation requirements,
including those in Ohio Revised Code § 4928.17 and Ohio Admin. Code § 4901:1-37-01,

et seq

Controlling Process

DP&L operates under an Ethics and Compliance Program that defines its business practices and
corporate expectations. The Code of Conduct establishes ethical rules with which DP&L
employees must comply. DP&L employees are empowered with a strong sense of ownership
and accountability for their work, and DP&L expects each person to adhere to its corporate
values as described in the Code of Conduct. DP&L’s Code of Conduct is Attached as Exhibit
13.

The AES Chief Ethics and Compliance Officer, who reports directly to the Financial Audit
Committee of the Board of Directors, manages the AES Ethics and Compliance Program.
Representatives of the Compliance program are located in corporate headquarters and throughout
AES business locations globally.

DP&L employees receive regular training on DP&L's corporate values and conflicts of interest.
The Ethics Champions Program also conducts training sessions using realistic business issues
and problems, so that participants can discuss how DP&L's values and policies are applied in
real-world situations.

DP&L also holds its business partners and contractors to high ethical standards. Each partner
undergoes a thorough due diligence process, and strict compliance language is included in
contracts, where appropriate. Compliance language may address such issues as corruption, -
influence peddling, legal and regulatory compliance, and reporting requirements, Compliance
Officers work closely with business partners, contractors and project development teams to
identify potential ethical concerns and resolve issues before agreements or contracts are signed.

DP&L's Chief Executive Officer and Chief Financial Officer are responsible for establishing and
maintaining its disclosure controls and processes to comply with applicable securities laws.
DP&L's financial statements are audited each year and reviewed each quarter by independent
auditors. That audit ensures that DP&L's financial statements are prepared according to
Generally Accepted Accounting Principles.
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Internal and External Communications

DP&L’s internal communications are primarily accomplished through a variety of media
including face-to-face meetings, conference calls, video conferencing, electronic newsletters and
Intranet. Communications typically include a wide range of topics, including business
operations, business forecasting and general industry information. Additionally, DP&L
communications frequently contain information intended to continue to drive safety
performance.

DP&L's external communications are handled through a variety of media, including news
releases, meetings with local organizations, and Security and Exchange Commission filings.
Residential and small business customers receive information via billing inserts and can
communicate with DP&L via a customer hotline. Larger commercial and industrial customers
can communicate with DP&L via email or in face-to-face meetings, conference calls and video
conferences. In addition, DP&L maintains a website that all customers can access.
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Corporate Summary — Exhibit 1

Amended Articles of Incorporation of The Dayton Power and Light Company

HECOT-0C85

AMENTEL ARTICLES OF INCORPORATION
of
THE CAYTON POWER AND LIGHT COMPANY

FIRSTt The name = the Company is The Dayton Power and
Light Company.

SECOND: The place in the State of ohio where its principal
offlce is located is <he City of Dayton, Montgomery County.

THIRD: Tha purposas of the Company are as follows:

A, To manufacture, generate, develop, create and produca
from any source and by any means, and to purchase or otherwise
acquire, use, transmit, distribute, transport, sell, lease as
lessor or ae lessee, stherwise dispose of, grant licenses with
raspect to, furnish apy kind of service by means of and sngaga
in research with respect te, any kind or form of alaatricitir,
enerqgy, radiation, refrigeration, steam, water, fuel, artifiecial
gas gnd natural gas for light, heat, powsr or such other
purposes for which any or all of the foregoing can be usad, and
to do any and all things and transaoct any and all business
necessary, expedient or incidental thereto;

B. To purchase, otherwise acquire, hold, uge, improve,
develop, build, manufacture, repailr, mell, exchange, enoumbar,
lease as lessor or as lessee, otherwise dispose of, grant
licensas with respect to, furnish any kind of sarvice by means
of and engage in research with respest to, any kind or form of
tangible and intangible personal propexty and any kind or form
of real estate, interests therein, buildings, plants, fagilitiaes
and structures, and to do zny and all things and transact any
and all business newemsary, expedient or incidental thereto; and

€. To engage im any lawful act or activity for which
cgorporations may be formed under Section 1701.01 to 1701,98,
inclusive, of the Ohio Revised Coda.

FOURTH: The maxirom number of shares which the Company is
authorized to have outstanding is 58,000,000 shares, of which
4,000,000 shares of the par valua of $100 cach and of tha
aggrequte par value cf $400,000,000 are Preferred Stock (sald
4,000,000 shares being hereinafter called "Praeferred Stock ($100
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Par Value)!"), 4,000,000 ghares of the par value of $25 each and
of the aggregate par value of $100,000,000 are Prefarred Stock
(maid 4,000,000 shares belng hereinafter called "Praferred Stock
($25 Par value)") and 50,000,000 shares with a par value of $.01
per share are Common Stock (saild 80,000,000 shares helng
hereinafter called "Common Stock"). The Praferred Stook ($100
Par Value) and the Preferred Stoek (825 Par Value) shall rank
parl pasgu as and to the extent hersinafter provided and are
hereinafter collectively called the "pPrefarred Stock",

The classes of Praferred Stock ($100 Par Value), Preferred
Stock ($25 Par Value) and Common Stook shall have the following

respective expresa terms:

I. Except as otherwise provided by this Article or by the
resolution oxr resoclutions of the Board of Directore providing
for the issue of any series of Preferred Stock of elther claas
thareof, the Preferred Stock of such alass may be issued at any
time ox from tima to time in any amount, not exceeding in the
aggragate, Ilncluding all shaves of any and ail series of such
class theretofore issued, the total numher of shares of
Preferred 8tock of such class hereinabove authorized, as
Preferrad Stock of one oxr more merieg of such class, as
hareinafter provided, and for such lawful consideration as shall
be fixed from time to time by the Board of Directors. All
shares of any one sevles of Preferred Stock of such clage shall
be alike in every particular, each series thereof shall be
distinctivaely designated by letter or descriptive words, and all
serles of each class of Preferred Stock shall rank squally with,
and be identical in all respeots to all other series of such
olass, sxcept as permitted by the provieions of the next
Eollowing CLAUSE IT of this Artiocle,

Ir. Authority is hereby expressly granted to tha Board of
Directors from time to time to adopt amendments to these
Articles providing for the issue In one or more series of any
unissued or treasury shares of the Preferred Stock of eithex
claas thereof, and to fix, by the amendment oreating each such
egeries of the Praferred Btook:

(2) The designatioh and number of shares of such
serles;

(b) The dividend rate of such series and the date from
which dividends are cumulative;

(6) The price or prices at which shares of such series
may be redeemed, provided that such price shall be, in the
case of Prefaerxred Stock ($100 Par Value), not lees than One
Hundred Dollars ($100) per share and not more than One
Hundred Fifteen Dollars ($118) per share, or, in the omse of
Preferred Stock ($25 Par Valua), not less than Twenty=-Five
Dollaxs ($258) per share and not more than Twenty-Eight
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Dollare and Seventy-Five Cents (%$28,75) per share, plus, in
all cases, an amount equal to all acoxued dividends tharaeon
to the date fixed for redenption;

{d) The amount of the einking fund, if any, to be
applied to the purchase oy redemptlon of shares of such
garies and the wannar of its application;

(a) The preference of the shares of such series of
Praferrad Stock to be paild out of the asgets of tha Company,
whether from capital, surplus or earnings, in the avent of
any voluntary ligquidation, dissolutlion, or winding up of the
Company, provided that such preference shall be an amount,
in the case of Preferred Stock (%100 Par Valug), not lass
than One Hundred Dollars ($100} per share and not nmore than
One Hundred Fifteen Dollars ($115) par share, or, in the
case of Preferred Stock ($25 Par Value), not less than
Twenty-Five Dollars ($285) per shara and not more than
Twenty~Eight Dollars and Heventy-Five Cents ($28.75) per
share, plus, in all casaes, an amount equal to all dividends
ascrued or in arrears;

(f) Whethar or not the shares cf such series shall be
convertible into, or exchangeable for, shares of any other
clags or classes or of any other seriles of the same class of
stock of the Company, and if so convertible or exchangeable,
the conversion price or prices, or thas rates of exchange,
and the adjustments, if mny, at which such conversion or
exchangs may be made; and

(g) Whether or not the issue of any additional shares
of such seriles or any other claseg or series shall be subject
to any restrictions and, if so, the nature of such
restrictions.

I1XY. Before any dividends shall bhe declared or paid upon or
get apart for, or distribution made on, tha Common Stock or any
other class of stock ranking junior to the Preferred Stock and
bafore any sum shall be paid or get apart for the purchase or
redemption of Preferred Stouk of any series or for the purchase
of the Couwmon Stock or any other olags of stock ranking junier
to the Preferred Stock, the holders of Preferred Stcok of each
series shall be entitled to receive, if and when deolared by the
Board of Directors, dividends at the annual rate fixed for such
series in acoordance with the provisions of this Artiocle, and no
mora, from the date from which dividends on shares of such
deries are cumulative, fixed in accordancge with the provisions
of this Article, payable guarterly on the first days of March,
June, September and Decembar of each year; and sucsh dividends
shall be ocumulative so that 1f for any dividend period or
periods dividenda on the outstanding Preferred stock of any
series, at the rates fixed for such series, shall not have been
paid, such dividends shall be paid, or declared and set apart
for payment, before any dividends shall be deoclared or pagd upaon
or salt apart for, or any distribution made on, the Common Stock
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or any other clags of stock ranking junior to the Preferred
Stock and baefore any sum shall ba paid or sat apart for the
purchase or redemption of Prefarred Stock of any serias or for
the purchase of Common Stock or any other class of stack ranking
junior to the Preferred Stock, providad that any moneys
tharetofore sat aside for any sinking fund provided for the
Preferred Stock of any series in accordances with the provisions
of this Article may be applied to the purchase or redemption of
guch Preferred Stock in accordance with the terms of sudh
sinking fund. Deferred dividends shall not bear interest,
Dividends on all Preferred Stock of the same series shall be
cumilative from the sama date and in the event of the issue of
additional Preferred Stock of any series all dividends paid on
Preferred Stock of such series cn the date of or on a date prior
to the issue of such additional Preferred Stock and all
dividends declared and payable to holders of record of Praferred
Stock of such serles on a date prior to such additional issue
shall be deemed to have been pald on the additional stock sa
ismgued. If at any time Praferred Stock of more than one series
ghall be outstandinyg, any dividends declared upon the Preferred
Stock in an amount less than the full amount payabla on all
Preferred Stock outstanding shall be declared pro Iata so that
the amounte of dividends declared on each share of the Preferred
Stock of different series shall In all cases bear to each othar
the same proportions that the respective dividend rates of such
raspeative serles bear to each ather.

After full cumulative dividends ae aforesaid upon the
Preferred Stock of all series then outstanding shall have been
pald for all past dividend periods, and after or gonourrently
with making payment of or groviaion for full dividends on the
Preferraed Stock of all series then outstanding for the ourrent
dividend period, and bafore any eum or sume shall be set aside
for, or applied to, the purchase of Common Btock or any other
class of sgtock ranking junior to the Preferred Stock and before
any dividend shall be paid or deolared or any other distribution
ordersd ox made upon the Common Stook or any other class of
stook ranking junior to the Preferred Stock, the Company shall
set asgide as a winking fund, when and as xequired, out of any
funds legally available for that purpose, in respeot of aach
series of Preferred Stock any shares of which shall at the time
be outstanding and in respect of which a ainking fund for the
purchase or redemption thereof has been provided for in
accordance with the provisions of this Article, the sum or suns
required by the texms of such sinking fund to be applied in thae
manner specified therein,

Praferred Stock of any serles purchased or redeemed by the
use of sinking fund monays or purchased or redeomed otherywisa
than by the use of sinking fund moneys and applied by the
Company as a cradit agalnst sinking fund payments, shall be
retired and shall not be reissued.

After full cumulative dividends as aforesaid upon the

- 4 -
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rPraferred Stock of all series then outstanding shall have been
paid for all past dividend perlods, and after or conourrantly
with making payment of or Erovision for full dividends on the
Praferred Stock of all serles then outstanding for the current
dividend period, and after the Company shall have complied with
the provisions of the foregoing paragraphs of this CLAUSE IXI in
raspect of any and all amounts then oy theratofore reguired to
be set aside or applied in respect of any sinking fund mentioned
in said paragraphs, then and not cotherwilse dividends may ke
declared upon the Commeon Stock at such rate as the Board of
Directors may determine and no holdexs of shares of any series
of the Preferred Stock, as such, phall be entitlad to share

therein,

IV. In the event of any liguidation or dissolution or
winding up of the Company the holders of the Preferraed S8tock of
each seriea shall ba entitled to recsive cut of the assets of
the Company avallable for distribution to its stockholders,
whether from capital, surplus or earnings, 1f such liguidation,
dissolution or winding up be involuntary, an amount per sharae
equal to the par value of such Preferrad Stock plum an amount
squal to all dividends accrued or in arrears, or, if such
liguidation, dissolution or winding up be voluntary, an amount
per share determlned as previded in this Article, before any
distribution of the assets shall be made to the holders of the
Common Stock or any other claas of stock ranking junilor to the
Preferred Stock. If upon any liguidation or disszolution or
winding up of the Company the amounts payable on or with respect
to the Preferred 8tock of all series are not paid in full, the
holders of shares of Preferred Stock of all meries shall share
ratably in any distribution of assets in proportion to the
respective amounts anabln in respect of the sharxes held by thenm
upon such distribution if all amounts payable on or with respect
to the Preferred Btock of all serles were paid in full, After
payment to the holders of the Preferred Stock of the full
preferential amounts hereinbefore provided for, the holders of
the Praferred Stook, ae such, shall have no right or claim to
any of the remaining assets of the Company.

V. Upon not less than thirty or more than sixty days
previous notlce given by mall to record holders of Preferxyad
ftock to be redeemed at thelr respective addresses as they
appear on the books of the Conpani and by publication in a
newspaper of general cilrculation in the City of payton, Ohie,
and in a newspaper of general olroulation in the Borough of
Manhattan, City and State of New York, the Company, at ita
elaction, by action of its Board of Directors may redeem the
whole of the Preferred stock or either class thereof or any
series theraof or any part of any series thereof by lot or pro

ata, at any time or from time te time and at the prices fixed
for tha redemption of such shares in acoordance with the

- B o



Chapter II B(8) Schedule S-4.1 Page 14 of 129

HEGu7-~0090

provisiona of thie Article (the price so fixed for any saries
plus an amount equal to accrued dividends thereon to the date
fixed for redemption baing herein called the redemption price of
such series), If the Company shall determine to redeem by lot
less than all the shuraes of any series of Preferred Stock, the
selection by lot of the shares of such series so to be redeemed
shall be conducted by an indapendant bank or truast company.

From and after the date fixed in such notice as the date of
redemption, unless dafault shall ba made by the Company in
providing moneys at the time and place specified for the payment
of the redempt{un price pursuant to such notice, or, if tha
Company shall so eleot, from and after a date, which shall be
prior to thea date fixed as the date of redemption, on which the
Company shall provide moneys for the payment of the redemption
price by depositing the amount thereof in truet for the account
of the holders of the Preferred Btock called for redemption with
a bank or trust conpany doing businass in the Borough of
Manhattan, in the Clty and State of New York, or in the City of
Dayton, Ohio, and having cagital and surplus of at least
$5,000,000, pursuant to notice of such election included in the
notice of redemption specifying the date on yhich such daposit
will be made, all dividends on the Preferred Stock called for
redemption shall cease to accrue and all rights of tha holders
thereof ag shareholdors of the Company, axcept tha right to
raceive the redemption price upon presentation and surrender of
the respective certificates for the Preferred Stack called for
redsmption, shall cease and determine. 'The Company may, from
tire to time, purchase the whole of the Preferred Stock or
either class thereof or any serles thareof, or any part of any
geries thereof, upon the hest terms reasonably cbta la, but
in no event at a price greater than the redemption price in
effect at the date of such purchase of the shares so purchased,
Such redemption or purchase may, howaver, be affected only Lif
full cumulative dividends upon all shares of Preferred Stock of
all series then outstanding and not then to be redeemed or
purchased shall have been declared and payment provided for,
Praferred Stock of any series redeemed or purchased may in the
discration of the Board of Direotors be reissued, at any time or
from time to time, as stook of the game or of a different
saries, or may be vancellad and not raelssuad, except that any
such redeened or purchased Prefarred Stock which shall be
applied by the Company as a oredit niainut sinking fund paymentsa
shall be retired and shall not be reissued,

VI, 8o lony as any shares of the Preferred Stock of any
saries ahall be outstanding, the Company shall net, without the
consent, given in wrlting or given by resclution adopted at a
meeting duly called for that purpose, of the holdars of record
of at least two-thirds of the total voting power of the
Praferred Stock of all series then outstanding, regardless of
clase or series:
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{1) Increase the authorized number of shares of elther
class of the Preferred Stogk, or create or authorlize any
class of stock ranking prior to or on a parity with the
Prefarred Stock with respect to the payment of dividends or
to the distribution of assets upon the dlssclutlion,
ligulidation or winding up of the Company, whather voluntary
or inveoluntary, or create or authorize any cobligation or
security convertible into shares of any such class of stock:
or
(2) Sell all or substantially all ite assets, or sell
all or substantially all its electric properties; or

(3) Consolidate or merge with or into any other
corporatlon or corporations; R ; that the
provisions of this subdivision (3) shall not apply to (i)
the purchase or other acquisition by the Company of the
franchiges or assets of another corpeoration; or (ii) any
tranaaction which doea not involve a conselidation or merger
under the laws of the Btate of Chlo; or (1ii}) a merger or
conaolidation purpuant to which (a) outastanding shares of
the Preferred ftock of each series shall continue to be
outstanding with no alteration or change in the express
terms or provisions thereof in any respeot substantially
prejudicial to the holders thereof, or if the Company shall
not be the surviving corporation, outetanding sharas of the
Preferred Btock shall be converted into, or be exchangeable
for, a like nunber of shares of prafarred stock of the
surviving corporation, which preferred stock shall have
subgtantially the same express terms and provisions as the
Preferred Stock so convertad or exchanged, (b) the
authorized aggregate par value of Preferred Stock shall not
be incoreased or, if the Company is not the surviving
corporation, the authorized aggregate par value of preferred
staock into or for whigh the Preferred Stock shall be
converted or exchanged shall not exoeed the authorized
aggregate par value of Preferred Stock, and (o) no new class
of stock having priority cver, or being on a parity with,
the Preferred Stoock as to dividends or assete shall be
outstanding or created, or if the Company shall not be the
surviving corporation no new class of stook having priority
over, or being on a parity wilith, the prefaerred stook into or
for which the Preferred Stock shall be converted or
exchanged, as to dividends or assets, shall ba outstanding
or oreated.

(4) Por purposes of the foregoing, the voting powar of
saoh share of Preferred Stock ($100 Par Value) shall ke
deemed to be four times the voting power of gach share of
Preferred Stock ($25 Par Value).

The Company shall not amend, alter, change, or repeal any of
the express ternz and provislons of the Prefarred Stock or of
elther class thereof in any manner substantially prejudicial to
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the holders of shares of all series of Preferred Stock or of
shares of all series of such claams theranf without the consent,
given in writing or given by resolution adopted at a wmeeting
duly called for that purpose, of the holders of recoxd of at
ileast two-thirds of the total number of shares of each class of
Prefarred Stock affactad, voting as a class and ragardleas of
saries.

The Company ashall not amend, alter, changa, or rapaal any of
the expraess terme and provisions of any outstanding series of
the Preferrad Stook in any mannar substantially prejudicial to
the holders of shares of one or more, but less than ail, eerles
without the consent, given in writing or given hy resolution
adopted at a meeting duly called for that purpose, of the
holders of record of at least two-thirds of the total number of
shares of each series affected.

VII, Except as otherwisme raguired by law, by the preceding
CLAUSE VI, and by the following provisions of this CLAUSE VII,
the holders of shares of Preferred Stock, as such holders, shall
not hava any right to vote in the electilon of directors or for
any other purpose, and shall not be entitled to notice of mny
meating of etockholders. If at any time cumulative dividends
upon the outstanding Preferred Stock shall be in arrears in an
aggregate amount equivalent to four full guarterly dividends or
more, a default in preferred dividends, for the purposes of this
CLAUSE VII, shall be deemed to have occurred; and, having so
occurred, such default in preferred dividends shall be deemed to
axist thereafter until, but ealy until, full cumulative
dividends upen all the ocutstanding Preferred Stock to the end of
the then current dividend period shall have been paild or
daclared and sat apaxrt for payment. If and whenever a dafault
in preferred dividends shall exist, the holders of the
cutstanding Preferred Stock, voting separately regardleas of
clags or series, shall have the right, at the next annual
meating of stock holders of the Company for the eleation of
Directors (unless at the time of such meeting such default in
preferred dividends shall no longer exist) and at each such
meeting thereafter during the existence of such default in
proferred dividends, to elect the larzgest number of Directors
which shall not exceed one-third of the members of tha Beard of
Directors of the Company as then constituted, or, if auch numker
shall be less than two, then to elect two Directors., If a
dafault in preferred dividands shall exist and an annual meeting
of stookholders for the election of Directors shall for any
resson not be held, then a spacial meeting of stockholders for
the purpose of elacting Directoxs shall be called by the
Bagretary of the Company upon wrltten reguest of, or may be
called by, ths holders of racord of at least 10% of the shares
of Preferred Stock at the time outstanding (in ocaloulating which
parcentage, each share of Preferred Stock ($100 Par Value} shall
be deomed to be four shares of Preferred Stock amd each share of



Chapter II B(8) Schedule S-4.1 Page 17 of 129

0570003

Praferred Stock ($25 Par Value) shall be deamed to be one share
of Preferred Stock), and notice thereof shall ba given in the
same mannexr as that required for the annual meeting of
stockholders, The holders of the Preferred Stock presant in
person or by proxy at any annual or special meeting for the
purpose of electing Diractors as aforesaid shall constitute a
quorum for the electlon of Diractora by such holders. Aany
Director alacted b{ the holders of the Preferred Stock pursuant
to the aforesald right shall cvontinue to asexve as such Director
for the full term for which he shall have been elected,
notwithstanding that prior to the end of such term the default
in preferred dividends which permitted his election by the
holdera of the Preferred Stock shall cease to exist; and, during
such term, he may be removed only by the holders of at least a
majority of the outstanding shares of Preferred 8tock, voting
separately regardlese of alass or serlea, at a meetlng of the
holders of the Preferred Stock, called for the purpose. At the
same maeting at whioch any such removal shall be voted, the
holders of the outstanding Preferred Stoock, voting separately
regardless of class or series, may i1l the vacancy caused by
such removal, unless at the time no default in preferrad
dividends shall exist. Except as hereinbefore provided, if,
prior tc the end of the term of any Director elected by the
holders of the Prefarred Stock pursuant to this CIAUSE VII a
vacansy in the office of such Director shall ocour by reason of
the death, resignation, removal or disqualification of such
Director, or any other cause, such vacancy shall be filled for
the unexpired term by the remaining Directors elected by the
holders of the Preferxed Stock, by affirmative vote of a
majority theracf, or by the remaining Director so elected if
there be but one, or by the holders of the outstanding Preferred
Stook at a meeting thereof, voting separately regardless of
olass or serias, unless at the time no default in preferred
dividends shall exist.

Bxaept as herein otherwise expressly provided and except
when some wmandatory proviasilcn of law shall be controlling,
whanever shares of two or more series of the Preferred stoeck
shall be outstanding, no particular class or series of the
Proferred stodk shall be entitled to vote as a separate class or
series on any matter and all shares of the Preferred stock shall
be daomed to constitute but one class for any purpose for which
a vote of the shareholders of the Company by classes may now or
herxeafter be regquired.

Whenever the holders of Preferred Stock shall have voting
righte under this CLAUSE VII, each outstanding share of
Preferred Stook ($100 Par Value) shall entitle the holder
thereof to four votes and each outstanding share of Preferred
8tock ($28 Par Value) shall entitle the holder thereof to one

votae,
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VIII. The holdars of the Preferrad Stock shall have no right
whatever to subacribe for or purchase or recelve any part of any
new or additional lssue of stock of any class or sgecurities
convertible into stook of any class whather now or hareaftar
authorized and whether issued for cash, property or by way of
dividends. The holders of Common Stock shall not be entitled to
subscribe for or purchase or recelve any part of any new or
additional issua of, or any warrant or option for the puxchase
of, stock of any class or securitles convertible into stock of
any clase whether now or hereafter authorized and whether lssued
for cash, property or by way of dividends, except as authorized
by the Board of Directors.

IX. Tha term Maccrued dividends®, whenever used herein with
respect to the Preferred Stock of any serles, shall be deemed to
mean that amount which would have baen paid as dividends on the
Preferred Stock of such series to date had full dividends bhean
pald thereon from the date of cumulation of guch serlies at the
annual rate fixed for such series in accordance with the
provisions of this Article, less, In each casme, the amount of
all dividends paid upon the shares of such serios and the
dividends deemed to have been paid as provided ln CLAUSE III
hereof,

X. The Company shall not, go long ag any shares of
Preferred Stock shall ba outstanding, declare any dividends on
any of lts Common Stock, exvept dividends payable in shares of
Common Stock of the Company, or purchase any shares of its
Common Stock, or make any distribution of cash or property among
lts common Stockhelders, by tha reduction of its capital stock
or otherwise, unless, after giving effect to such dividend,
purchase or distribution, the aggregate of all such dividends
and all amounts applied teo such purchases or go distributed
subsequent to December 31, 1946, shall not exceed the net income
of the Company avallable for dividends on its Common Stock
subsegquent to December 31, 1946, plus %1,200,000.

For the purpomes of this CLAUSE X:

(a) "Common Stook! shall be deemed to include any stock of

any class of the cOmgany other than stock with a fixed limit

on dividends and a fixed amount payable in the event of any
voluntary or involuntary liquidation, dissolution or winding
up of the Company.

{b) "Net inoomo of the Company available for dividends on

its common stock" shall mean the gross earnings of the

Company less all proper deductions for operating expenses,

taxes (including incoma, excess profits and other taxes

based on or measured by lncome or undistributed earnings or
incone), Intarest charges and other appropriate items,
including provimion for maintenance, proviaion for
retirements, depreciation or cbsolescence, and dividends
paid or acerued on all stook of the Company ranking prior to

- 10 =
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tha Common $tock as to dividends or assets, and otharwise
determined in accordance with sound accounting practlce;
provided, , that in determining tha net income of the
Company avallable for dividends on its Common Stock for the
purposed of this CLAUSE X ne daduction or adjustment shall
be made for or in reapect of (1) expsnses or other charges
or cradits in connection with the issue and sale of any
sacurlties lssued by the Company: (1i) expenses or other
charges or credits in connection with the redemption or
retirement of any securities issued by the Company
(including securities of tha Company outstanding on
Decembexr 31, 1946), including any amount paid in excess of
the prinuvipal amount or par or stated value of securities
redeemed or retired and, in the event that such redemption
or retirement is effected with the proceeds of sale of other
aecurities of the Company, Interest or dividends on the
sacurities redeemed or retired from the date on which the
funds required for such redemption or retirement are
deposited in trust for such purpose to the date of
redenption or retirement; (lii) any tax charges or credits
in connection with the matters referrsd tc in (i) and (ii)
above; (iv) profite or losses from sales or abandonment of
property oxr other capltal assets, or taxes on or in raspect
of any such profits: or (v) any earned surplus adjustment
{including tax adjustments) applicable to any period prior
to December 31, 1946,

XI. It is hereby provided that, notwithstanding an
provision of the General Corxporation Law of ohlo requir{ng for
any purpose or for any action the vote of a designated
proportion of the voting power of a corporation, or of any class
or classes of the shares therecf, such action may ba taken by
the vote of the holders of record of a majority of the shares of
the Company having voting power and, if action is to be- taken
upon any matter for which said raw requires a vote of a
partiocular class or classes of shares, by the vote of the
holders of record of a majority of the shares of such class or
gizgnfa, except as otherwise specifiocally provided in this

cle,

KIX., The shares of Common Stock may be issued at any time,
or from time to time, for such amount of consideration as may be
fixed by the Board of Directors in mccordance with the then
applicable provisions of tha General Corporation Iaw of Ohio,

XXIII. Of the authorlzed shares of Preferred Stook (5100 Par
Value), 93,280 shares are daesignated ms a serles camlled
"Preferred Stock, 3.75% Series A, cumulative® (hereinafter
called Berles A Stock), and 69,398 shares are designated as a
saries called "preferred Stook, 3.7%% Sories B, Cumulative"
(hereinafter called Series B Stock). The shares of Series A

YL -
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8tock and feries B stock shall have the expressa terms and
rovieslons of the Prefarred stoeck ($100 Par Value) as a claes
erainabove stated and as hereinafter provided in subparagraphs
(1) to (4) of thle CLAUSE XIIIt

{1} The annual dividend rate of the Series A Stock
ghall ba 3.75% of the par value thereof. The annual
dividend rate of the Saries B 8tock shall be 3.75% of the
par value thereof.

(2) Dividends on Series A Stock and Series B Stock
shall be cunulative from June 1, 1947.

{3) The redemption prices of Series A Stock shall be
$104,50 per share If redeemed on or bafore Juns 1, 1952,
$103.50 per share 1f redeemed thereafter and on or hafore
June J, 1957, and $102.50 per share 1if redeened thereafter,
plus in esch case an amount aqual to all accorued dividends
to the date of rxedempticn.

Tha redemption prices of Barles B Stock shall be $105 per
share If redeemed on or before June 1, 1952, $104 per ghare if
redeemed thereafter and on or befora June 1, 1857, and $103 per
share if redeemed thereafter, plus in each case an amount egual
to all accrued dividends to the date of redemption,

(4) In the event of any voluntary liguidation,
dissolution or winding up of the Company, Series A stock and
Series B Stock shall be entitled to amounts equal to thae
respective redemption prices for such serias then in effect
as set forth in subparagraph (3) hereof, plus an amount
equal to all acerued dividends.

XIV. Of the authorized shares of the Praferred Stock (8100
Par Valua), 65,830 shared are designated as a sevriea callad
“"Preferred Stook, 3.90% Serles €, Cumulative® (hereafter called
Series C Btock). The shares of Series C S8tock shall have the
express terms and provisions of the Praferred Stock ($100 Par
Value) as a class hereinabove stated and as herainafter provided
in subparagraphs (1) to (4) of this CLAUSE XIV:

(1) The annual dividend rate of the SBeries ¢ Btock
shall be 3,90% of the par valus thereof,

(2) Dividands on seriea ¢ 8took shall be cumulative
from June 1, 1950.

(3) 'The redemption prices of Series ¢ Stock shall he
§103 per share lf redaemed on or bhefore June 1, 1955, $102
paxr share if redeemed thereafter and on or bafore Juna 1,
1960, and $10%1 per share lf redeemed thereafter, plus iIn
aach casae an amount egqual to all acorued dividends to the
date of redemption.

(4) In the event of any voluntary liguldatlon,
dissolution or winding up of the company, Series ¢ stock
shall be entitled to an amount equal to the redemption price
then in effect as set forth in subparagraph (3) hereof, plus
an amaunt equal to all accrued dividends,

- 13 -
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XV, ©f the authorised shares of the Proferred Stock ($100
Par Value), 180,000 sharaas are designatad as a series called
praferred Stock, 7.48% Series D, Cumuletive" (hereinatfter
called Series D Stock). The shares of Series D Stock shall have
the express terms and provisions of the Preferred gtock ($100
Par Value) as a class herelnabove stated and as heralnatter
provided in subparagraphs (1) to (4) of this CLAUSE XV:

(1) Tha annual dividend rate of the Series D Btock
shall be 7.48% of the par value thereof.

{2} Dividends on Series D Stock shall be cumulative
from April 8, 1969,

(3) The redemption prices of Serles D Stock shall be
$108,.835 per share 1f redeemed on or befors April 30, 1974,
$106.965 per share if redeemed thereafter and on or befeore
April 30, 1979, $105.095 per shara if redeemed thereafter
and on or before April 30, 1884, and $103.225 per shara if
redeemed thereaftsr, plus in sach case an amount equal to
all acorued dividends to the date of redemptlion: provided,
however, that Series D Stock is not redsemable prior to
May 1, 1974, directly or indireotly, as a part of, or in
anticipation of, any refunding operation Involving the
incurring of indebtedness or the issuance of praferred stock
ranking prior to or being on a parity with Serias D Stook as
to dividends or on any liquidation or dissclution or winding
up ef the Company, if the interest on such indebtedness or
the dividends on much Exeferred gtock result in an effective
vield, based on the initial offering price thareof, of lass
than 7.38% per annum,

(4) In tha event of any veluntary liguidation,
disgolution or winding up of the Company, Series D 8tock
shall be entitled to an amount equal to the redempticn price
then in effect as set forth in subparagraph (3) hereof, plus
an amount egual to all accrued dividends.

XVI. 0f the authorized shares of the Praferred gtock (%100
Par Value), 200,000 shares are designated as a series called
"Preferred Stock, 7.70% Series E, Cumulative" (herelnafter
called Series E Stook). The shares of Sexies E Stock shall have
the express terms and provisions of the Preferred Stock ($100
Par Value) as a c¢lass hereinsbove stated and as hereinaftor
provided In subparagraphs (1) to (4) of this CLAUSE XVI:

(1) The annual dividend rate of the Heries E Stock
shall by 7.70% of the par value thereof,
(2) Dividends on Series E Stock shall be cumulative

from March 23, 1971.

{3) The redemption prices of Series E Stook shall be

§108.00 per share if redeemed on or betore March 31, 1978,

106,00 per ghare if redeomed thereafter and on or before

March 31, 1981, $103,00 per share 1f redsemed thereafter and

on or before Maxch 31, 1986, and $101.00 par share if

redesnmed thereafter, plus in each case an amount egual to

w 59 &
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all accrued dividends to the date of redemption; provided,
howeveyr, that Series B Stock ls not redesmable prlar to
april 1, 1978, directly or indirectly, as a part of, or in
anticifation off, any refunding operation involving the
incurring of indebtedness or the issuance of preferred stook
ranklng prior to or being on a parlity with Series E Stook as
to div?dends or on any liquidation or dissolution or winding
up of the Company, if the lnterest on such indebtednaza or
the dividends on such preferred stock result in an effective
yield, based on the initial offering price thereof, of lass
than 7.70% per annum.

{(4) In tha event of any voluntary liquidation,
dissclution or winding up of the Company, Series E Stock -
ghall ke entitled to an amount egual to the redemption price
then in effect as set forth In subparagraph (3) hereof, plus
an amount egual to all accrued dividends,

XVII. Of the authorized shares of the Preferred Stock ($100
Par Valua), 250,000 shares are designated as a series called
"pPraferred 8tock, 7.375% series F, Cumulative" (hereinafter
called Series F Stock). The shares of Series F Stock shall have
the express terms and provisions of the Preferred Stock (£100
Par Value) as a class hereilnabove stated and as hereinafter
provided 1in subparagraphs (1) to (4) of this CLAUSE XVII:

(1) The annual dividend rate of the Series F Stock
shall be 7.3785% of the par valua thereof.

(2) Dividends on Beries F Stock shall be cumulative
from May 17, 1973.

(3) The redemption prices of Series ¥ Stock shall be
$107.50 per share if redeemed on or before June 1, 1978,
$105,00 per share if redeemed thereafter and on or before
June 1, 1883, $102.50 per share if radesmed thareafter and
on or before June 1, 1588, and $101,00 per share 1f redaemed
thereafiter, plus in each gage an amount egual to all accruesd
dividends to the date of redemption; provided, however, that
Saries F Stook is not redeemable prior to Juna 1, 1978,
directly or indirectly, as a part of, or in anticipation off;
any refunding operation involving the inourring of
indebtedness or the lasuance of preferred stock ranking
prior tc or beilng on a parity with Series F Stook as to
dividends or on any liguidation or dismolution or winding up
of the Company, if the interest on such indebtedneeas e¢r the
dividends on such praeferred stock result in an effeativa
yvield, based on the initial offering price thereof, of leas
than 7,375% per annum,

(4) In the event of any veluntary liguidation,
dissolution or winding up of the Company, Series F 8Stock
shall be entitled to an amount equal to tha redemption price
then in effect as set forth in subparagraph (3) hereof, plus
an amount aqual to all acorued dividende.
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XVILX, Of the authorized sharas of the Preferred stock (S100
Par Value), 250,000 shares are designated as a saries called
"Prafarred Stock, 12,50% Serles G, Cumulative" (hereinafter
called Serles G Stuck). The shares of Serles ¢ Stock shall have
the express terms and provisiona of the Preferred Stocck (8100
Par Value) as a class herelnabove stated and as hereinafter
provided in subparagraphs (1) to (7) of this CLAUSE XVIII:

(1) The annual dividend rate of the Series G Stock
shall be 12,50% of the par value thereof,

(2) Dividends on Beries G Btock shall ke cumulative
(L) from the original issue date in the ocase of sharss
issued on the date of initial issuance of shares of Series G
Stock and (ii) from March 1, 1975, in the case of shares
subsaguently lsaued,

(3) Except as otherwlse provided in subparagraphs (4)
and (5} herectf, the redemption price of Series G Stock shall
be $112,00 per share if redeesmed on or befsre October 31,
1884, $106.00 per share if redeemed thereafter and con or
bafore October 31, 1987, $103.00 per share if radecmwed
thereafter and on or befors OQctober 31, 1990, and $101.00
per share 1f redeemed thereafter, plus in each vase an
amount equal to all acorued dividends to the date of
redampticon; provided, howaver, that Series G Stock is not
redeemable prior to November 1, 1984, directly or
indirectly, as a part of, or in anticipation of any
refunding operation involving the inocurring of indebtedness
or the issuance of praferrad stock ranking prior to or baing
on a parity with Series ¢ Stoock as to divldends en or any
ligquidation or dissolution or winding up of the Company, if
the interest on such indebtedness or the dividends on such
preferred stock result In an effective yield, basad on the
initial offering price thereof, of lase than 12.50% per
annun, :

(4) On November 1, 1879, and on sach November 1
thereafter (each such date being hereinafter in this ClLAUSE
XVIIT called a S8inking Fund Redemption Dats) mo long as any
shares of Series G Stock shall ba outstanding, the Company
will redeem as and for a mandatory 8inking Pund for the
Serles G Stock, at $100 per share plus an amount equal to
all acorued dividends to the applicable Sinking Fund
Redemption Date (such price being hereinarter in this crause
XVIIY called the Sinking Fund Redemption Prica), 12,500
shares of Berilas G Stook, all in acoordance with the
provieions of this subparagraph (4) and subparagraph (6):

» howevexr, that the obligation of the Company to
radeem shares for the mandatory 8inking Fund as hare{ﬁabove
provided shall, at the election of the Company, be reduced
and satisefied in whole or in part by the number of shares of
Series G Stock theretofore purchased, redeemed or otherwise
acquired (otherwime than through the cperation of the
mandatory Einking Fund provided for in this subparagraph

- 15 -
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(4)) and not theretofore made the basis for the reduction of
a mandatory Sinking Fund obligation,

(5) ©n each Binking Fund Redemption Date commancing
November 1, 1984, the Company may at its election redaem, at
the Sinking Pund Redemption Price, a numnber of additional
shares of Series ¢ Stock not exceeding 12,500, all in
accordanca with the provisions of this subparagraph (5) and
subparagraph (6) herecof. Shares redeemad pursuant to this
subparagraph (5) shall be deemed, for purposes of the
provieo in the first santence of subparagraph (4) hereof,
not to have basn redeamed or otherwise aoquired through the
operatien of the mandatory Sinking Fund. The right to
redeem additional shares pursuant to thls subparagraph (5)
shall not cumulate if not electad in any year.

{(6) At least 60 days prior to each 8Sinking Fund
Redemption Date, the Company shall determine the amount of
the payment to be wmade in cash on such Binking Fund
Redenption Date in respect of shares of Series G Stock then
to be redeemed under subparagraphe (4) and (5) herecf and
shall thereupon take action to galect the shares of Series G
Stock to be redeemed on the Sinking Fund Redemption Date.
The shares of Series 6 Stock to be redesmed under
subparagraphs (4) and (5) hereof shall be determined by lot
or pro rata, as the Company shall elect. Not less than 30
or morea than 60 days prior notice shall be given by mail to
recerd holders of the sharaes of Series G S8tock to be
redeemad under subparagraphs (4) and (5} hereof at their
respectlve addresses as they appear on the books of the
Company and by publication in a newspaper of general
circulation in the City of Dayton, oOhloe, and in a newspaper
of general ciroulation in the Borough of Manhattan, city and
State of New York. If the Company shall determine to redaem
by lot, tha selection by lot of the shares of Series G 8took
to be redeemed shall be conducted by an independent bank or
trust company. From and after the Sinking Fund Redemption
Date, unlesg default shall be made by the Company in
providing moneys at the time and place specified for the
payment of the Binking Fund Redemption Price pursuant to
such notige, or, if the Company shall o eleot, from and
after a date, which shall be prior to the Sinking Fund
Redemption Date, on which the Company shall provgde noneys
for the payment of the Sinking Pund Redemption Price by
depositing the amount thereof in trust for the account cf
the holders of the Serlee G Stock called for redemption
pursuant to subparagraphs (4) and (5) hereof with a bank or
trust company doing business in the Borough of Manhattan, in
the City and State of New York, or in the city of Dayton,
Ohio, and having capital and surplus of at least §5,000,000,
pursuant to notloe of such election included in the notice
of redemption speoifying the date on which such deposit will
be mada, all dividends on the shares of Series 6 Stock

- 16 -
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called for redemptlon pursuant to subparagraphs (4) and (5)
hereof shall cesse to accrue and all rights of the holders
thareof as shareholdera of the Company, escept the right to
recaive the Sinking Fund Redemption Price upon prasentaticn
and surrender of the respective certificates for the shares
of Serles G Stock called fer redemption pursuant to
subparagraphs (4) and (5) herecf, shall cease and determine.

(7) In the event of any voluntary liquidation,
dissolutlon or winding up of the Company, Series G Stock
shall be entitled to an amount equal to the redemptilon price
then in effact as set forth in subparagraph (3) hereof, plus
an amount egual to all accrued dividends.

X1X. Of the authorized shares of the Preferred Stock ($100
Par Value), 400,000 shaxes ara deslgnated as a smerias called
"Praferred Stoak, 8 5/8% Saries H, Cumulative" (hersinafter
called Serles H Stock). The shares of Series H Stock shall have
the express terms and provisions of the Preferred Stock ($100
Par Valus) as a class hereinabove statad and as hereinafter
provided in subparagraphs (1) to (7) of this CLAUSE XIX:

(1) Tha annual dividend rate of the Sexries H Stock
shall be 8 5/8% of the par value thereof.

(2) Dividends on Series H Stock shall ba cumulative
(i) from the original issue date in the case of shares
issued on the date of initial issuanus of shares of Seriea H
Stook and (il) from June 1, 1978, in the case of shares
subsequently lssued.

(3) Except as otherwise provided in subparagraphs (4)
and (5) hereof, the redemption price of Series K Stock shall
be $£110.00 per share if redesemed on or before March 31,
1983, §107.00 per share if redeemad thareafter and on or
before March 31, 1988, $104.00 per share if redeamed
thereafter and on or hefore March 31, 1993, and $101.00 per
share 1f redeemed thereafter, plus in each case an amount
egual to all acorued dividends to the date of rademption;
provided, however, that Beries H Stock 18 not redeemable
prior to April 1, 1988, directly or indirectly, as a part
of, or in anticipation of any refunding operation involving
(1) the inourring of indebtedness or the Zasuance of
preferred stook ranking prior te or belng on a parity with
Series H Stock as to dividends or on any liguidation or
disgolution or winding up of tha Company, if the interest on
such indebtedness or the dividends on such preferred stock
result in an effective yield, based on the initial offering
price thereof, of less than 8 5/B% per annum or (ii) the
issuance of any shares of stock ranking as to dividends
dunior to the Series H Stock.

(4) On April 1, 19683, and on each April 1 thereafter
(each such date being herelnatter in this CLAUSE XIX called
a 8inking Fund Redemption Date) #o long as any shares of
Series H Stock shall be outstanding, the Company will redeem

- 17 ~



Chapter II B(8) Schedule S-4.1 Page 26 of 129

€GO 7-0102

ag and for a wmandatory Sinking Fund for the Series H Stock,
at $100 pexr share plus an amount equal to all accrued
dividends to the applicable Sinking Fund Redemption Date
{such price being hereinaftar in this CLAUSE XIX called the
Sinking Fund Redemption Price), 20,000 shares of Series H
Stock, all in accordance with the provisions of this
subparagraph (4) and subparagraph (6). The cbligation of
the Company to redeem shares for the mandatory Sinking Fund
as hereinabove provided shall not be reduced or patisfied in
whole ox in part by any shares of Seriss H Stock theretofore
purchased, redeemed ot otherwilse acquired (otherxrwise than
through the operation of the mandatory Sinking Pund provided
for in thie subparagraph (4},

(5) On each 8inking Pund Redewption Date commencing
April 1, 1983, the Company may at its electlon redeen, at
the Sinking Fund Redemptlon Price, a number of additional
shares of Beriles H Stock not exceeding 20,000, all in
acoordance with the provisions of this subparagraph (5) and
gubparagraph (6) hereof. Shares redeemed pursuant to this
aubparagraph (5) shall be deemed, for purposes of the last
santence of subparagraph (4) haexeof, not to have been
redeemad or otharwise acquired through the operation of the
mandatory 8inking Pund., ‘The right to redeem additilenal
shares pursuant to this subparagraph (85) shall not cumulate
if not elected in any year, and the aggregate number of
shares of the Beries H Stock whlch may be redeemed in all
redemptions pursuant to thie subparagraph (5) shall not
exceed 135,000 sharesd.

{6) At least 60 days prior to each 3inking Fund
Rademption Date, the Company shall determine the amount of
the payment to be made in cash on such 8inking Fund
Redomption Date in respsct of shares of Series H Stock then
to be radesmad under subparagraphs (4) and (5) hereof and
ghall thereupon take actlon to select the shares of Serles H
Stook to be redeemed on the 8inking FPund Redemption Data.
The shares of Series H 8tock to be redeemed under
subparagraphs (4} and (5) hereof shall be determined and
apportioned pro rata (to the nearest whole share) among the
registered halders of such shares to the extent practicable,
and with respect teo all holders of shares in respect of
which indlvidual pro rata apportionment shall not be
practicable determination of the shares held by such holders
50 to be redeemed may be by lot. HNot less than 30 or more
than 60 days prior notice shall be given by mall to record
holders of the shares of Serles H Stock to ba redeemed under
subparagraphs (4) and (%) herdof at their respeotive
addrasses as they appear an tha books of the Company and by
publication in a newspaper of general oirculation in the
city of Dayton, Ohloc, and in a newspaper of genaral
circulation in the Borough of Manhattan, City and State of
New York. If the Company shall redeem by lot as herainabove
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provided, the selection by lot of the shares of Serles H
Stock to bhe redeemed shall be conducted by an Independent
bank or trust company., From and after the Slnking Fund
Redemptlon Date, unless default shall be wade by the Company
in providing moneys at the time and place speclfied for the
payment of the Sinking Fund Redamption Price pursuant to
such notloca, or, if the Company shall so elect, from and
after a date, which shall be prior to the Sinking Fund
Redemption Date, on which the Company shall provide moneys
for the paymant of the Sinking Fund Redemption Price by
depositing the amount thereocf in trust for the account of
the holdere of the Series H Stock called for redemption
pursuant to subparagraphs (4) and (5) harsof with a bank or
trust company doing business in the Borough of Manhattan, in
the Cilty and State of New York, or in the City of Dayton,
ohio, and having capltal and surflus of at least $5,000,000,
purauant to netlice of such electlon included in the notice
of redemption specifying the date on which such deposit will
be made, all dividends on the shares of 8erles H Stock
called for redemption pursuant to subparagraphg (4) and (5)
horeof ghall cease to accrue and all rights of the holders
thereof as shareholders of the Company, except the right to
roecaive the S8inking Fund Redemption Price upon presentation
and surrander of the respective certifiocates for the shares
of Saeries H Stock called for redemption pureuant te
subparagraphs (4) and (5) hereof, shall cease and determine,

{7) In the event of any voluntary ligquidation,
dissolution or winding up off the Company, Serles H Stoock
shall be entitled to an amount equal to $100.00 per share,
plus an amount equal to all acorued dividends.

XX. 0f the authorized shares of the Preferred Stock ($100
Par value), 450,000 shares are desmignated as a serles called
"Preferred Stouk, 9 3/8% Serles I, Cumulative" (herainafter
callad Series I Stock). Tha shares of Berxles I Stock shall have
the express terms and provisions of the Preferrxed Stock ($100
Par Value) ag a olass hereinabove stated and as hereinafter
provided in subparagraphs (1) to (7) of this CLAUBE XX:

(1) The annual dividend rate of the Series I Btock
shall be 9 3/8% of the par value thereof.

(2) Dividends on Serles I 8Stock shall be oumulative
(1) from the original issue date in the case of shares
issued on the date of initial iesauance of sharee of Sarles I
Btock and (ii) from the date of issuance in the case of
gharea origlnally isaued thereafter,

(3) Exocept as otherwiee provided in subparagraphs (4)
and (5) hereof, the redemption price of Series I Stock shall
be $110.00 per share if redeemed on or before April 30,
1984, $107.00 per sharas if redeemed thereafter and on ox
before April 30, 1989, $104,00 per share if redsamed
thereafter and on or before April 30, 1994, and $101,00 peox
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share if redeamed theraeafter, plus in each case an amount
sgqual to all accrued dividends to the date of redemption;
provided, ho , that Series I Stock is not redeemable
prior to May 1, 1989 directly or indirectly, as a part of,
or in anticipation of any refunding oparation involving (i)
tha incurring of Lndebtedness or the issuance of preferred
stock ranking prior to or being on a parity with Serles I
Stogk as to dividende or on any liguidation or dissolution
or winding up of the Company, if the interest on such
indebtedness oxr the dividends on such preferrsd stock result
in an effective yield, based on the initial offering price
thereof, of lass than 9 3/8% per annum or (ii) the lesuance
of any shares of gtock ranking as to dividends junior to tha
Series I Stock., The shares of Series I Stock to ba redeemed
under this subparagraph shall be determined and apportioned
pre rata (to the nearest yhole share) amoni the registered
holders of such shares to the extent practicable, and with
rasioct to all holders of shares in rempect of which
individual pra rata apportionment shall not be practicable
determination of the shares held by such holders o to be
redeemed may he by lot. Notice of any redemption provided
for in this subparagraph shall be given by mall to record
holders of ihe shares of Saries I Stock to be redeemed at
thelr respective addresses as they appear on the books of
the Company and by publication in a newspaper of general
circulation in the City of Dayton, Ohio, and in a newspaper
of general clroulation in the Borough of Manhattan, Clty and
stata of New York, such notice to be given not less than 30
or more than 60 days prior to the date fiwxed as the date of
radenption. If the Company shall redaem by lot ae
hereinabove provided, the selection by lot of the shares of
Serles I Stock to ke redeemed shall be conducted by an
independent bank or trust company. From and after the date
of redemption, unless default sghall be made by the Company
in providing moneys at the time and place specified for the
payment of the.redeomption price pursuant to such notice, or,
if the Company shall sc elect, from and after a date, which
shall ba prior to the date of redemption, on which the
Company shall provids monays for the payment of the
redemption price by depositing the amount thereof in trust
for the account of the holders of the S8eries I Stock called
for redemption pursuant to this subparagraph with a bank or
trust company doing business in the Borough of Manhattan, in
the city and State of New York, or in the clty of Dayton,
ohio, and having capital and asurplus of at least $5,000,000,
pursnant to notice of such slectlon included in the notice
of redemption specifying the date on which guch deposit will
be made, all dividends on the shares of Beries I 8tock
called for redemption pursuant to this subparagraph shall
cease to acerue and all righta of the holders theraof as
shareholders of the Company, except the right to receiva the
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rademption price upen presentation and surrender of the
respactive certificates for the shares of Series I Stock
called for redamption pursuant to this subparagraph, shall
cease and detarmina,

(4) On May 1, 1985, and on esach May 1 thereafter {each
such date being hereinafter in this CLAUSE XX called o
Sinking Fund Redemption Date) so long as any shares of
Series I Stock shall be outstanding, the Company will redaom
as and for a mandatory 8inking Fund for the Series I Stock,
at $100 per share plus an amount egua) to all accrued
divlidends to the applicable Sinking Fund Redemption Date
(such price being hereinafter in this CLAUSE XX called the
Sinking Fund Redemption Price), 22,500 shares of Series I
Stock, all in accoxdance with the provisions of this
subparagraph (4) and subparagraph (6). The obligation of
the Company to redeem ghares for the mandatory Sinking Fung
as hereinabove provided shall not be reduced or satisfied in
whole or in part by any shares of Series I Stock theretofore
purchased, redeemed or otherwise acquired (otherwlse than
through the operation of the mandatory Sinking Fund provided
for in this subparaqraph (4)).

(5) On each Sinking Fund Redemption Date commencing
May 1, 1985, the Company may at ite election redeem, at the
Sinkini Fund Redemption Price, a number of additional shares
of Serles I Stook not exceeding 22,500, all in accordance
with the provisions of thisg subparagraph (5) and
subparagraph (6) hersof, Shares redeemad pursuant to this
subparagraph (5) shall be deemed, for purposes of the last
sentence of subparagraph (4) hereof, not to have besn
redeemed or otherwise aoguired through the operation of the
mandatory Sinking Fund. The right to redeem additional
ehares pursuant to this subparagraph (5) shall not cumulate
if not elected in any year, and the aggregate number of
shares of the Berles I Stook which may be redeemad in all
rademptions pursuant to this subparagraph (5) shall not
exceed 150,000 shares,

(6) At least 60 days prior to each Sinking Fund
Redemption Date, the Company shall determine tha ameunt of
the payment to be made in oash on such Binking Fund
Redemption Date in respect of shares of Series I Stock then
to be redesmed under subparagraphs (4) and (8) hereaof and
shall thereupon take action to select the sharea of Series T
Stock to be redeemed on the Sinking Fund Redemption Date.
The shares of Series 1 Stook to be redeemed under
subparagraphs (4) and (f) hereof shall be determined and
apportioned pro rata (to the nearest whole share) among the
registered holdere of such shares to the extent practicable,
and with respedt to all holders of shares in respect of
which individual pro rata apportionment shall not be
practicable determination of the shares held by such holders
80 to be redeemed may be by lot, Not less than 30 or more
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than 60 days prior notice shall he given by mail to record
holders of the shares of Sexias I Stock to be redeeamad undaer
subparagrapha (4) and (5) hereof at thair respective
addresoes as they appear on tha books of the Company and by
publicatlon in a newspaper of general circulation in the
City of payton, ohio, and in a newspaper of general
eirculation In the Borough of Manhattan, City and State of
New York. If the Company shall redeem by lot as herelnabove
provided, the seleation by lot of the shares of Series I
Stook to ba redeemed shall be oonducted by an independent
bank or trust company. From and after the &inking Fund
Redemption Date, unlesa dafault shall be made by the Company
in providing monsys at the time and place specified for the
yment of the Sinking Fund Redemption Price pursuant to
h notice, or, if the Company shall so elect, from and
after a date, which shall be prior to the sinking Fund
Redehgtion Date, on which the Company ehall provide moneye
for the™payment of the Sinking Fund Redemption Price by
depositing the amount thereof in trust for the acoount of
the holders of the Series I 8tock called for redemption
pursuant to subparagraphs (4) and (5) hereof with a bank or
truest company doing business in the Borough of Manhattan, in
the City and gtate of New York, or in the City of bayton,
Ohio, and having capltal and surplus of at least $5,000,000,
pursuant to notice of such election included in the notica
of redemption specifying the date on which such deposmit will
ba made, all dividende on the sharee of Series I Stock
called for redemption pursuant to subparagraphs (4) and (5)
hereof shall cease to accrue and all rights of the holders
thereof as shareholders of the Company, except the right to
recaive the Binking Fund Redemption Price upon presentation
and surrender of the respective certificates for the shares
of Series I Stock called for redemption purauant to
subparagraphs (4) and (8) hereof, shall cease and.determina.
(7) In the event of any voluntary liquidation,
dissolution or winding up of the Company, Series I Stock
ghall be entitled to an amount equal to $100.00 per share,
plus an amount aqual to all acorued dividends.

XXI, Of the authorized shares of the Preferred Stock {(§100
Pay Valua), 300,000 ghares are designated as a series called
"Prefexred 8tock, 11.60% Series J, Cumulative" (hereinafter
called Series J Stowek}), Tho shares of Series J Stock shall have
the express terme and provisions of the Preferred Stock ($100
Par Value) as a class herelnabove stated and as hereinafter
provided in subparagraphs (1) to (7) of thie CLAUSE XXI:

(1) The annual dividend rate of the Series J Stock
shall ba 11,60% of the par value thereof,

(2) Dividends on Serias J Stock shall ba cumulative
fgomktha date of initial issuance of shares of Serles J
Stock.,
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(3} Except as otherwlse provided in subparagraphs (4)
and (5) hereof, the redemption price of Serles I Stock shall
ba $112.60 per share if redeemed on or before June 30, 1988,
$108.10 per shara 1f redeamed thersafter and on or before
Jung 30, 1590, $104.55 per share 1f redeamad theraafter and
on or before June 30, 1995, and $101.00 per share if
redeemed thereafter, plus ih each case an amount equal to
all accrued dividends to the date of redemption; provided,
howevex, that Series J Stock is not redeemable prior te
July 1, 1985 directly or indirectly, as a part of, or iIn
ant uigation of, any refunding operation involving the
incurring of indebtedness or the issuance of preferred stock
rankin% prior to or belng on a pavrity with Series J Stock as
to dividends or on any liquidatlon or dissolution or winding
up of the Company, if the interest on such indebtednass ox
the dividends on such preferred stock rasult in an effective
yleld, basad on ths initial offering price thereof, of less
than 11.60% per annum.

{4) On July 1, 1986, and on each July 1 thersafter
{emch such date being herelnafter in this CLAUSE XXI called
a 8inking Fund Redemption Date) s6 long as any shares of
Series J Stock shall be outetanding, the Cananx will redeem
as and for a mandatory Sinking Fund for the Series J Stook,
at 3100 per share plus an amount equal to all acorued
dividends to the applicable Sinking Fund Redemption Date
(such price baing hereinafter in this CLAUSE XXI called the
8inking Fund Redemption Price), 9,000 shares of Saries J
Btock, all in accordance with the provimions of this
subparagraph (4) and subparagraph (6); provided, however,
that the ckligation of the Company to redaem shares for the
mandatory 8inking Fund as hereinabove provided shall, at the
election of tha Cempany, be reduced and satisfied in whole
or in part by the number of shares of Series J Stook
theratofore purchased, redeemed or otherwise acquired
(otherwisa than through the operation of the mandatory
Sinking Fund provided for in this subparagraph (4)) ahd not
theretofore made the bhasis for the reduction of a mandatory
Sinking Fund obligation.

(5) On each 8inking Fund Redemption Date commencing
July 1, 1986, the Company may at its electloh redeem, at the
8inking Fund Redemption Priocm, a number of additional shares
of Saries J Btock not exoceeding 9,000, all in acoordanos
with the provisions of this subparagraph (5) and
subparagraph (6) hereof, BShares redeemed pursuant to this
subparagraph (%) shall ba deemed, for purposes of the
proviso in subparagraph (4) hereof, not to have been
redeemaed or otherwise acquired through the operation of the
mandatory Sinking Fund, The right to redeem additional
shares pursuant to this subparagraph (5) shall not cumulate
if not elected in any vear.
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(6) At least 60 days prior to each Sinking Fund
Radenption Date, the Company shall determine the amount of
the payment to be made in cash on such Sinking Fund
Rademption Date in reaspact of sharas of Series J Stock then
to be redeemed under subparagraphs (4) and (5) hereof and
shall thereupon take action to select the shares of Series J
Stock to be redeemnd on the Sinking Fund Redemption Date,
The shares of Series J Stock to be redecmed under
subparagraphs (4) and (5) hereof shall be determined and
apportioned by lot or prp rata, as the Company shall elect,
Not less than 30 or more than 60 days prlor notice shall be
given by mail to record holders of the shares of Hsries J
Btock to ba redeemed under subparagraphs (4) and (5) hereof
at thelr respective addresees as they appear on the books of
tha Company and by publication in a newspaper of general
circulation in the City of Dayton, Ohio, and in a newspaper
of general circulation in the Borough of Maphattan, City and
State of New York. If the Company shall redeem by lot, the
selection by lot of the shares of Series J Stock to be
redeemad shall be conducted by an independent bank or trust
company. From and after the Binking Fund Redemption bate,
unless default shall be made by the company in providing
moneys at the time and place specified for the payment of
the Sinking Pund Redemption Prgca pursuant to such notice,
or, if the Company shall #o elect, from and after a date,
which shall be prior to the Sinking Fund Redemption Date, on
which the Company shall provide moneys for the payment of
the Sinking Fund Redemption Price by dapositing the amount
thereof in trust for the account of the holdere of the
Series J stock called for redemption pursuant to
subparagraphs (4) and (5) hexeof with a bank or trust
company doing business in the Berough of Manhattan, in the
city and State of New York, or in the City of Dayton, Ohio,
and having capital and surplus of at least $5,000,000
pursuant to notice of such election included in the notice
of redemption spaoifying the date on which such deposit will
be mada, all dividends on the shares of Serles J Stock
called for redemption pursuant to subparagraphs (4) and (5)
hereof shall ceape to accrue and all rights of the holders
thereof as sharsholders of the Company, except the right to
receive the Sinking Fund Redemption Price upen presentation
and surrender of the respective certiflioates for the shares
of Serles J Stock called foxr redemption pursuant to
subparagrapha (4) and (8) hereof, shall cense and determine.

{(7) 1In the event of any voluntary liguidation,
dissolution or winding up of the Company, Series J S8tock
shall be entitled to an amount agual to the redemption price
then in effect as set forth in subparagraph (3) hereof, plus
an amcunt equal to all accrued divgdanda.
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FIFTH: At the time of filing these Amended Articles of
Incorporation, the stated capital of the Company ils Pour
Hundred-Twalve Thousand Dollars (8412,000),

SIXTH: These Amended Articles of Incorporation supersede
and take the place of the existing amended Articles of
Incorporation, as heratofora amended, ¢f the Company.

ACO1
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Dayton Power and Light Compam et L
PO Bz 2225, Dayter. Ohwo 45401

g

LEGAL DEPARTMENT
Jaruary 3, 1991

Secretary of State of Ohio
Corporation Divigion

ftate Qfficae Tower

30 Eaat Broad Street
Columbus, OH 43266-0418

Dear Siv or Madam:

on behalf of DPL Inc., an Ohioc corporation, and The Dayton Power
and Light Company, also an Ohio corporation, I am enclosing for
£filing with your office each Corporation's Certificate of
Amended Articles of Inaorporatior along with two checks in the
amount of Seventy Dollars ($70.0¢) each in payment of the
applicable filing fee.

Please acknowledge receipt of this filing by date stamping the
additional copy of each Certificate and returning them to me in
tha reply envelope provided. If you have any guastions relating
to this matter, please feel free ¢o contact me at (513)

289-711.8.
Very truly vours,
S AN
LA e
'ﬁéc:fz////‘s«
Edward N. Rlzer
Attorney at Law
ol
DG409
'(
Enclosures
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Corporate Summary — Exhibit 2

The Dayton Power and Light Company By-Laws

THE DAYTON POWER AND LIGHT COMPANY

By-Laws

December 9, 1982
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Section 5. A majority of the whole Board, or of any committee of the Board, shall be necessary
at all meetings of the Board, or committee, to constitute a quorum for the transaction of business,
but less than a quorum may adjourn the meeting to a later date.

Section 6. Meetings of the Board, or any committee of the Board, may be conducted by means
of communications equipment if all persons participating can hear each other, Participation in such
a meeting pursuant to this Section 6 shall constitute presence a1 such meeting.

ARTICLE It
COMMITTEES OF THE BOARD

All committees of the Board shall keep minutes of meetings and report its proceedings to the
Board of Directors,

ARTICLE XX
ALTERNATE MEMBERS OF COMMITTEES

The Board may appoint one or more directors as alternate members of any such committee, who
may take the place of any absent member or members at any meeting of such commitee.

ARTICLE 1V
AMENDMENTS OF BY-LAWS

These By-Laws may be amended at any regular meeting of the Board by the affirmative vote of
a majority of the whole Roard; provided, however, that no amendment shall be adopted unless the
notice of such meeting specifies that a resolution for the amendment of these By-Laws, and the
detalls thereof, will be considered,
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THE DAYTON POWER AND LIGHT COMPANY
BY-LAWS
As Last Amended December 9, 1982

ARTICLE 1
DIRECTORS' MEETINGS

Section 1, Regular meetings of the Board shall be held quarterly at the call of the Chairman of
the Board or the President at the principal office of the Company unless the place of meeting is
otherwise designated in the cail.

Section 2. Special meetings of the Board may be called at any time by the Chairman of the
Board, the President, the Vice Chairman of the Executive Committee or any two (2) directors. All
special meetings shall be held in the principal office of the Company, unless the place of meeting is
otherwise designated in the call.

Section 3. Meetings of committees of the Board may be called at any time by the Chairman of
the Board, the President, or by any two (2) members of the committee at the principal office of the
Company unless the place of meeting is otherwise designated in the call. '

Section 4. Written notice of all meetings of the Board or of any committee of the Board shall be
delivered personally to each director or sent to each director by mail, telegram or cablegram at ieast
two (2) days before the meeting, provided, however, that any failure of, or irregularity in, notice of
any meeting shall not invalidate such meeting or any proceeding taken thereat. Such notice may be
waived by any director either before or after the meeting. The notice need not specify the purposes of
the meeting, and the presence of any director at a meeting shall constitute 2 waiver of notice thereof.

Notice of adjournment of a meeting need not be given to absent directors if the time and place
are fixed at the meeting adjourned,

Any meeting of the Board, or of any committee of the Board, shall be a fegal meeting without
any notice thercof having been given if all members of the Board, or committee, shall be present
thereat, with no member registering any protest as to the lack of proper notice.

In the absence of written instructions from a director designating some other address, notice
shall be sufficiently given if addressed to the director at the usual address.



Chapter II B(8) Schedule S-4.1 Page 38 of 129

Corporate Summary — Exhibit 3

The Dayton Power and Light Company Regulations

THE DAYTON POWER AND LIGHT COMPANY

Regulations

April 9. 1981




Chapter II B(8) Schedule S-4.1 Page 39 of 129

THE DAYTON POWER AND LIGHT COMPANY
REGULATIONS

ARTICLEI
SHAREHOLDERS' MEETINGS

Secrion 1. The annual meeting of the sharcholders for the election of
directors and the transaction of such other business as may be brought before
the meeting shall be held within or without the State of Ohio, at such time
and place as fixed by the Board of Directors,

SECTION 2. Special meetings of the shareholders may be called by the
Chairman of the Board of Directors, or the President, or the directors by
action at a meeting, or by majority of the Board of Directors acting without a
meeting, and shall be called by the President or the Secietary or the Treasurer
upon the request of shareholders owning one-fourth (1/4) of the outstanding
stock of the Company entitled to vote at such meeting or by such persons and
in such event and manner as the Articles of Incorporation may provide. Except
as otherwise provided by law, such meetings may be held within or without the
State of Ohio at such time and place as may be specified in the notice.

Secrion 3, If the annual meeting of the shareholders be not held as herein
prescribed, the election of directors may be held at any meeting called for
that purpose pursuant to these regulations.

SecmioN 4. A notice in writing of every annual or special meeting of the
shareholders stating the date, time, place and the purposes thereof shall be
given to each sharcholder entitled to vote and to each shareholder entitled to
notice as provided by law, in person or by mailing the same to his last
address appearing on the records of the Company not less than seven (7) days
or more than sixty (60) days before any such meeting. Any shareholder may
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waive in writing, either before or after the holding of any meeting of the
shareholders at which he is entitled to vote, any notice required to be given
by law, the Articles of Incorporation or under these regulations, and the atten-
dance at any such meeting by any such shareholder without protesting, prior
to or at the commencement of such meeting, the lack of proper notice shall
be a waiver by him of notice of such meeting.

Secrion 5. At all meetings of shareholders only such shareholders shall
be entitled to vote in person or by proxy who appear upon the transfer books
of the Company as the holders of shares at the time possessing voting power,
or if a record date be fixed as herein provided, those appearing as such on
such record date.

SEcTion 6. The holders of a majority of the shares issued and outstand-
ing and entitled to vote, present in person or represented by proxy, shall be
requisite and shall constitute a quoram at all meetings of the shareholders
for the transaction of any business, except as otherwise provided by law,
by the Articles of Incorporation or by these regulations. If, however,
such majority shall not be present or represented at any meeting of the
shareholders, the shareholders entitled to vote, present in person or by
proxy, shall have power to adjourn the meeting, from time to time, without
notice other than announcement at the meeting, until the requisite amount
of voting stock shall be present. At any such adjourned meeting at which
the requisite amount of voting stock shall be represented, any business
may be transacted which might have been transacted at the meeting
originally called.

ARTICLE 11
BOARD OF DIRECTORS
SecrioN 1. Except as otherwise provided by law or the Articles of

Incorporation, all the capacity of the Company shall be vested in, and all of
its authority shall be exercised by or under the direction of a Board of

2
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Directors, and said Board of Directors shall manage and conduct the business
of the Company. Each director shall be a shareholder of the Company.

SECTION 2. The number of directors constituting the Board of Directors of
the Company shall be not [ess than nine (9) nor more than fifteen (15). The
number of directors may be increased or decreased by action of the Board of
Dircctors upon the vote of a majority of the Board of Directors or by the vote
of the shareholders present in person or by proxy at a meeting to elect direc-
tors, entitled to exercise a majority of the voting power on such proposal. No
reduction in the number of directors shall have the effect of removing any
director prior to the expiration of his term of office.

SECTION 3, Directors shall be elected at the annual meeting of sharehold-
ers and shall hold office until the annual meeting held next after their election
or until their successors shall have been elected and qualified.

SecTioN 4. All vacancies in the Board of Directors may be filled by the
remaining directors at any regular or special meeting. A vacancy or vacan-
cies in the Board of Directors shall be deemed to exist if the number of direc-
tors is increased by the Board of Directors, Any person chosen by the Board
of Directors to fill a vacancy or vacancies on the Board of Directors shall
hold office until the next annual meeting of shareholders.

SECTION 5. After each annual election of directors, the newly elected
directors may meet for the purpose of organization, the election of officers,
and the transaction of other business, at such place and time as shall be fixed
by the person who is authorized to preside at the annual mecting or by writ-
ten consent of the directors.

'SECTION 6. For his services as a director of this Company, each director,
other than officers and employees of the Company, shall receive an
allowance as shall be determined from time to time by the Board of Directors
of a fixed amount per annum, plus an amount for each regular or special
meeting of the Board of Directors or any committee thereof attended,
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Directors who would otherwise not be present in the city where the meetings
of the Board of Directors, or committee of the Board of Directors, are held,
may be allowed such reasonable traveling expenses as are incurred by them
in connection with attending any- such meeting.

ARTICLE I
COMMITTEES OF THE BOARD OF DIRECTORS

Section 1. The Board of Directors, by the affirmative vote of a majority
of the Board of Directors, may designate three (3), or more, of their number,
one of whom shall be the Chairman of the Board of Directors, if one be
elected, and one of whom shall be the President of the Company, to consti-
tute ant Executive Committee. Fach member of the Executive Committee
shall continue to be a member thereof during the pleasure of a majority of the
Board of Directors.

If such Executive Committee be designated, it shall act only in the inter-
vals between meetings of the Board of Disectors and shall possess and may
exercise, in such manner as it shall deem for the best interests of the
Company, all the powers of the Board of Directors in the management and
direction of the business and affairs of the Company. The Executive
Committee at all times, shall be subject to the control and direction of the
Board of Directors.

SucTioN 2. The Board of Directors shall designate either the Chairman of
the Board of Directors or the President of the Company as Chairman of the
Executive Committee, and the Executive Committee shall select and appoint
its own Secretary. In the absence from any meeting of the Exccutive
Committee of its Chairman, the Committee shall appoint a chairman of the
meeting, and in the absence from any meeting of its Secretary, the Committee
shall appoint a secretary of the meeting.
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SecrioN 3. A majority of the members of the Executive Committee shall
be necessary at all meetings to constitute a guorum for the transaction of
business; but less than a quorum may adjoum the meeting.

SeCTION 4. The members of the Executive Committee shall act only as a
Committee, and the individual members shall have no powers as such,

SeCTION 5. Any vacancy in the Executive Committee shall be filled by
the affirmative vote of the majority of the Board of Directors,

SeCTION 6. The Board of Directors may also appoint such other standing
OF temporary committees, from time to time, as they may deem fit, charged
with such functions and invested with such powers of the Board of Directors
as may be desired, and shall define such functions and the extent to which
such powers shall be exercised. Any such committee shall be composed only
of members of the Board of Directors and shall serve for such time as the
Board of Directors may order. Any such committee shall act only in the
interval between meetings of the Board of Directors, and shall be subject at
all times to the control and direction of the Board of Directors, Any such
committee may act by a majority of its members or by a writing signed by all
of its members.

Sscrion 7. All proceedings of the Executive Committee or any other
committee of .the Board of Directors shall be subject to revision or alteration
by the Board of Directors, provided, however, that third persons shall not be
prejudiced thereby.

ARTICLE IV
OFFICERS

SectioN 1. The Board of Directors, in its discretion, may elect a
Chainnan of the Board of Dircctors, and shall elect a President, one or more
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Vice-Presidents, a Secretary, a Treasurer, and a Controller and such other
officers or agents, as may be determined from time to time.

The Chairman of the Board of Directors and the President shall be cho-
sen from among the directors and the Board of Directors shall designate
cither the Chairman of the Board of Directors or the President as the Chief
Executive Officer of the Company. Other officers of the Company need not
be directors.

Any two (2) of such offices, except those of President and Vice-
President, at the discretion of the Board of Directors, may be held by the
SAmMe person.

Srction 2. Officers of the Company shall be elected annually by the
Board of Directors and shall hold office for one (1) year and until their suc-
cessars are chosen and qualified, unless, in the election or appointment of an
officer; it shall be specified that he holds his office for a shorter period. All
officers of the Company shall hold office only during the pleasure of the
Board of Directors and may be removed at any time by the affirtative vote
of a majority of the Board of Directors.

Section 3. The Chairman of the Board of Dircctors, if one be elected,
shall preside at all meetings of the Board of Directors and of shareholders.

Section 4. The President shall preside at all meetings of the Board of
Directors and shareholders at which the Chairman of the Board of Directors
is not present.

In the absence or disability of the Chairman of the Board of Directors, or
in the event the Board of Directors has not elected a Chairman, the duties of
the office of the Chairman of the Board of Directors shall be performed by
the President.
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ARTICLEV
CAPITAL STOCK

SectioN 1. Certificates for shares shall be of such form and content as shall
be approved by the Board of Directors. Certificates shall be signed by or bear
the facsimile signatures of the President or a Vice-President and also by the
Secretary or an Assistant Secretary or the Treasurer or an Assistant Treasurer,

SecTion 2. The person in whose name shares stand on the books of the
Company shall be deemed the owner thereof for all purposes as regards the
Company.

SECTION 3. The Board of Directors may make such rules and regulations
as it may deem expedient, not inconsistent with these regulations, concemning
the issue, transfer and registration of certificates for shares of the Company.
It may appoint one or more transfer agents or one or more registrars, or both,
and may require all certificates to bear the signatures of either or both,

ARTICLE VI

SHAREHOLDERS — RECORD DATES
CrLosinG OF TRANSFER BOOKS

The Board of Directors may fix a date not exceeding sixty (60) days pre-
ceding the date of any meeting of the shareholders or any dividend or distri-
bution payment date or any date for the allotment of rights, or other matters
provided by law, as a record date for the determination of the shareholders
entitled to notice of such meeting or to vote thereof or to receive such divi-
dend, distribution, rights or such other matters as the case may be;

The Board of Directors may close the books of the Company against
transfer of ‘shares during the whole or any part of such period, including the
time of such meeting of the sharcholders or any adjournment thereof.
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ARTICLE vII
INDEMNIFICATION

SecTioN 1. The Company shall indemnify any person who was or is a
party or is threatened to be made a party, to any threatened, pending, or com-
pleted action, suit or proceeding, whether civil, criminal, administrative, or
investigative, other than an action by or in the right of the Company, by rea-
son of the fact that he is or was a director, officer, employee, or agent of the
corporation, or is or was serving at the request of the Company as a director,
trustee, officer, employee, or agent of another Company, domestic or foreign,
non-profit or for profit, partnership, joint venture, trust, or other enterprise,
against expenses, including attomeys’ fees, judgements, fines, and amounts
paid in settlement actually and reasonably incurred by him in connection
with such action, suit, or proceeding if he acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best interests of the
Company, and with respect to any criminal action or proceeding, had no rea-
sonable cause to believe his conduct was unlawful. The termination of any
action, suit, or proceeding by judgement, order, scttlement, conviction, or
upen a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which
he reasonably believed to be in or not opposed to the best interests of the
Company, and with respect to any criminal action or proceeding, he had
reasonable cause to believe that his conduct was unlawful,

SecTioN 2. The Company shall indemnify any person who was or is a
party, or is threatened to be made a party to any threatened, pending, or com-
pleted action or suit by or in the right of the Compuny to procure a judge-
ment in its favor by reason of the fact that he is or was a director, officer,
employee, or agent of the Company, or is or was serving at the request of the
Company as a director, trustee, officer, employee, or agent of another corpo-
ration, domestic or foreign, non-profit or for profit, partnership, joint venture,
trust or other enterprise against expenses, including attorneys’ fees, actually.
and reasonably incurred by him in connection with the defense or settlement
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of such actjon or suit if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the Company, except
that no indemnification shall be made in respect of any claim, issue, or matter
as to which such person shall have been adjudged 1o be liable for negligence
or misconduct in the performance of his duty to the Company unless, and
only to the extent that the court of common pleas, or the court in which such
action or suit was brought shall determine upon application that, despite the
adjudication of liability, but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses as the
court of common pleas or such other court shall deem proper.

SectioN 3, To the extent that a director, trustee, officer, employce, or
agent has been successful on the merits or otherwise in defense of any action,
suit, or proceeding referred to in Section 1 and Section 2 of this Article VII,
or in defense of any claim, issue, or matter therein, he shall be indemnified
against expenses, including attorneys’ fees, actually and reasonably incurred
by him in connection therewith.

SECTION 4, Any indemnification under Section 1 and Section 2 of this
Article VII, unless ordered by a court, shall be made by the Company only as
authorized in the specific case upon a determination that indemnification of
the director, trustee, officer, employee, or agent is proper in the circum-
stances becausc he has met the applicable standard of conduct set forth in
Section 1 and Section 2 of this Article VII. Such determination shail be
made (a) by a majority vote of a quorum consisting of directors of the
Company- who 'were not and are not parties to or threatened with any such
action, suit, or proceeding, or (b) if such a quorum is not obtainable or if a
majority vote of a quorum of disinterested directors so directs, in a written
opinion by legal counsel other than an attorney, or a firm having associated
with it an attorney, who has been retained by or who has performed services
for the Company, or any person to be indemmnified within the past five years,
or (¢) by the shareholders, or (d) by the court of common pleas or the court in
which such action, suit, or proceeding was brought. Any determination made
by the disinterested directors under Section 4(a) of this Article VII or by
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independent legal counsel under Section 4(b) of this Article VII shall be
promptly cormmunicated to the person who threatened or brought the action
or suit, by or in the right of the Company under Section 2 of this Article VII,
and within ten days after receipt of such notification, such person shall have
the right to petition the court of common pleas or the court in which such
action or suit was brought to review the reasonableness of such determination.

SkcTion 5. Expenses, including attorneys’ fees, incurred in defending any
action, suit, or proceeding referred to in Section 1 and Section 2 of this
Article VII may be paid by the Company in advance of the final disposition
of such action, suit, or procceding as authorized by the directors in the spe-
cific case upon receipt of an undertaking by or on behalf of the director,
trustee, officer, employee, or agent to repay such amount, unless it shall ulti-
mately be determined that he is entitled to be indemnified by the Company as
authorized in this Article VII

Secrion 6. The indemnification provided by this Article VII shall not be
deemed exclusive of any other rights to which those seeking indemnification
may be erititled under the articles or the regulations or any agreement, vote of
sharcholders or disinterested dircctors, or otherwise, both as to acfion in his
official capacity and as to action in another capacity while holding such
office, and shall continue as to a person who has ceased to be a director,
trustee, officer, employee, or agent and shall inure to the benefit of the heirs,
executors, and administrators of such a person.

Secrion 7. As used in this Article V1T, references to “Company” includes
all constituent corporations in a consolidation or merger and the new or surviv-
ing corporation, so that any person who is or was a director, officer, employee,
or agent of such a constituent corporation or is or was serving at the request of
such constituent corporation as a director, trustee, officer, employee, or agent
of another corporation, domestic or foreign, non-profit or for profit, partner-
ship, joint venture, trust, or other enterprise shall stand in the same position
under this section with respect to the new or surviving corporation as he would
if he had served the new or surviving corporation in the same capacity.

10
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SECTION 8, No person shall be liable to the Company for any loss or dam-
age suffered by it on account of any action taken or omitted to be taken by
him as a director or officer of the Company, if such person performs his
duties, including his duties as a member of any committee of the directors
upon which he may serve, in good faith and in a manner he reasonably
believes to be in the best interests of the Company, and with the care that an
ordinarily prudent person in a like position would use under similar circum-
stances. In performing his dutics, a director or an officer is entitled to rely on
information, opinions, reports or statements,. including financial statements
and other financial data, that are prepared or presented by: (1) one or more
directors, officers, or employees of the Company whom the director or offi-
cer reasonably believes are reliable and competent in the matters prepared or
presented; (2) counsel, public accountants, or other persons as to matters that
the director or officer reasonably belicves are within the person's profes-
sional or expert competence; (3) a committee of the directors upon which he
does not serve, duly established in accordance with a provision of the articles
or these regulations, as to matters within its designated authority, which
committec the director or officer reasonably belicves to merit confidence.

ARTICLE VIII
AMENDMENTS OF REGULATIONS

These regulations may be amended by the written assent of the holders of
two-thirds (2/3) in interest of the outstanding stock of the Company, having
voting paweron such proposal, without meeting, or at any reguler or special
meeting of the sharcholders of the Company having such voting power by
vote of the holders of a majority of such voting power.

11
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Corporate Summary — Exhibit 4

Amended and Restated By-Laws of The AES Corporation

AMENDED AND RESTATED BY-LAWS
OF
THE AES CORPORATION

ARTICLEI
OFFICES

Section 1.01 The registered office shall be at 2711 Centerville Road in the City of
Wilmington in the State of Delaware.

section 1.02  The Corporation may also have offices and places of business at such other
places, within or without the State of Delaware, as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE I
MEETINGS OF STOCKHOLDERS

Section 2.01  All meetings of stockholders shall be held at such time and place within or
without the State of Delaware as may be determined from time to time by the Board of Directors
{or the Chairman in the absence of a designation by the Board of Directors) as shall be stated in
the notice of the meeting, or in a duly executed waiver of notice thereof The Board of Directors
may alternatively determine that a meeting of the stockholders shall not be held at anv place, but
shall instead be held solely by means of remote comumunication as authorized by Section 211{a)(2)
of the General Corporation Law of the State of Delaware (as the same exists or may hereafter be
amended, “Delaware Law™).

Section 2.02  Annual meetings of stockholders shall be held on the first Friday of June of
each vear. if not a legal holiday, and if a legal holiday, then on the next succeeding business day
not a legal holiday. or at such other date and time as shall be designated from time to time by the
Board of Directors and stated in the notice of the meeting. At the annual meeting, the stockholders
shall elect a Board of Directors, and transact any other business as may properly come before the
meeting. notice of which was given in the notice of the meeting.

Section 2.03  The Secretary shall prepare and make, at least ten days before every meeting
of stockholders. a complete list of the stockholders entitled to vote at the meeting, arranged in
alphabetical order. and showing the address of each stockholder. Such list shall be open to the
exanmuination of any stockholder, for any purpose germane to the meeting during ordinary business
hours for 2 period of at least ten days prior to the meeting at the principal executive offices of the
Corporation. Ifthe meeting is to be held at a place, the list shall be produced and kept at the time
and place of the meeting during the whole time thereof and may be inspected by any stockholder
who 15 present. If the meeting 15 to be held solely by means of remote communication, the list
shall also be open to the examination of any stockholder during the whole fime of the meeting on
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a reasonably accessible electronic nefwork and the information required to access such list shall
be provided with the notice of the meeting.

Section 2.04 (A}  Special meetings of the stockholders, unless otherwise prescribed
by statute or by the Certificate of Incorporation, may be held as may from time to time be
designated by the Board of Directors and (1) may be called by the Chairman of the Board, the
President or by resolution adopted by a majority of the entire Board of Directors or (2) shall be
called by the Chairman of the Board or the Secretary at the written request of one or more
stockholders of record that at the time a request is delivered Own (as defined below) or who are
acting on behalf of one or more stockholders or beneficial owners who Own (as defined below)
shares representing at least twenty-five percent (25%) (the “Requisite Percent”) of the outstanding
shares of the capital stock of the Corporation entitled to vote on the matter or matters to be brought
before the proposed special meeting, provided a special meeting called at the request of one or
more stockholders {a “Stockholder Requested Special Meeting™) shall be called by the Chairman
of the Board or the Secretary only if the stockholder(s) requesting such meeting provide the
information regarding such stockholder(s) and the proposed special meeting and comply with such
procedures set forth in Section 2.04(B).

(B)  Inorder for a Stockholder Requested Special Meeting to be called by the Chairman
of the Board or the Secretary, one or more written requests for a special meeting (individually or
collectively, a “Special Meeting Request™) signed and dated by the stockholders of record that
Own the Requisite Percent of capital stock of the Corporation (or their duly authorized agents).
must be delivered to the Secretary at the principal executive offices of the Corporation and must
be accompanied by:

(I) i the case of any Stockholder Requested Special Meeting at which director
nominations are proposed to be presented. the information required by
Sections 2.16 and 9.01 of these By-Laws; and/or

(2)  in the case of any Stockholder Requested Special Meeting at which any business
other than nominations of persons for election to the Corporation’s Board of
Directors is proposed to be presented, the mformation required by Sections 2.15
and 2.16 of these By-Laws (which shall be in addition to the information required
by Section 9.01 if director nonunations are also proposed to be considered); and

{3}  (a) as to each stockholder of the Corporation signing such request, or if such
stockholder 15 a nominee or custodian, the beneficial owner(s) on whose behalf
such request s signed. (i) an affidavit by each such person stating the number of
shares of capital stock of the Corporation that it Owns (as defined below) as of the
date such request was signed and agreeing to continue fo Own such number of
shares of capital stock through the date of the Stockholder Requested Special
Meeting and an agreement by such person to update and supplement such affidavit
as of the record date for the Stockholder Requested Special Meeting. and such
update and supplement shall be delivered to the Secretary at the principal executive
offices of the Corporation not later than five (5) business davs after the record date
for the meeting; provided that in the event of any decrease in the number of shares
of capital stock of the Corporation Owned by such person at any time before the

-2
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Stockholder Requested Special Meeting, such person’s Special Meeting Request
shall be deemed to have been revoked with respect to such shares of capital stock
of the Corporation comprising such reduction and shall not be counted towards the
calculation of the Requisite Percent. and (11) a statement stating whether it infends
to mamtain Ownership of the Requisite Percent of capital stock of the Corporation
for at least one year following the Stockholder Requested Special Meeting, and (b)
as to the stockholder seeking to call the special meeting {or the person on whose
behalf the stockholder is acting, as applicable) or any stockholder or beneficial
owner who has solicited other stockholders to 1'equfs‘t the special meeting. the
information required under Sections 2.15 and 2.16 as to such stockholder or
beneficial owner.

{C)  One or more written requests for a special meeting delivered to the Secretary shall
constitute a valid Special Meeting Request only if each such written request satisfies the
requirements set forth above and has been dated and delivered to the Secrefary within 60 davs of
the earliest dated of such requests. Ifthe record holder is not the signatory to the Special ‘vieetmg
Request, such Special Meeting Request shall not be valid unless documentary evidence is supplied
to the Secretary at the time of delivery of such Special Meeting Request {or within five business
days thereafter) of such signatory’s authority to execute the Specnl Meeting Request on behalf of
the record holder. Any requesting stockholder may revoke hus, her or its Special Meeting Request
at anv time prior to the Request Receipt Date by wriften revocation delivered to the Secretary at
the pﬂllClp’ll executive offices of the Corporation; provided, however, that if following such
revocation, the unrevoked valid Special Meeting Requests represent in the aggregate less than the
Requisite Percent, there shall be no requirement to hold a special meeting. The determination of
the validity of a Special Meeting Request shall be made in good faith by the Board of Directors,
which determunation shall be conclusive and binding on the Corporation and the stockholders and
the date of such determination i1s referred to herein as the “Request Receipt Date.” A Special
Meeting Request shall not be valid if: (1) such Special Meeting Request relates to an item of
business that is not a matter on which stockholders are authorized to act under. or that involves a
violation of, applicable law, or (2) the Request Receipt Date occurs during the period commencing
90 days prior to the first anniversary of the date of the most recent annual meeting of stockholders
and ending on the date of the next annual meeting of stockholders, or (3) the purpose specified in
the Special Meeting Request relates to an item of business (other than the election of directors)
that 1s the same or substantially similar {as deternuned in good faith by the Board of Directors, a
“Similar Item™) to an item of business that was presented at any meeting of stockholders held
within the 12 months prior to the Request Receipt Date, or (4) a Simular Item is included in the
Corporation’s notice as an item of business to be brought before a stockholder meeting that has
been called or that 15 called for a date within 90 days of the Request Receipt Date.

(D} Any special meeting of stockholders shall be held at such date and time as mav be
fixed by the Board of Directors in accordance with these By-Laws and in compliance with
Delaware Law; provided. however that a Stockholder Requested Special Meeting shall be called
for a date not more than (1) @0 days after the Request Receipt Date (or, in the case of anv litigation
related to the validity of the requests for a Stockholder Requested Special Meeting, 90 days after
the resolution of such litigation), or (2) 50 days after the date the Corporation files definitive
soliciting materials with respect to such meeting pursuant to Schedule 14A under the Securities
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Exchange Act of 1934, as amended and the rules and regulations promulgated thereunder (the
“Exchange Act”™), whichever is latest.

(E)  Business transacted at any Stockholder Requested Special Meeting shall be limited
to (1) the purpose(s) stated in the valid Special Meeting Request(s) received from the Requisite
Percent of record holders and (2) any additional matters “that the Board of Directors defermines to
include in the Corporation’s notice of the meeting. If none of the stockholders who submitted the
Special Meeting Request, or their qualified representatives {as defined below). appears at the
Stockholder Requested Special Meeting to present the matters to be presented for consideration
that were specified in the Stockholder Meeting Request(s), the Corporation need not present such
matters for a vote at such meeting. notwithstanding that proxies in respect of such matter may have
been received by the Corperation. For purposes of this Section 2.04, to be considered a qualified
representative of a stockholder. a person must be a duly authorized officer, manager or partner of
such stockholder or authorized by a writing executed by such stockholder {or a reliable
reproduction or electronic transmission of the writing) delivered to the Corporation prior to the
presentation of such matters at the meeting stating that such person is authorized to act for such
stockholder as proxy at the meeting of stockholders.

(F)  For the purposes of this Section 2.04 and Section 9.02, a stockholder or beneficial
owner shall be deemed to “Own™ only those shares of outstanding capital stock as to which such
person possesses both (1) the full voting and investment rights pertaining to the shares and (2) the
full economic mterest in (including the opportunity for profit and risk of loss on) such shares;
provided that the number of shares calculated in accordance with clavses (1) and (2) shall not
include any shares (a) sold by such person or any of its affiliates in any transaction that has not
been settled or closed. (b) borrowed by such person or any of its affiliates for any purposes or
purchased by such person or any of its affiliates pursuant to an agreement to resell or (c) subject
to any option, warrant. forward contract, swap. contract of sale, or other derivative or similar
agreement entered into by such person or any of its affiliates, whether any such instrument or
agreement is to be settled with shares or with cash based on the notional amount or value of shares
of outstanding capital stock of the Corporation. in any such case which instrument or agreement
has. or s intended to have. or if exercised would have the purpose or effect of (i) reducing in any
manner, to any extent or at any time in the future, such person’s or affiliates” full right to vote or
direct the voting of any such shares, and/or (i1) hedging, offsetting or altering to any degree any
gain or loss ansing from the full economic ownership of such shares by such person or affiliate.
A stockhelder or beneficial owner shall “Own” shares held in the name of a nominee or other
intermediary so long as the person retains the right to instruct how the shares are voted with respect
to the election of directors and possesses the full economic interest in the shares. A person shall
be deemed to continue to Own shares during any period in which the person has loaned such shares
provided that the person has the power to recall such loaned shares on five (or less) business days’
notice, and has delegated any voting power by means of a proxy. power of attornev or other
instrument or arrangement which is rev 'ocable at any time by the person. The determination of the
extent to which a stockholder or beneficial owner “Owns” any shares of capital stock for these
purposes shall be made in good faith by the Board of Directors, which determination shall be
conclusive and binding on the Corporation and the stockholders.

Section 2.05 Written notice of the annual meeting or any special meeting of stockholders
stating the place. if any, means of remote communication, if any, date and hour of the meeting
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shall be given in accordance with Section 4.01 to each stockholder entitled to vote at such meeting
not less than ten nor more than sixty days before the date of the meeting.

Section 2.06 Business transacted at any special meeting of stockholders shall be linuted
to the purposes stated in the notice.

Section 2.07 The holders of a majority of the stock 1ssued and outstanding and entitled
to vote thereat, present in person or represented by proxy. shall constitute a quorum at all meetings
of the stockholders for the transaction of business except as otherwise provided by statute or by
the Certificate of Incorporation. If however, such quorum shall not be present or represented at
any meeting of the stockholders, the stockholders entitled to vote thereat, present in person or
represented by proxy. or the officer presiding over the meeting, shall have power to adjourn the
meeting from time fo time_ without notice other than announcement at the meeting, until a quonun
shall be present or represented. At such adjournment at which a quorum shall be present or
represented any business may be transacted wlich might have been transacted at the meeting as
originally notified. If the adjournment is for more than 30 days, or after the adjournment. a new
record date is fixed for the adjourned meeting. a notice of the adjourned meeting shall be given in
accordance with Section 2.01 or 2.05 as the case may be. to each stockholder of record entitled to
vote at the meeting.

Section 208 (A)  Unless otherwise provided in the Certificate of Incorporation and
subject to the Delaware Law, each stockholder shall be entitled to one vote for each outstanding
share of capital stock of the Corporation held by such stockholder. Any share of capifal stock of
the Corporation held by the Corporation shall have no voting rights. Unless otherwise provided
in Delaware Law, the certificate of incorporation or these By-Laws. the affirmative vote of a
majority of the shares of capital stock of the Corporation present, in person or by written proxy, at
‘a meeting of stockholders and entitled to vote on the subject matter shall be the act of the
stockholders.

(B) At any meeting of stockholders at which directors are to be elected. a nomunee for
election as a director 11 an uncontested election shall be elected if the number of votes cast for the
nomunee’'s election exceeds the number of votes cast against the nominee’s election. In an election
of director other than an uncontested election, the nonunees receiving the greatest number of votes
shall be elected as directors, up to the munber of directors as shall constifute the whole Board as
set pursuant to Section 3.02. For purposes of this Section 2.08(B). an “uncontested election™
means any meeting of stockholders at which the number of candidates does not exceed the number
of directors to be elected and with respect to which (1) no stockholder has submitted notice of an
intent to nominate a candidate for election at such meeting in accordance with Section 2.04, 9.01
or 9.02, or (2) such a notice has been submitted, and on or before the tenth day prior to the date
that the Corporation files its definitive proxy statement relating to such meeting with the Securities
and Exchange Commussion (regardless of whether thereafter revised or supplemented), the notice
has been (a) withdrawn in writing to Secretary, (b) deternuned not to be a valid notice of
nomunation by the Board of Directors (or a commuttee thereof) or if challenged in court, by a final
court order, or (¢) defermined by the Board of Directors (or a comumittee thereof) not to create a
bona fide election contest.
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Section 2.09 If a vote is to be taken by ballot, each ballot shall state the number of shares
voted and the name of the stockholder or proxy voting.

Section 2.10 Each meeting of the stockholders, whether annual or special. shall be
presided over by the Chairman of the Board if present, and if he or she is not present or declines
to preside by the President if present. If neither officer specified in the preceding sentence 1s
present, the meeting shall be presided over by the person designated in writing by the Chairman
of the Board, or if the Chairman of the Board has made no designation, by the person designated
by the President, or if the President has made no designation, by the person designated by the
Board of Directors. If neither officer specified in the first sentence of this Section 2.10 is present,
and no one designated by the Chairman of the Board or the President or the Board of Directors is
present. the meeting may elect any stockholder of record who is entitled to vote for directors, or
any person present helding a proxy for such a stockholder, to preside. The Secretary of the
Company (or in his or her absence any Assistant Secretary) shall be the Secretary of any such
meeting: in the absence of the Secretary and Assistant Secrefaries. any person may be elected by
the meeting to act as Secretary of the meeting.

Section 2.11  Any voting proxy given by a stockholder must be: in writing, executed by
the stockholder. or. in lieu thereof, to the extent permitted by law. may be transmitted in a telegram,
cablegram or other means of electronic transnussion setting forth or submitted with information
from which it can be determined that the telegram cablegram or other electronic transmission was
authorized by the stockholder. A copy. facsimile transmission or other reliable reproduction of a
wriften or electronically-transnutted proxy authorized by this Section 2.11 may be substituted for
or used in lieu of the original writing or electronic transmission to the extent permitted by law.

Section 2.12  The directors shall appoint one or more mspectors of election and of the
vote at any time prior to the date of any meeting of stockholders at which an election is to be held
or a vote 15 to be taken. In the event any inspector so appointed is absent from such meeting or for
any other reason fails to act as such at the meetmg, the person presiding at such meeting pursuant
to these By-Laws may appoint a substitute who shall have all the powers and duties of such
inspector. The inspector or inspectors so appointed shall act at such meeting, make such reports
thereof and take such other action as shall be provided by law and as may be directed by the person
presiding over the meeting. Each mspector, before entering upon the discharge of his or her duties,
shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and
according to the best of his or her ability.

Section 2.13  The directors may. at any fume prior to any annual or special meeting of the
stockholders, adopt an order of business for such meeting which shall be the order of business to
be followed at such meeting. The date and time of the opening and the closing of the polls for
each matter upon which the stockholders will vote at such meeting shall be announced at such
meeting by the person presiding over such meeting.

Section 2.14 (A)  For purposes of determining the means of conducting the vote at any
meeting of stockholders, a stock vote shall be taken by ballot on any resolution or other matter
properly presented to the meeting for action in accordance with Section 2.15 or Section 9.01 if so
ordered by the person presiding over the meeting or on the demand of any stockholder of record
entitled to vote at the meeting or any person present holding a proxy for such a stockholder. Such
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order or demand for a vote by ballot may be made either before or after a vote has been taken on
such resolution or other matter in a manner other than by stock vote and before or after the result
of the vote taken otherwise than by stock vote has been announced. The result of a stock vote
taken by ballot in accordance with this By-Law shall supersede the result of anv vote previously
taken in any other mammer.

(B}  The Board of Directors may adopt such rules and regulations for the conduct of any
meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with such
rules and regulations as adopted by the Board of Directors, the person presiding at such meeting
shall have the authorify fo announce and enforce such rules and regulations for the conduct of any
meeting of stockholders and the safety of those in attendance as, in the judgment of such person,
are necessary, appropriate or convenient for the conduct of the meeting. Rules and regulations for
the conduct of meetings of stockholders may include without limitation, establishing: (1) an
agenda or order of business for the meeting: (2) rules and procedures for maintaming order at the
meeting and the safety of those present; (3) limitations on attendance at or participation in the
meetmg to stockholders entitled to vote at the meeting, their duly authorized and constifuted
proxies and such other persons as the person presiding at such meeting shall permit; (4) provisions
regarding entry to the meeting after the time fixed for the commencement thereof: (5) limitations
on the time allotted for consideration of each agenda item and for questions and comments by
participants; (6) regulations for the opening and closing of the polls for balloting and matters which
are to be voted on by ballot (if anv); and (7) procedures (if any) requiring attendees to provide the
Corporation advance notice of their intent fo aftend the meeting Subject to anv rules and
regulations adopted by the Board of Directors, the person presiding at such meeting may convene
and, for any or no reason, from time to tune, adjoumn and/or recess any meeting of stockholders.

Section 2.15 (A)  Only such business (other than nonmunations of persons for election
to the Board of Directors, which must comply with the provisions of Section 9.01(A) or
Section ©.02) may be transacted at an annual meeting of stockholders as is brought before the
meeting (1) pursuant to the Corporation’s notice of meeting. (2) by or at the direction of the Board
of Directors or (3) by any stockholder of the Corporation who is a stockholder of record at the time
of giving of the notice provided for in this Section 2.15 and at the time of the annual meeting, is
entitled to vote thereon at the meeting and who complies with the notice procedures set forth in
this Section 2.15; clause (3) shall be the exclusive means for a stockholder to submit other business
{other than matters properly brought under Rule 14a-8 under the Exchange Act and included in the
Corporation’s notice of meeting) before an annual meeting of stockholders.

{(B)  For business (other than the nonunations of persons for election to the Board of
Directors, which nmust comply with the provisions of Section 9.01 or Section ©.02) to be properly
brought before an annual meeting by a stockholder pursuant to Section 2. 15(A)(3). the stockholder
must have given timely notice thereof in writing to the Secretary of the Corporation and such
business must be a proper subject for stockholder action.

To be timely. a stockholder’s notice shall be delivered, either by personal delivery or by United
States mail. postage pre-paid. to the Secretary at the principal executive offices of the Corporation
by the close of business (as defined in Section 2.15(D) ) ) not less than 90 days nor more than 120
days prior to the first anniversary of the preceding vear's annual meeting; pmuded however, that
in the event that the date of the annual meefing 1s more than 30 davys before or more than 60 days
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after such anniversary date, or if no meeting was held in the preceding year. notice by the
stockholder to be timely must be so delivered not earlier than the close of business on the 120th
day prior to such annual meeting and not later than the close of business on the later of the 90th
day prior to such annual meeting or the 10th day following the day on which public announcement
(as defined in Section 2.15(D)) of the date of such meeting is first made by the Corporation. Inno
event shall an adjournment, recess or postponement of an annual meeting conumence a new time
period (or extend any time period) for the giving of a stockholder’s notice as described above.

Such stockholder’s notice shall set forth a brief description of the business desired to be brought
before the meeting. the text of the proposal or business (including the text of any resolutions
proposed for consideration and in the event that such business includes a proposal to amend the
By-Laws of the Corporation, the language of the proposed amendment) and the reasons for
conducting such business at the meeting. In addition, such stockholder’s notice shall set forth the
information required under Section 2.16 of these By-Laws.

(C)  Only such business shall be conducted at a meeting of stockholders as shall have
been brought before the meeting in accordance with the procedures set forth in this Section 2.15.
Except as otherwise provided by law, the Certificate of Incorporation or these By-Laws, the Board
of Directors or the person presiding over a meeting of stockholders shall have the power and duty
to determine whether any business proposed by any stockholder to be brought before the meeting
was made or proposed in accordance with the procedures set forth in this Section 2.15 and, if any
proposed business 1s not in compliance with this Section 2.15, then except as otherwise provided
by law. the person presiding over the meeting of stockholders shall have the power and duty to
declare that such defective proposal shall be disregarded.

(D) For purposes of these By-Laws, the “close of business™ shall mean 6:00 p.m. local
time at the principal executive offices of the Corporation on anv calendar day, whether or not the
day 15 a business day. and “public announcement™ shall mean disclosure in a press release reported
by the Dow Jones News Service. Associated Press or comparable national news service or in a
document publicly filed by the Corporation with the Securities and Exchange Commission
pursuant to Section 13, 14 or 13(d) of the Exchange Act.

(E)  In addition to the foregoing provisions of this Section 2.15, a stockholder shall
comply with all applicable requirements of the Exchange Act and the rules and regulations
thereunder with respect to the matters set forth in this Section 2.15. Nothing in this Section 2.15
shall be deemed to affect any rights of stockholders to request inclusion of proposals in the
Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.

Section 2.16 (A}  As to the stockholder giving the notice pursuant to Section 2.15.
Section 9.01 or Section .02, as the case may be, and the beneficial owner, if any, on whose behalf
the nonunation 1s made or the other business is proposed, such stockholder’s notice must set forth:
(1) the name and address of such stockholder, as they appear on the Corporation’s books, and of
such beneficial owner; and (2) the class and number of shares of the Corporation which are owned
of record by such stockholder and such beneficial owner as of the date of the notice. and a
representation that the stockholder shall notify the Corporation in writing within five business days
after the record date for the meeting of the class and number of shares of the Corporation owned
of record by such stockholder and such beneficial owner as of the record date for the meeting.
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(B)  As to the stockholder giving the notice pursuant to Section 2.15, Section 9.01 or
Section 9.02, as the case may be, or the beneficial owner, if any, on whose behalf the nomination
1s made or the other business is proposed, and if such stockholder or beneficial owner is an entity,
as to each director, execufive, managing member or conirol person of such entity (any such
individual or control person. a “control person™), such stockholder’s notice nwist set forth: (1) the
class and number of shares owned beneficially (as defined in Section 2.16(E)) but not of record by
such stockholder or beneficial owner and by any control person as of the date of the notice, and a
representation that the stockholder shall notify the Corporation in writing within five business days
after the record date for the meeting of the class and number of shares of the Corporation owned
beneficially by such stockholder or beneficial owner and by any control person as of the record
date for the meeting; (2) whether and the extent to which any derivative instrument, swap, option,
warrant, short interest. hedge or profit inferest or other transaction has been entered into by or on
behalf of such stockholder, beneficial owner or control person with respect to stock of the
Corporation and whether any other agreement. arrangement or understanding (including any short
position or any borrowing or lending of shares of stock) has been made by or on behalf of such
stockholder, beneficial owner or control person. the effect or infent of any of the foregoing being
to mitigate loss to, or to manage risk of stock price changes for, such stockholder, beneficial owner
or confrol person. or to maintain increase or decrease the voting power or peciiary or econonuc
interest of such stockholder. beneficial owner or control person, with respect to stock of the
Corporation, and a representation that the stockholder shall notify the Corporation in writing
within five business days after the record date for the meeting of any such transaction, agreement,
arrangement or understanding in effect as of the record date for the meeting; (3) a description of
all agreements, arrangements or understandings between such stockholder. beneficial owner or
control person and (a) any other person or persons (including their names) in connection with the
proposal of such business (other than nominations) or (b} each proposed nominee and any other
person or persons (including their names) pursuant to which the nomination(s) are to be made, as
the case may be, and a representation that the stockholder shall notify the Corporation in writing
within five business days after the record date for the meeting of anv such agreement, arrangement
or understanding in effect as of the record date for the meeting; (4) a description of any substantial
interest (within the meaning of Item 5 of Schedule 14A of the Exchange Act) of such stockholder
or beneficial owner in such business or nonunation, as the case may be, including any anticipated
benefit to the stockholder or beneficial owner therefrom; (5) a representation that such stockholder
intends to appear in person or by proxy at the annual meefing to bring such business before the
meeting or to nominate the persons named m its notice, as the case may be; and (6) any other
information relating to such stockholder or beneficial owner that would be required to be disclosed
in a proxy statement or other filings required to be made in connection with the solicitation of
proxies with respect to business brought at annual meeting of stockholders or for election of
directors, as the case may be, pursuant to Section 14 of the Exchange Act. and the rules and
regulations promulgated thereunder. For purposes of Section 2.16(B). shares shall be treated as
“beneficially owned” by a person if the person beneficially owns such shares, directly or indirectly,
for purposes of Section 13(d) of the Exchange Act and Regulations 13D and 13G thereunder or
has or shares pursuant to any agreement. arrangement or understanding (whether or not in writing)
{1) the right to acquire such shares (whether such right is exercisable immediately or only after the
passage of time or the fulfillment of a condition or both), (2) the right to vote such shares, alone
or in concert with others and'or (3) investment power with respect to such shares, including the
power to dispose of, or to direct the disposition of, such shares. References in this Section 2.16 to
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the “record date” shall be deemed to refer to the record date for determining the stockholders
entitled to vote and the meeting of stockholders.

(C)  Notwithstanding the foregoing provisions of this Section 2.16, except as otherwise
provided by law, if the stockholder does not provide the mformation required under Section 2. 16(A)
and 2.16(B) to the Corporation within the time frames specified herein. or if the stockholder (or a
cualified representative of the stockholder) does not appear at an annual or special meeting of
stockholders of the Corporation to present a nomination or other business, such nonunation shall
be disregarded and such other business shall not be transacted. notwithstanding that proxies in
respect of such vote may have been received by the Corporation. For purposes of these By-Laws,
to be considered a qualified representative of a stockholder, a person must be a duly authorized
officer, manager or partner of such stockholder or authorized by a writing executed by such
stockholder (or a reliable reproduction or electronic transmission of the writing) delivered to the
Corporation prior to the making of a nonunation or proposing other business at a meeting by such
stockholder stating that such person is authorized to act for such stockholder as proxy at the
meeting of stockholders.

Section 2.17 (A}  Any action that may be taken at any annual or special meeting of
stockholders may be taken without a meeting and without a vote, if a consent in writing, setting
forth the action so taken. is signed by the stockholders having not less than the mininum number
of votes that would be necessary to authorize or take such action at a meeting at which all shares
enfitled to vote thereon were present and voted. Prompt notice of the taking of such action without
a meeting by less than unanimous written consent shall be given to each stockholder who did not
consent thereto in writing.

(B}  Inorder that the Corporation may determine the stockholders entitled to consent to
corporate action in writing without a meeting, the Board of Directors mav fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is adopted
by the Board of Directors, and which record date shall not be more than ten davs after the date
upon which the resolution fixing the record date 15 adopted by the Board of Directors. Any
stockholder of record seeking to have the stockholders authorize or take corporate action by written
consent shall, by written notice to the Secretary, request the Board of Directors to fix a record date.
The Board of Directors shall promptly, but in all events within ten days after the date on which
such a request is received, adopt a resolution fixing the record date. If no record date has been
fixed by the Board of Directors within ten days of the date on which such a request is received, the
record date for determuning stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by law, shall be the first date
on which a signed written consent sefting forth the action faken or proposed to be taken is delivered
to the Corporation by delivery to its registered office in Delaware, its principal place of business
or an officer or agent of the Corporation having custody of the book in which proceedings of
meetings of stockholders are recorded. Delivery made to the Corporation’s registered office shall
be by hand or by certified or registered mail, return receipt requested. If no record date has been
fixed by the Board of Directors and prior action by the Board of Directors is required by applicable
law. the record date for determining stockholders entitled to consent to corporate action in writing
without a meeting shall be at the close of business (as defined in Section 2.15(D) above) on the
dav on which the Board of Directors adopts the resolutions taking such prior action.

10
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ARTICLE III
MATTERS RELATING TO THE BOARD OF DIRECTORS

Directors

Section 3.01  The business of the Corporation shall be managed by its Board of Directors,
which may exercise all such powers of the Corporation and do all such lawful acts and things as
are not by statute, the Certificate of Incorporation or these By-Laws directed or required to be
exercised or done by the stockholders.

Section 3.02  The number of directors of the Corporation which shall constitute the whole
Board shall be nine. or such other numbers as may be determined by written resolution of the
Board of Directors. The directors shall be elected at the annual meeting of the stockholders, except
as provided in Section 3.04. and each director elected shall hold office until his or her successor is
elected and qualified or until his or her earlier resignation or removal. Directors need not be
stockholders of the Corporation.

Section 3.03  Any director of the Corporation may resign at any time either by oral tender
of resignation at any meeting of the Board of Directors or by delivering written notice thereof to
the Secretary of the Corporation. Such resignation shall take effect at the time specified therein
and unless otherwise specified with respect thereto the acceptance of such resignation shall not be
necessary to make it effective.

Section 3.04  Any director may be removed for cause, at any time, by the affirmative vote
of the holders of record of a majority of all the shares of capital stock entitled to vote at a special
meeting of the stockholders called for such purpose. Vacancies in the Board of Directors created
by the death, resignation or removal of directors and newly created directorships resulting from
any increase in the authorized number of directors may be filled only by the affirmative vote of a
majority of the remaining directors. If the directors remaining in office shall be unable, by majority
vote, to fill such vacancy within 60 davs of the occurrence thereof, the Chairman of the Board or
the President may call a special meeting of the stockholders at which such vacancy shall be filled.
Any director so chosen shall hold office until the next annual election and until his or her successor
15 duly elected and qualified or until his or her earlier resignation or removal. If there are no
directors in office, then an election of directors may be held in the manner provided by statute.

Meetings of the Board of Directors

Section 3.05 The Board of Directors of the Corporation may hold meetings, both regular
and special, either within or without the State of Delaware.

Section 3.06 The Board of Directors shall meet as soon as practicable after the annual
election of directors, for the purpose of organization and the fransaction of other business including
the election of officers and election of the Chairman of the Board and. if applicable, a Vice
Chairman of the Board. No notice of such meeting shall be required. Such organization meeting
may, however, be held at any other time or place which shall be specified in a notice given as
hereinafter provided for special meetings of the Board, or in a consent and waiver of notice thereof
signed by all the directors.

11
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Section 3.07 Regular meetings of the Board of Directors mav be held without notice at
such time and at such place as shall from time to time be deternuned by the Board. Any business
of the Corporation mayv be transacted at any such regular meeting.

Section 3.08  Special meefings of the Board of Directors shall be called by the Secretary,
on three days; notice to each director as provided m Article IV, either on the request of the
Chairman of the Board, the President or on the written request of two directors.

Section 3.09 At all meetings of the Board of Directors, a majority of the directors then in
office shall constitute a quorum for the transaction of business, and the act of a quorum shall be
the act of the Board of Directors, except as may be otherwise specifically provided by statute, the
Certificate of Incorporation or these By-Laws. If a quorum shall not be present at anv meeting of
the Board of Directors, the directors present thereat mav adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.

Section 3.10 Unless otherwise restricted by the Certificate of Incorporation or these By-
Laws, any action required or permitted to be taken at any meeting of the Board of Directors or of
any commuttee thereof may be taken without a meeting, if all members of the Board or such
conunittee, as the case may be, consent thereto in writing, and the writing or writings are filed with
the minutes of the proceedings of the Board or such commuttee.

Section 3.11 Members of the Board of Directors or any committee designated by the
Board pursuant to Section 3.12 may participate in a meeting of such Board or committee by means
of conference telephone or simular commmmications equipment by means of which all persons
participating in the meeting can hear each other, and such participation in a meeting shall constifute
presence in person at such meeting.

Committees of Directors

Section 3.12  The Board of Directors may. by resolution passed by the affirmative vote
of a majonity of the directors, designate one or more committees, each committee to consist of one
or more of the directors of the Corporation. The Board may by like vote designate one or more
directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. Any such committee, to the extent provided in the
adopting resolution, shall have and may exercise the powers of the Board of Directors in the
management of the business and affairs of the Corporation, and may authorize the seal of the
Corporation to be affixed to all papers which may require it. but no such committee shall have the
power or authority in reference to the following matter: (A) approving or adopting, or
recommending to the stockholders. any action or matter expressly required by Delaware Law to
be submitted to the stockholders for approval or (B) adopting. amending or repealing any By-Law
of the Corporation. Such committee or commnuttees shall have such name or names as may be
determined from time to time by resolution adopted by the Board of Directors.

Section 3.13 Each committee shall keep regular minutes of its meetings and report the
same to the Board of Directors when required.

Compensation
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Section 3.14 Directors, and members of any committee of the Board of Directors, shall
be entitled to such reasonable compensation for their services as directors and members of each
such committee as shall be fixed from time to time by resolution of the Board of Directors, and
shall also be entifled to reimbursement for any reasonable expenses incurred in attending such
meetings. Any directors receiving compensation under these provisions shall not be barred from
serving the Corporation in any other capacity and receiving reasonable compensation for such
other services.

ARTICLE IV
NOTICES

Section 4.01 Whenever. under the provisions of the statutes, the Certificate of
Incorporation or these By-Laws, notice is required to be given to any director or stockholder. it
shall not be construed to mean personal notice, but such notice may be given in writing. by mail.
addressed to such director. or stockholder. at lus or her address as it appears on the records of the
Corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time
when the same shall be deposited in the United States mail. Notice to directors may also be given
by telegram. cable or facsimile transmission.

Section 4.02 Whenever any notice is required to be given under the provisions of the
statutes, the Certificate of Incorperation or of these By-Laws. a waiver thereof in writing, signed
by the person or persons entifled to said notice, whether before or after the time stated therein.
shall be deemed equivalent to such notice. Aftendance in person or by proxy of a person at a
meeting of stockholders shall constitute a waiver of notice of such meeting. except when the
stockholder attends a meeting for the express purpose of objecting and does so object at the
beginning of the meeting. to the transaction of any business because the meeting is not lawfully
called or convened. Any director attending a meeting of the Board of Directors without protesting.
prior to the meeting or at its commencement, any lack of notice shall be conclusively deemed to
have waived notice if such meeting.

ARTICLE V
OFFICERS

Section 5.01 The principal officers of the Corporation shall be a President, one or more
Vice Presidents. a Treasurer and a Secretary who shall have the duty, among other things. to record
the proceedings of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers. including one or more Controllers, as the
Board may m its discretion appomt. One person may hold the offices and perform the duties of
any two or more of said offices. except that no one person shall hold the offices and perform the
duties of President and Secretary.

Section 5.02 The principal officers of the Corporation shall be elected annually by the
Board of Directors at the annual meeting thereof Each such officer shall hold office until his
successor is elected and qualified. or until his earlier death. resignation or removal. Anv vacancy
in any office shall be filled in such manner as the Board of Directors shall determine.

13
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Section 5.03 In addition to the principal officers enumerated m Section 5.01 herein, the
Corporation may have one or more Assistant Treasurers, Assistant Secretaries and Assistant
Controllers and such other subordinate officers, agents and emplovees as the Board of Directors
may deem necessary, each of whom shall hold office for such period as the Board of Directors
may from fime to time determuine. The Board of Directors may delegate to any principal officer
the power to appoint and to remove any such subordmate officers, agents or employees.

Section 5.04 The compensation of all officers and agents of the Corporation shall be
fixed by the Board of Directors except to the extent such power shall be delegated, by resolution
of the Board, to a committee of directors, to the Chairman of the Board or to the President.

Section 5.05 Any officer or agent of the Corporation may be removed at any time. either
with or without cause, by the Board of Directors i its sole discretion. Any vacancy occurmnng in
any office of the Corporation may be filled at anv time by the Board of Directors.

ARTICLE VI
MATTERS RELATING TO THE STOCK OF THE CORPORATION

Section 6.01 The shares of capital stock of the Corporation may be represented by
cerfificates or may be uncertificated. To the extent that shares are represented by certificates. the
certificates shall be in such form as shall be determined by the Board of Directors and shall be
numbered consecutively and entered in the books of the Corporation as they are 1ssued. Every
holder of shares of capital stock of the Corporation theretofore represented by certificates and,
upon request, every holder of uncertificated shares, shall be entitled to have a certificate for
shares of capifal stock of the Corporation in the form approved by the Board of Directors, signed
by, or in the name of the Corporation by, (A) the Chairman of the Board or the President or a
Vice President and (B) the Treasurer or an Assistant Treasurer or the Secretarv or an Assistant
Secretary, certifving the number of such shares owned by such stockholder in the Corporation.
Except as otherwise provided by law, the rights and obligations of the holders of uncertificated
stock and the rights and obligations of the holders of certificates representing stock of the same
class and series shall be identical.

Section 6.02 Where any such certificate 15 signed either by a transfer agent or an assistant
transfer agent, or by a transfer clerk acting on behalf of the Corporation and by a registrar, the
signature of any such Chairman of the Board. President. Vice President, Treasurer, Assistant
Treasurer, Secretary or Assistant Secretary may be facsimule. In case any such officer who has
signed, or whose facsimile signature has been affixed on, anv such certificate shall cease to be
such officer. whether because of resignation, removal or otherwise, before such certificate has
been 1ssued or delivered by the Corporation. such certificate may nevertheless be issued and
delivered by the Corporation with the same effect as if such officer had not ceased to be such at
the date of such delivery.

Section 6.03 In case any certificate of stock shall be lost, stolen or destroyved. the Board
of Directors. in its discretion, or any officer or officers thereunto duly authorized by the Board.
may authonize the issuance of uncertificated shares or, if requested by the registered owner, a
substitute certificate in place of the certificate so lost. stolen or destroyed: provided. however, that
in each such case the applicant for uncertificated shares or a substitute cerfificate shall furmsh

14
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evidence to the Corporation which the Board of Directors, or any office or officers authorized as
aforesaid, determines is satisfactory, of the loss. theft or destruction of such certificate and of the
ownership thereof, and also such security or indemnity as may be required by the Board.

Section 6.04 Stock of the Corporation shall be transferable in the manner prescribed by
applicable law and in these By-Laws. Transfers of stock shall be made on the books of the
Corporation, and in the case of certificated shares of stock. only by the person named in the
certificate or by such person’s attorney lawfully constituted in writing. and upon the surrender of
the certificate therefor to the Corporation or the transfer agent of the Corporation properly
endorsed for transfer or accompanied by proper evidence of succession, assignment or authority
to transfer., or m the case of uncertificated shares of stock, upon receipt of proper transfer
instructions from the registered holder of the shares or by such person’s attorney lawfully
constituted mn writing. and in either case upon pavment of all necessary transfer taxes; provided.
however, that such surrender and endorsement. compliance or payment of taxes shall not be
required in any case in which the officers of the Corporation shall determine to waive such
requirement. With respect to certificated shares of stock, every certificate exchanged, returned or
surrendered to the Corporation shall be marked “Cancelled.” with the date of cancellation. by the
Secretary or Assistant Secretary of the Corporation or the transfer agent of the Corporation. No
transfer of stock shall be valid as against the Corporation for any purpose until it shall have been
entered in the stock records of the Corporation by an entry showing from and to whom transferred.

Section 6.05 (A) In order that the Corporation mayv determine the stockholders
entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, the
Board of Directors may fix a record date. which record date shall not precede the date upon which
the resolution fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than sixty nor less than fen days before the date of such meeting. If no record
date 1s fixed by the Board of Directors, the record date for determining stockholders entitled to
notfice of or to vote at a meeting of stockholders shall be at the close of business (as defined in
Section 2.15(D) above) on the day next preceding the day on which notice is given, or, if notice is
watved, at the close of business on the day next preceding the day on which the meeting is held.
A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting: providing. however, that the Board of
Directors may fix a new record date for the adjourned meeting. See Section 2.17(B) with respect
to the fixing of a record date to determine the stockholders entitled to consent to corporate action
in writing without a meeting.

(B)  In order that the Corporation may determine the stockholders entitled to receive
pavment of any dividend or other distribution or allotment of any rights or the stockholders entitled
to exercise any rights in respect of any change. conversion or exchange of stock, or for the purpose
of any other lawful action, the Board of Directors mayv fix a record date. which record date shall
not precede the date upon which the resolution fixing the record date is adopted, and which record
date shall not be more than sixty days prior to such action. If no record date is fixed, the record
date for determining stockholders for any such purpose shall be at the close of business on the day
on which the Board of Directors adopts the resolution relating thereto.

Section 6.06 The Corporation shall be entitled to recognize the exclusive right of a person
registered on its books as the owner of shares to receive dividends. and to vote as such owner, and

-
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to hold liable for calls and assessments a person registered on its books as the owner of shares. and
shall not be bound to recognize any equitable or other claim to or interest in such share or shares
on the part of any other person, whether or not it shall have express or other notice thereof, except
as otherwise provided by Delaware Law.

ARTICLE VII
GENERAL PROVISIONS

Dividends

Section 7.01 Dividends upon the capital stock of the Corporation. subject to the
provisions of the Certificate of Incorporation, if any, may be declared by the Board of Directors at
any regular or special meeting. pursuant to law. Dividends may be paid in cash, i property, or in
shares of capital stock, subject to the applicable provisions, if any. of the Certificate of
Incorporation.

Section 7.02 Before payment of any dividend, there may be set aside out of any funds of
the Corporation available for dividends such sum or sums as the directors from time to time. in
their absolute discretion, think proper as a reserve or reserves to meet confingencies, or for
equalizing dividends or for repairing or maimntaining any property of the Corporation, or for such
other purpose as the directors shall think conducive to the interest of the Corporation, and the
directors may modify or abolish any such reserve in the manner in which it was created.

Fizcal Year

Section 7.03 The fiscal vear of the Corporation shall be the calendar vear unless
otherwise fixed by resolution of the Board of Directors.

Voting Securities Held by the Corporation

Section 7.04  Unless otherwise ordered by the Board of Directors, the President shall have
full power and authority on behalf of the Corporation to attend and fo act and to vote at any meeting
of security holders of other corporations in which the Corporation mav hold securities. At such
meeting the President shall possess and may exercise any and all rights and powers incident to the
ownership of such securities which the Corporation might have possessed and exercised if it had
been present. The Board of Directors may, from time to time, confer like powers upon any other
PErson Of Persons.

Section 7.05  The corporate seal shall have inscribed thereon the name of the Corporation,
the vear of its organization and the words “Corporate Seal, Delaware.” The seal may be used by
causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.

ARTICLE VIII
INDEMNIFICATION

Section 8.01 (A}  Any person (and the heirs. executors or administrators of such

person) who was or is a party or 1s threatened to be made a party to or was or is mvolved (as a
witness or otherwise) in any threatened, pending or completed action, suit or proceeding, whether
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civil, criminal, administrative or investigative (other than any action or suit by or in the right of
the Corporation to procure a judgment in its favor (a “derivative action™)) by reason of the fact
that he or she is or was a director, officer or emplovee of the Corporation, or is or was serving at
the request of the Corporation as a director, officer. employee or agent of another corporation,
partnership, joint venture, trust or other enterprise. including service with respect to employee
benefit plans. shall be indemnified by the Corporation, to the extent authorized by the laws of the
State of Delaware as the same exists or may hereafter be amended (but, in the case of any such
amendment. only to the extent that such amendment permuts the Corporation to provide broader
indemmnification rights than such laws permitted prior to such amendment), against all expenses
{(including. but not lumited to. attorneys’ fees. judgments. fines, penalties and amounts paid in
settlement) actually and reasonably incurred by him or her in connection with the defense or
settlement of such action. suit or proceeding. In the event of any derivative action. such persons
shall be mndemmnified by the Corporation under the same conditions and to the same extent as
specified above, except that no indemnification is permitted in respect of any claim issue or matter
as to which such persons shall have been adjudged to be liable to the Corporation unless and only
to the extent that the Court of Chancery or the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Court of Chancery or such other court shall deem proper. The indemnification
expressly provided by statute in a specific case shall not be deemed exclusive of any other rights
to which any person indemnified may be entitled under any lawful agreement, vote of stockholders
or disinterested directors or otherwise. both as to action in his or her official capacity and as to
action in another capacity while holding such office. and shall continue as to a person who has
ceased to be a director, officer. emplovee or agent and shall inure to the benefit of the heirs.
executors and adnunistrators of such a person.

(B}  The right to indemnification conferred in this Article VIII is and shall be a contract
right. The right to indemnification conferred in this Article VII shall include the right to be paid
by the Corporation the expenses (including attorneys’ fees and retainers therefor) reasonably
incurred in connection with any such proceeding in advance of its final disposition, such advances
to be paid by the Corporation within 20 days after the receipt by the Corporation of a statement or
statements from a director, officer or employee of the Corporation requesting such advance or
advances from time to time; provided, however, the payment of such expenses incurred by a
director. officer or employee in his or her capacity as a director, officer or employee in advance of
the final disposition of a proceeding shall be made only upon delivery to the Corporation of an
undertaking by or on behalf of such director, officer or emplovee to repay all amounts so advanced
if it shall ultimately be determined that such director, officer or emplovee is not entitled to be
indemmified under this Article VIII or otherwise.

(C)  To obtain indemmfication under this Article VIII, an indemnitee shall submit to the
Corporation a written request, including therein or therewith such documentation and information
as 15 reasonably available fo such person and is reasonably necessary to determine whether and to
what extent the indemnitee is entitled to indemnification.

(D)  The Corporation may maintain insurance, at its expense, to protect itself and any

director, officer. employee or agent of the Corporation or another corporation. partnership, joint
venture, trust or other enterprise against any expense, liability or loss incurred by such person in
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any such capacity or arising out of such person’s status as such, whether or not the Corporation
would have the power to indemnify such person against such expense, liability or loss under
Delaware Law. To the extent that the Corporation maintains any policy or policies providing such
insurance, each such director, officer or employee, and each such agent to which nghts to
indemnification have been granted as provided in paragraph (E) of this Article VIII, shall be
covered by such policy or policies in accordance with its or their terms to the maxinmm extent of
the coverage thereunder for any such director, officer, employee or agent.

(E)  The Corporation may. to the extent authorized from time to time by the Board of
Directors, grant rights to indemmnification. and rights to be paid by the Corporation the expenses
incurred in connection with any proceeding in advance of its final disposition. to any agent of the
Corporation to the fullest extent of the provisions of this Arficle VIII with respect to the
indemnification and advancement of expenses of directors. officers and employees of the
Corporation.

(F)  Neither the amendment nor repeal of thus Article VIII, nor the adoption of any
provision of this Certificate of Incorporation or the By-Laws of the Corporation. nor, to the fullest
extent pernutted by Delaware Law, any modification of law, shall eliminate or reduce the effect
of this Article VIII in respect of any acts or omissions occurring prior to such amendment, repeal.
adoption or modification.

ARTICLEIX
NOMINATION OF DIRECTORS

Section @01 (A)  Only persons who are nominated in accordance with the following
procedures shall be eligible for election as directors of the Corporation, except as may be otherwise
provided in the Certificate of Incorporation with respect to the rights of holders of anv preferred
stock of the Corporation to nominate and elect a specified number of directors in certain
circumstances. Nonunations of persons for election to the Board of Directors may be made at any
annual meeting of stockholders or at any special meeting of stockholders called for the purpose of
electing directors {1) by or at the direction of the Board of Directors, (2) by any stockholder of the
Corporation who 1s a stockholder of record at the time of giving of the notice provided for in this
Section ©.01 and at the tume of the meeting, is entitled to vote thereon at the meeting and who
complies with the notice procedures set forth in this Section 9.01. (3) by anv Eligible Stockholder
{as defined below) who complies with the procedures set forth in Section 9.02, or (4) in the case
of a Stockholder Requested Special Meeting, by any stockholder of the Corporation pursuant to
Section 2.04; clauses (2). (3). and (4) shall be the exclusive means for a stockholder to nominate
persons for election to the Board of Directors before an annual meeting or special meeting of
stockholders. Notwithstanding anv other provision of these By-Laws, in the case of a Stockholder
Requested Special Meeting, no stockholder mav nominate a person for election to the Board of
Directors or propose any other business to be considered at the meeting, except pursuant to the
written request(s) delivered for such special meeting pursuant to Section 2.04.

{(B)  Any stockholder of record mav nominate one or more persons for election as
director at a meeting (other than a Stockholder Requested Special Meeting) only if the written
notice required by this Section 9.01 with respect to any nomination or nominations (including the
completed and signed questionnaire, representation and agreement required by Section 9.01(D))
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has been given, either by personal delivery or by United States mail, postage prepaid. to the
Secretary of the Corporation at the principal executive offices of the Corporation (1) with respect
to an election to be held at an annual meeting of stockholders, in accordance with the time periods
prescribed for delivery of notice under Section 2.15(B). and (2) with respect to an election to be
held at a special meeting of stockholders for the election of directors (other than a Stockholder
Requested Special Meeting). the close of business (as defined in Section 2.15(D)) on the seventh
day following the earlier of (a) the date on which notice of such meeting is first given to
stockholders and (b) the date on which a public announcement (as defined in Section 2.15(D)) of
such meeting is first made. In no event shall an adjournment, recess or postponement of an annual
meeting or special meeting conunence a new time period (or extend any time period) for the giving
of a stockholder’s notice as described above.

{C}  Each such notice shall include: (1) the class and number of shares of the
Corporation which are owned beneficially and of record by each person whom the stockholder
proposes to nominate for election as a director: (2) the name and address of the person or persons
to be nonunated; (3) the consent of each nominee to serve as a director of the Corporation if so
elected; and (4) as to each person whom the stockholder proposes to nominate for election as a
director (a) the name of each nominee holder of shares owned beneficially but not of record by
such person and the number of shares of stock held by each such nominee holder, (b) whether and
the extent to which any derivative instrument. swap, optior. warrant, short interest. hedge or profit
interest or other transaction has been entered into by or on behalf of such person with respect to
stock of the Corporation and whether any other agreement, arrangement or understanding
(including any short position or any borrowing or lending of shares of stock) has been made by or
on behalf of such person. the effect or intent of any of the foregoing being to mitigate loss to, or
to manage risk of stock price changes for. such person or to increase the voting power or pecuniary
or economic interest of such person with respect to stock of the Corporation, (¢} any other
information relating to the person that would be required to be disclosed in a proxy statement or
other filings required to be made in connection with solicitations of proxies for election of directors
pursuant to Section 14 of the Exchange Act, and the rules and regulations promulgated thereunder.
and (d) a completed and signed questionnaire, representation and agreements required by
Section 9.01(D). In addition. such stockholder’s notice shall set forth the information required
under Section2.16 of these By-Laws. Notwithstanding the foregoing provisions of this
Section 9.01(C), the Corporation also may require each person to be nominated to furnish such
other information as may reasonably be required by the Corporation to determine the eligibility of
such person to serve as a director of the Corporation, including information relevant to a
determination whether such person can be considered an independent director. No person shall be
eligible for election as a director of the Corporation unless nominated in accordance with the
procedures set forth in this Section 9.01 or in Section 9.02. Only such nominations of persons for
election to the Board of Directors shall be conducted at a meeting of stockholders as shall have
been brought before the meeting in accordance with the procedures set forth in this Section 9.01
or in Section 2.02. Except as otherwise provided by law, the Certificate of Incorporation or these
By-Laws. the Board of Directors or the person presiding over a meeting of stockholders shall have
the power and duty to deternune whether any nomination proposed by any stockholder to be
brought before the meeting was made or proposed in accordance with the procedures set forth in
the applicable section and. if any nomination is not in compliance with such section. then except
as otherwise provided by law, the person presiding over the meeting of stockholders shall have the
power and duty to declare that such defective nomination or other business shall be disregarded.
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(D)  Forastockholder nominee to be eligible for election as a director of the Corporation,
a person must deliver (in accordance with the time periods prescribed for delivery of notice under
Section 2.15(B)) to the Secretary at the principal executive offices of the Corporation a written
questionnaire with respect to the background and qualification of such person and the background
of any other person or entity on whose behalf the nomination is being made (which questionnaire
shall be provided by the Secretary upon written request by a stockholder of record) and a written
representation and agreement (in the form provided by the Secretary upon written request by a
stockholder of record) that such person (1) is not and will not become a party to (a) any agreement,
arrangement or understanding with, and has not given any commutment or assurance to, any person
or entity as to how such person. if elected as a director of the Corporation. will act or vote on any
1ssue or question (a “Voting Commitment™) that has not been disclosed to the Corporation or (b)
any Voting Comnutment that could limit or interfere with such person’s ability to comply. if
elected as a director of the Corporation. with such person’s fiduciary duties under applicable law,
(2) 15 not and will not become a party to any agreement, arrangement or understanding with any
person or entity other than the Corporation with respect to any direct or indirect compensation,
reimbursement or indemnification in connection with service or action as a director that has not
been disclosed therein and (3) in such person’s individual capacity and on behalf of any person or
enfity on whose behalf the nomination is being made, would be in compliance, if elected as a
director of the Corporation, and will comply with all applicable publicly disclosed corporate
governance, conflict of interest, confidentiality and stock ownership and trading policies and
guidelines of the Corporation.

Section @02 (A}  Subject to the terms and conditions of these By-Laws, in connection
with an annual meeting of stockholders at which directors are to be elected, the Corporation will
include in its proxy statement and on ifs form of proxy the name of a nominee for election to the
Board of Directors submifted pursuant to this Section 9.02 (a “Stockholder Nominee™), and will
include in 1ts proxy statement the “Required Information” (as defined below), if:

(1}  the Stockholder Nomunee satisfies the eligibility requirements in this
Section 2.02,

(2)  the Stockholder Nominee is identified in a timely notice (the “Stockholder
Notice™) that safisfies this Section 9.02 and is delivered by a stockholder that qualifies as. or is
acting on behalf of, an Eligible Stockholder (as defined below),

(3)  the Eligible Stockholder expressly elects at the time of the delivery of the
Stockholder Notice to have the Stockholder Nominee included in the Corporation’s proxy
materials, and

(4)  the additional requirements of these By-Laws are met.

(B)  To qualify as an “Eligible Stockholder.” a stockholder or a group as described in
this Section 9.02(B) must:

(1) Own and have Owned (as defined below), continuously for at least three
vears as of the date of the Stockholder Notice. a number of shares (as adjusted for any stock splits.
stock dividends. or similar events) that represents at least three percent (3%) of the outstanding
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shares of the Corporation that are entitled to vote in the election of directors as of the date of the
Stockholder Notice (the “Required Shares™), and

(2}, thereafter continue to Own the Required Shares through such annual
meeting of stockholders.

For purposes of satisfying the ownership requirements of this Section 9.02(B), a group of
no more than twenty stockholders and/or beneficial owners may aggregate the number of shares
of capital stock that each group member Owns and has Owned continuously for at least three years
as of the date of the Stockholder Notice. No stockholder or beneficial owner, alone or together
with any of its affiliates, may individually or as a member of a group qualify as more than one
Eligible Stockholder under this Section ©.02. A group of any two or more funds that are (a) under
common management and funded primarily by the same emplover, or (b) constitute a “group of
investment companies,” as such term is defined in Section 12(d)(1)(G)(ii) of the Investment
Company Act of 1940, as amended, {but without regard to whether such investment companies
are registered pursuant to the Investment Company Act of 1940, as amended) shall be treated as
one stockholder or beneficial owner for purposes of this Section 9.02. Whenever an Eligible
Stockholder consists of a group of stockholders and/or beneficial owners, any and all requirements
and obligations for an Eligible Stockholder set forth in this Section 9.02 must be satisfied by and
as to each such stockholder or beneficial owner, except that shares may be aggregated as specified
in this Section 2.02(B) and except as otherwise provided in this Section 9.02. The term “affiliate”
or “affiliates” shall have the meanings ascribed thereto under the rules and regulations promulgated
under the Exchange Act.

(C)  For purposes of this Section 9.02, the term “Own,” when used with respect to a
stockholder or beneficial owner. shall have the meaning set forth in Section 2.04(F) and the terms
“Owned.” “Owning” and other variations of the word “Own’” shall have correlative meanings.

(D)  For purposes of this Section ©.02. the “Required Information™ that the Corporation
will include in its proxy statement is:

(1) theinformation set forth in the Schedule 14N provided with the Stockholder
Notice conceming each Stockholder Nominee and the Eligible Stockholder that is required to be
disclosed in the Corporation’s proxy statement by the applicable requirements of the Exchange
Act and the rules and regulations thereunder, and

(2)  if the Elgible Stockholder so elects, a single written statement of the
Eligible Stockholder (or. in the case of a group, a single written statement of the group). not to
exceed 500 words. in support of each Stockholder Nominee, which must be provided at the same
time as the Stockholder Notice for inclusion in the Corporation’s proxy statement for the annual
meeting (the “Statement™).

Notwithstanding anything to the contrary contained in this Section 9.02. the Corporation
may omit from its proxy materials any information or Statement that it. in good faith, believes is
untrue 1n any material respect (or omits a material fact necessary in order to make the statements
made. in light of the circumstances under which they are made, not musleading) or would violate
any applicable law, rule, regulation or listing standard. Nothing in this Section 9.02 shall limit the
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Corporation’s ability to solicit against and include in its proxy materials its own statements relating
to any Eligible Stockholder or Stockholder Nominee.

(E)  The Stockholder Notice shall set forth all information representations and
agreements required under Section 2.16 above (and for such purposes, references in Section 2.15
to the “beneficial owner” on whose behalf the nomination is made shall be deemed to refer to
“Eligible Stockholder™), and in addition such Stockholder Notice shall include:

(1) acopy of the Schedule 14N that has been or concurrently is filed with the
SEC under the Exchange Act,

(2)  a statement of the Eligible Stockholder (and in the case of a group, the
written agreement of each stockholder or beneficial owner whose shares are aggregated for
purposes of constifuting an Eligible Stockholder), which statement(s) shall also be included in the
Schedule 14N filed with the SEC: (a) sefting forth and certifying to the number of shares of capital
stock the Eligible Stockholder Owns and has Owned (as defined in Section ©.02(C) of these By-
Laws) continuously for at least three vears as of the date of the Stockholder Notice, (b) agreeing
to continue to Own such shares through the annual meeting. (c) agreeing that within five business
days of being nofified that its Stockholder Nominee will be included in the Corporation’s proxy
materials for the relevant annual meeting, it will recall any of the Required Shares that have been
loaned and continue to hold the Required Shares through the date of the annual meeting. and (d)
stating whether it intends to maintain Ownership of the Required Shares for at least one year
following the annual meeting,

(3)  thewriften agreement of the Eligible Stockholder (and in the case of a group,
the written agreement of each stockholder or beneficial owner whose shares are aggregated for
purposes of constituting an Eligible Stockholder) addressed to the Corporation, sefting forth the
following additional agreements, representations, and warranties:

(a) 1t will provide (1) the information required under Section 2.16 as of
the record date. (ii) written statements from the record holder and intermediaries as
required under Section ¢.02(G) verifying the Eligible Stockholder’s continuous Ownership
of the Required Shares, as of the record date, and (111) immediate notice to the Corporation
if the Eligible Stockholder ceases to own any of the Required Shares prior to the annual
meeting of stockholders,

{b)  1t(1) acqured the Required Shares in the ordinary course of business
and not with the intent to change or influence control at the Corporation, and does not
presently have any such infent, (11) has not nominated and will not nominate for election to
the Board of Directors at the annual meeting anv person other than the Stockholder
Nomunee(s) being nominated pursuant fo this Section 9.02, (ii1) has not engaged and will
not engage in. and has not been and will not be a participant (as defined in Item 4 of
Exchange Act Schedule 14A) in, a solicitation within the meaning of Exchange Act
Rule 14a-1(1), in support of the election of anv individual as a director at the annual meeting
other than its Stockholder Nominee or a nonunee of the Board of Directors, and (iv) will
not distribute to any stockholder any form of proxy for the annual meeting other than the
form distributed by the Corporation, and
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{c) it will (1) assume all lability stemming from any legal or regulatory
violation arising out of the Eligible Stockholder’s communications with the stockholders
of the Corporation or out of the mformation that the Eligible Stockholder provided to the
Corporation, (i1) indemnify and hold harmless the Corporation and each of its directors,
officers and employees individually against any liability, loss or damages in connection
with any threatened or pending action. suit or proceeding, whether legal. administrative or
investigative, against the Corporation or any of its directors, officers or emplovees arising
out of any nomination subnutted by the Eligible Stockholder pursuant to this Section 9.02,
(1) comply with all laws, rules, regulations and listing standards applicable to any
solicitation m connection with the annual meeting, (iv) file all materials described below
in Section 9.02(G)(3) with the SEC, regardless of whether any such filing is required under
Exchange Act Regulation 14A, or whether any exemption from filing is available for such
materials under Exchange Act Regulation 14A. and (v) promptly provide to the
Corporation prior to the day of the annual meeting such additional information as
reasonably requested by the Corporation, and

(4)  in the case of a nomination by a group, the designation by all group
members of one group member that is authorized to act on behalf of all members of the nominating
stockholder group with respect to the nomination and matters related thereto, including withdrawal
of the nomination.

(F)  To be timely under this Section 9.02. the Stockholder Notice nmist be delivered by
a stockholder to the Secretary of the Corporation at the principal executive offices of the
Corporation not later than the close of business (as defined in Section 2.15(D) above) on the 120%
dav nor earlier than the close of business on the 130 day prior to the first anniversary of the
preceding year's annual meeting: provided, however, that in the event the annual meeting is more
than 30 days before or after such anmiversary date. or if no annual meeting was held in the
preceding year, to be timely the Stockholder Notice must be so delivered not earlier than the close
of business on the 150* day prior to such annual meeting and not later than the close of business
on the later of the 120® day prior to such annual meeting or the 10th day following the day on
which public announcement (as defined in Section 2.15(D) above) of the date of such meeting is
first made by the Corporation. In no event shall an adjournment or recess of an annual meeting,
or a postponement of an annual meeting for which notice has been given or with respect to which
there has been a public announcement of the date of the meeting, commence a new time period (or
extend any time period) for the giving of the Stockholder Notice as described above.

{G)  An Eligible Stockholder must:

(1)  within five business days after the date of the Stockholder Notice, provide
to the Corporation one or more written statements from the record holder(s) of the Required Shares
and from each intermediary through which the Required Shares are or have been held. in each case
during the requisite three-vear holding period. specifying the number of shares that the Eligible
Stockholder Owns, and has Owned continuously in compliance with this Section 9.02,

(2) include in the Schedule 14N filed with the SEC a statement by the Eligible

Stockholder (and m the case of a group. by each stockholder or beneficial owner whose shares are
aggregated for purposes of constituting and Eligible Stockholder) certifying (a) the number of
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shares of capital stock that it Owns and has Owned continuously for at least three years as of the
date of the Stockholder Notice, and (b) that it Owns and has Owned such shares within the meaning
of Section 9.02(C),

(3)  file with the SEC any splicitation or other communication by or on behalf
of the Eligible Stockholder relating to the Corporation’s annual meeting of stockholders, one or
more of the Corporation’s directors or director nominees or any Stockholder Nominee, regardless
of whether any such filing 1s required under Exchange Act Regulation 14A or whether any
exemption from filing 1s available for such solicitation or other communication under Exchange
Act Regulation 14A, and

{4y in the case of any group, within five business davs after the date of the
Stockholder Notice, provide to the Corporation documentation reasonably satisfactory to the
Corporation demonstrating that the number of stockholders and/or beneficial owners within such
group does not exceed twenty, including whether a group of investment companies qualifies as
one stockholder or beneficial owner within the meaning of Section 9.02(B).

The information provided pursuant to this Section 9.02(G) shall be deemed part of the
Stockholder Notice for purposes of this Section 9.02.

{H)  Within the tume period for delivery of the Stockholder Notice, a written
representation and agreement of each Stockholder Nominee shall be delivered to the Secretary of
the Corporation at the principal executive offices of the Corporation, which shall be signed by each
Stockholder Nomunee and shall represent and agree that such Stockholder Nomunee:

(1) consents to being named in the Corporation’s proxy statement and form of
Proxy as a nominee and to serving as a director if elected;

(2)  1s not and will not become a party to any agreement arrangement. or
understanding with. and has not given any commitment or assurance to, any person or entify as to
how such Stockholder Nomunee, if elected as a director, will act or vote on any issue or question
that has not been disclosed to the Corporation,

(3)  1is not and will not become a party to any agreement, arrangement. or
understanding with any person or enfity other than the Corporation with respect to any direct or
indirect compensation. reimbursement, or indemmification in connection with service or action as
a director that has not been disclosed to the Corporation, and

(4)  ifelected as a director, will comply with all of the Corporation’s corporate
governance, conflict of interest, confidentiality, and stock ownership and trading policies and
guidelines. and any other Corporation policies and guidelines applicable to directors.

At the time of subnussion of the Stockholder Notice, the Stockholder Nominee must submit
all completed and signed questionnaires required of the Corporation’s directors and. at the request
of the Corporation. provide to the Corporation such other information as it may reasonably request.
The Corporation may request such additional information as necessary to permit the Board of
Directors to determine if each Stockholder Nominee satisfies the requirements of this Section ©.02.
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(D In the event that any information or communications provided by the Eligible
Stockholder or any Stockholder Nominees to the Corporation or its stockholders is not, when
provided, or thereafter ceases to be, true, correct and complete in all material respects (including
omitting a material fact necessary to make the statements made, in light of the circumstances under
which they were made, not misleading), such Eligible Stockholder or Stockholder Nominee, as the
case may be, shall promptly notify the Secretary and provide the information that is required to
make such information or communication true, correct, complete and not misleading: it being
understood that providing any such notification shall not be deemed to cure any defect or limit the
Corporation’s right to omit a Stockholder Nominee from its proxy materials as provided in this
Section 9.02.

(I)  Notwithstanding anything to the contrary contained in thus Section 9.02, the
Corporation may onut from its proxy materials any Stockholder Nominee, and such nomination
shall be disregarded and no vote on such Stockholder Nominee will occur, notwithstanding that
proxies in respect of such vote may have been received by the Corporation, if:

(1) the Ehgible Stockholder or Stockholder Nomunee breaches any of its
respective agreements, representations, or warranties set forth in the Stockholder Notice {or
otherwise submitted pursuant to tlus Section 9.02). anv of the information in the Stockholder
Notice (or otherwise submitted pursuant to this Section 9.02) was not, when provided. true, correct
and complete, or the requurements of this Section .02 have otherwise not been met,

2} the Stockholder Nominee (a) is not independent under any applicable listing
standards, any applicable rules of the SEC, and any publicly disclosed standards used by the Board
of Directors in determining and disclosing the independence of the Corporation’s Directors, (b)
does not qualify as independent under the audit committee independence requirements set forth in
the rules of the principal U.S. exchange on which shares of the Corporation are listed. as a “non-
emplovee director” under Exchange Act Rule 16b-3. or as an “outside director” for the purposes
of Section 162{m) of the Internal Revenue Code (or any successor provision), (¢) is or has been.
within the past three years. an officer or director of a competitor. as defined in Section 8 of the
Clayton Antitrust Actof 1914, as amended. (d) 1s a named subject of a pending criminal proceeding
{excluding traffic violations and other minor offenses) or has been convicted in a criminal
proceeding (excluding traffic violations and other nunor offenses) within the past ten vears or (e)
15 subject to any order of the type specified in Rule 506{d) of Regulation D promulgated under the
Securities Act of 1933, as amended,

(3)  the Corporation has received a nofice (whether or not subsequently
withdrawn) fhat a stockholder intends to nonunate anv candidate for election to the Board of
Directors pursuant to the advance notice requirements for stockholder nominees for director in
Section 9.01 of this Article IX,

4 the election of the Stockholder Nominee to the Board of Directors would
cause the Corporation to violate the Certificate of Incorporation of the Corporation. these By-Laws,
any applicable law, rule, regulation or listing standard. or
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(5)  the Eligible Stockholder or applicable Stockholder Nominee fails to comply
with its obligations pursuant to these By-Laws, including but not limited to its obligations under
this Section 9.02.

(K) The maxmmum number of Stockholder Nominees submitted by all Eligible
Stockholders that may be included in the Corporation’s proxy materials pursuant to this
Section 2.02, shall not exceed twenty percent (20%) of the number of directors in office as of the
last day on which a Stockholder Notfice may be delivered pursuant to this Section 9 02 with respect
to the annual meeting, or if such amount is not a whole number, the closest whole number
(rounding down) below twenty percent (20%) (such resulting number, the “Permitted Number™);
provided that the Permitted Number shall be reduced by (1) anv nominees who were previously
elected to the Board of Directors as Stockholder Nonunees at any of the preceding two annual
meetings and who are nominated for election at such annual meeting by the Board of Directors as
a Board of Directors nominee, and (2) anyv directors in office or director candidates that in either
case will be included in the Corporation’s proxy materials with respect to such an annual meeting
as an unopposed (by the Corporation) nominee pursuant to an agreement, arrangement or other
understanding between the Corporation and a stockholder or group of stockholders (other than any
such agreement, arrangement or understanding entered into in connection with an acquisition of
capital stock. by such stockholder or group of stockholders, from the Corporation). In the event
that one or more vacancies for any reason occurs after the date of the Stockholder Notice but before
the annual meeting and the Board of Directors resolves to reduce the size of the Board of Directors
in connection therewith, the Permitted Number shall be calculated based on the number of directors
in office as so reduced. In the event that the number of Stockholder Nominees submitted by
Eligible Stockholders pursuant to this Section 9.02 exceeds the Permitted Number. the Corporation
shall determine which Stockholder Nominees shall be included in the Corporation’s proxy
materials in accordance with the following provisions: each Eligible Stockholder will select one
Stockholder Nominee for inclusion in the Corporation’s proxy materials until the Permitted
Number is reached. going in order of the amount (largest to smallest) of shares of the Corporation
each Eligible Stockholder disclosed as Owned in its respective Stockholder Notice submitted to
the Corporation. If the Pernutted Number is not reached after each Eligible Stockholder has
selected one Stockholder Nominee, this selection process will continue as many times as necessary.
following the same order each tume. until the Permitted Number is reached. Following such
determunation, if any Stockholder Nomunee who safisfies the eligibility requirements in this
Section 9.02 thereafter is nominated by the Board of Directors, thereafter is not included in the
Corporation’s proxy materials or thereafter 1s not submitted for director election for any reason
{(including the Eligible Stockholder’s or Stockholder Nominee's failure to comply with this
Section 9.02). no other nominee or nominees shall be included in the Corporation’s proxy
materials or otherwise subnutted for director election in substitution thereof.

(L)  Any Stockholder Nominee who s included in the Corporation’s proxy materials
for a particular annual meeting of stockholders but either (1) withdraws from or becomes ineligible
or unavailable for election at the annual meeting for any reason. including for the failure to comply
with any provision of these By-Laws (provided that in no event shall anv such withdrawal,
ineligibility or unavailability commence a new time period (or extend any time period) for the
giving of a Stockholder Notice) or (2) does not receive a number of votes cast in favor of his or
her election at least equal to twenfy-five percent (25%) of the shares present in person of
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represented by proxy and entitled to vote in the election of directors, will be ineligible to be a
Stockholder Nonmunee pursuant to this Section 9.02 for the next two annual meetings.

(M)  The Board of Directors (and anv other person or body authorized by the Board of
Directors) shall have the power and authority to interpret this Section 9.02 and to make any and
all determinations necessary or advisable fo apply this Section 2.02 to any persons, facts or
circumstances, including the power to determine (1) whether one or more stockholders or
beneficial owners qualifies as an Eligible Stockholder, (2) whether a Stockholder Notice complies
with this Section 9.02 and has otherwise met the requirements of this Section 9.02, (3) whether a
Stockholder Nominee satisfies the qualifications and requirements in this Section 9.02, and (4)
whether any and all requirements of this Section ©.02 have been satisfied. Anv such interpretation
or determination adopted in good faith by the Board of Directors {or any other person or body
authorized by the Board of Directors) shall be binding on all persons. including the Corporation
and its stockholders (including any beneficial owners). For purposes of applying the requirements
of this Section 9.02 (including Section £.02{A)(2)). the number of Required Shares required to be
Owned by any person or persons during any time period shall be adjusted. in the manner
determined by the Board of Directors (or any authorized commuttee thereof) to account for any
stock dividend, stock split, subdivision combination, reclassification or recapitalization of capital
stock. Notwithstanding the foregomng provisions of this Section 9.02, unless otherwise required
by law or otherwise deternuned by the chairman of the meeting or the Board of Directors, if the
stockholder or a qualified representative of the stockholder (as defined in Section 2.04(E)) does
not appear at the annual meeting of stockholders of the Corporation to present its Stockholder
Nominee or Stockholder Nomunees, such nomination or nomunations shall be disregarded,
notwithstanding that proxies in respect of the election of the Stockholder Nominee or Stockholder
Nominees may have been received by the Corporation. This Section 9.02 shall be the exclusive
method for stockholders to include nommees for director election in the Corporation’s proxy
materials.

ARTICLEX
AMENDMENTS

Section 10.01 These By-Laws may be amended or repealed by the affirmative vote of a
majority of the stockholders entitled to vote thereon or a majority of the directors then in office at
any regular meeting of the stockholders or of the Board of Directors, respectively, or at any special
meeting of the stockholders or of the Board of Directors, respectively. if notice of such proposed
alteration or repeal be contained in the notice of such meeting. The stockholders may determine
by majority vote that any action taken by them with respect to adoption, amendment or repeal of
any part of these By-Laws shall not be subject to subsequent amendment or repeal by the Board
of Directors, provided that any such determination shall be set forth in the appropriate place in the
text of these Bv-Laws.
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Corporate Governance Guidelines of The AES Corporation

The following Corporate Governance Guidelines have been adopted by the Board of Directors (the
“Board”) of The AES Corporation (the “Company™) to assist the Board in the exercise of its
responsibilities. These Corporate Governance Guidelines are not intended to change or interpret
any Federal or state law or regulation. including the Delaware General Corporation Law, or the
Certificate of Incorporation or Bylaws of the Company. These Corporate Governance Guidelines
are subject to modification from time to time by the Board.

THE BOARD

The Board’s Goals and Role of Directors

The business and affairs of the Company are subject to the direction and oversight of the Board.
The Board’s and the Company’s goals are to help meet the world's need for electric power in ways
that benefit all of our stakeholders, to build long-term value for the Company’s shareholders, and
to assure sustained performance and viability of the Company for its owners, employees and other
individuals and organizations who depend on the Company.

To achieve these goals. the Board will provide oversight over both the performance of the
Company (in relation to its goals, strategy and competitors) and the performance of the Chief
Executive Officer (the “CEO™) and other senior management, and provide them constructive
advice and feedback. The Board is also responsible for oversight to ensure that the Company’s
management and employees operate in a legal and ethically responsible manner, which includes a
responsibility fo ensure that adequate procedures and controls are in place to foster compliance
with applicable laws, rules and regulations governing the Company’s businesses. When it is
appropriate or necessary, if 15 the Board’s responsibility to remove the CEQ and to select his or
her successor. The Board is authorized fo retain outside advisors as necessary and appropriate to
assist the Board. To achieve the Company s goals. the Board shall also be guided by the five shared
values that shape the Company’'s culture: Safety, Integrity, Agility. Excellence, and Fun.

Selection of the Chairman of the Board

The Board requires the separation of the offices of the Chairman of the Board and the Chief
Executive Officer. The Chairman of the Board shall be selected by a majority vote of the members
of the Board. Ordinarily. the Chairman of the Board will serve as Chairman for no longer than four
years. Whenever possible, the Chairman of the Board shall be an Independent Director, as defined
below under Independence of the Board. If the Board determines that a Chairman who was an
Independent Director at the time he or she was selected to be Chairman no longer qualifies as an
Independent Director. the Board shall select a new Chairman of the Board as soon as reasonably
practicable. Notwithstanding the forgoing. the Board has the discretion to select a temporary
Chairman of the Board who is not an Independent Director to serve while the Board is seeking an
Independent Chairman of the Board. If a temporary non-Independent Director is serving as
Chairman of the Board at the time of any Company annual meeting of stockholders. the Company
shall request that its stockholders vote on a proposal to ratify that a non-Independent Director
continue to serve as Chairman of the Board while the Board is seeking an independent Chairman
of the Board.
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Size of the Board

The Board generally shall have no fewer than 9 and no more than 12 directors. The Board 15
expressly pernutted to modify this range if necessary during transition periods. This range pernuts
diversity of experience without hindering effective discussion or diminishing mdividual
accountability.

Selection of New Directors

The Governance Committee of the Board (the “Governance Comumnittee™) is responsible for
identifying, evaluating and recommending candidates to the Board for Board membership. When
formulating its Board membership recommendations, the Governance Commuittee shall consider
any advice and recommendations offered by the Chief Executive Officer, the Chairman of the
Board, and other Board members. The Board 1s responsible for nonunating members for election
to the Board and for filling vacancies on the Board that may occur between annual meetings of
stockholders.

Board Membership Crireria

Nominees for director are selected on the basis of among other things. experience, knowledge,
skills, diversity, expertise, wmtegrity. ability to make independent analvtical inquiries,
understanding of the Company’s global business environment and willingness to devote adequate
time and effort to Board responsibilities.

The Governance Comnuttee is responsible for assessing the appropriate balance of criteria
required of Board members and to review annually such assessment with the Board.

Each non-emplovee director 15 expected to accumulate and maintain equity ownership in the
Company having a value of at least five times the director’s annual cash Board retainer by the fifth
anniversary of his or her election to the Board. In determining whether a non-employee director
has satisfied this Guudeline, all vested stock and equity interests held by such director, or to which
such director is otherwise entitled, will be taken into consideration, including, without limitation
shares of stock in the Company, the “in-the-monev™ value of options to purchase stock in the
Company, and stock units (regardless of whether such units are settled for stock and/or cash). The
Governance Comnuttee shall review compliance with these guidelines on an annual basis.

Other Public Company Directorships

Directors shall advise the Chairman of the Board and the Chairman of the Governance Comumittee
in advance of accepting an invitation to serve on other public company boards of directors. Non-
employee directors may not serve on more than four (4) public boards of directors, including the
Company’s Board. and members of the Financial Audit Committee may not serve on more than
three (3) Financial Audit Committees of public boards, including the Company’s Financial Audit
Commuttee. Directors who also serve as chief executive officers of publicly-traded companies
should not serve on more than one (1) public company boards. in addition to therr employer’s
board provided, however, that service on the public company board of a subsidiary of the emplover
in which the emplover owns, directly or indirectly, in excess of 50% of the equity interests of such
subsidiary will not be counted for this purpose.



Chapter II B(8) Schedule S-4.1 Page 80 of 129

Independence of the Board

The Board shall be comprised of a majority of directors who qualify as independent directors under
the listing standards of the New York Stock Exchange (the “NYSE™) and all applicable
independence standards of the Securities Exchange Act of 1934, as amended, and any regulations
and rules promulgated thereunder. The Board shall review. at least annually, the relationships that
each director has with the Company (either directly or as a shareholder or officer of an organization
that has a relationship with the Company). Only those directors whom the Board affirmatively
determines. based on its annual review. are independent as prescribed under the listing standards
of the NY'SE will be considered to be “Independent Directors.”

No more than 2 management executives may serve on the Board at the same time.

Lead Independent Director

If the Chairman of the Board 1s not an Independent Director, the Company’s Independent Directors
shall designate one of the Independent Directors on the Board to serve as the Lead Independent
Director (the “Lead Independent Director™). If the Chairman of the Board is an Independent
Director, then he or she shall serve as Lead Independent Director. The Lead Independent Director’s
duties mclude coordinating the activities of the Independent Directors, coordinating the agenda for
and moderating sesstons of the Board's Independent Directors, and facilitating conumunications
among the other members of the Board.

In performing the dufies described above, the Lead Independent Director shall consult with the
Chairs of the appropriate Board commuttees and solicit thewr participation in order to avoid diluting
the authority or responsibilities of such committee Chairs.

Alternate Lead Independent Director

The Company’s Independent Directors may designate one of the Independent Directors on the
Board to serve as the Alternate Lead Independent Director {the “Alternate Lead Independent
Director”). In the event that the Lead Independent Director is for any reason unable to fulfill his
or her duties, the Alternate Lead Independent Director shall assume the duties of the Lead
Independent Director. If the Chairman of the Board is the Lead Independent Director and is unable
to fulfill lus or her duties. the Alternate Lead Independent Director will assume the duties of both
Chairman of the Board and Lead Independent Director.

Change in Status of a Director’s Present Job Responsibilitv o1 Health

The Board does not believe that a non-employee director who retires or experiences an
employment position change since becoming a member of the Board should necessarily leave the
Board. The Board requires. however, that promptly following such an event, the director notify
the Governance Committee m writing and submuit a letter of resignation. The Board is not obligated
to accept a submussion of resignation upon a notification of change in position if such submission
1s proffered. Directors also are required to notify the Governance Committee promptly of a change
in health status that could have a material effect on the ability of the director to perform his‘her
duties as a member of the Board.
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Upon receipt of an above notification of a change in status of a director’s present job responsibility
or health, the Governance Committee shall review the continued appropriateness of the affected
director remaining on the Board under the circumstances and make a recommendation to the Board
regarding continued service. The affected director shall act in accordance with the Board's

determination following such review.
Director Tenure

Each director is elected to serve a one-year term. At the end of each such one-vear term, a director
may be nominated to serve an additional one-year term. An individual director’s re-nomination is
dependent upon such director’s performance. Ordinarily, a director will be nominated with the
expectation that he or she will serve a minimum of four consecutive one-vear terms and that no
director will serve more than fifteen cumulative one-year terms. However, the Board may
determine to waive the policy regarding fifteen one-year terms from time to time. Nothing set forth
in this section. including the tenure references contained herein, is intended, nor should it be
considered to alter or modify any shareholder rights regarding the election of directors.

Board Compensation

A director who 1s also an officer of the Company shall not receive additional compensation for
such service as a director.

The Board believes that compensation for non-emplovee directors should be sufficiently
competitive to attract and retain fully qualified directors. Director compensation will encourage
increased ownership of the Company’'s stock through the pavment of a portion of director
compensation in Company stock, options to purchase Company stock or similar compensation.
The Governance Committee will review no less frequently than every two years, the level and
form of the Company’s director compensation, including how such compensation relates to
director compensation of companies of comparable size, operating in a comparable industry and/or
with equivalent complexity. Such review will also include a review of both direct and indirect
forms of compensation to the Company’s directors, which may include any charitable
contributions by the Company to organizations with which a director is affiliated. consistent with
Company policy. Changes to director compensation recommended by the Governance Conunittee
will be proposed to the full Board for consideration and approval.

Director’s fees (including any additional amounts paid to chairs of committees and to members of
commuttees of the Board) are the only compensation a non-management member may receive from
the Company.

Separate Sessions of Non-Management Directors and Sessions of Independent Directors

The non-management directors of the Company shall meet in executive session without
management on a regularly scheduled basis, but no fewer than four tumes 2 vear. The Independent
Directors of the Company shall meet in execufive session without any non-Independent Directors
on a regularly scheduled basis, but no fewer than four times a vear. The Lead Independent Director
shall preside at such executive sessions.
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Self-Evaluation by the Board

The Governance Comumittee will sponsor an annual self-assessment of the Board’s performance,
as well as the performance of each commuttee of the Board, the results of which will be discussed
with the full Board and each commuittee. The assessment should include a review of any areas in
which the Board believes the Board can make a better contribution to the Company and a third
party may be hired to assist at the Governance Comumittee’s recommendation. The Governance
Commuttee will utilize the results of this self-evaluation process in assessing and determining the
characteristics and critical skills required of prospective candidates for nomination fo the Board
and making recommendations to the Board with respect to assignments of Board members to
various committees. Individual Board member evaluations will also be included in the annual
Board self-assessment process.

Strategic Direction of the Company

The management of the Company formulates, proposes and implements strategic choices. The
Board’s role is to review, approve and/or to propose modifications to strategic direction and
evaluate results. However, as a practical matter, the Board and management will be befter able to
carry out their respective responsibilities for strategic development if there 1s an ongoing dialogue
among the Chief Executive Officer, other members of top management and other Board members.

Board Access to Management, Employees and Advisors

Board members shall have complete access to the Company’'s management and, as appropriate, to
the Company’s employees and outside advisors. Board members will use judgment to assure that

this access does not negatively affect the business operations of the Company.
Arttendance of Management Personnel at Board Meetings

The Board encourages the Chief Executive Officer to bring other members of management from
time to time into Board meetings to (1) provide management insight into items being discussed by
the Board which mvolve the manager; (11) make presenfations to the Board on matters which
involve the manager; and (1i1) bring managers with significant potential into contact with the
Board. Aftendance of such management personnel at Board meetings is at the discretion of the
Board. Should the Chief Executive Officer desire to add additional members of management as
attendees on a regular basis. this should be suggested to the Board for ifs concurrence.

Preparation for Board Meetings

Information and materials that are important to the Board s understanding of the agenda items and
other topics to be considered at a Board meeting are to be distributed sufficiently in advance of the
meeting to permit prior review by the directors. In the event of a pressing need for the Board to
meet on short notice or 1f such materials would otherwise contamn highly confidential or sensitive
information, it is recognized that wriften materials may not be available in advance of the meeting.

A durector is expected to spend the fume and effort necessary to properly discharge such director’s
responsibilities. Accordingly, a director is expected fo aftend meetings of the Board and
committees on which such director sits, with the understanding that on occasion a director may be

6
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unable to attend a meeting. A director who 1s unable to attend a meeting 1s expected to notify the
Chairman of the Board or the Chairman of the appropriate committee in advance of such meeting.
Directors also are expected to review Board materials provided prior to meetings and be prepared
to participate and confribute m a productive manner at Board and committee meefings.

Board Interaction with Institurional Investors, Analvsts, Press and Customers

The Board believes that management generally should speak for the Company. Except in
extraordinary cases, each director shall refer all inguiries from institutional investors. other
shareholders, analysts, the press or customers to the Chief Executive Officer or his or her designee.

Board Orientation and Continuing Education

The Company shall provide new directors with a director orientation program to familiarize such
directors with, among other things, the Company’s business, strategic plans, significant financial,
accounting and risk management 1ssues, compliance programs, conflicts policies, code of business
conduct and ethics, corporate governance guidelines, principal offices, imnternal auditors, and
independent auditors. Each director is encouraged to participate in continuing educational
programs in order to maintain the necessary level of expertise to perform his or her responsibilities
as a director.

BOARD MEETINGS

Frequency of Meetings

There shall be five or more regularly scheduled meetings of the Board each vear. At least one
regularly scheduled meeting of the Board shall be held quarterly.

Selection of Agenda Irems for Board Meetings

The Chairman of the Board, in consultation with the Lead Independent Director and the Chief
Executive Officer, shall annually prepare a “Board of Directors Master Agenda.”™ This Master
Agenda shall set forth a general agenda of items fo be considered by the Board at each of its
specified meetings during the yvear. Thereafter. the Chairman of the Board, in consultation with the
Lead Independent Director and the Chief Executive Officer, may adjust the agenda to include
special items not contemplated during the initial preparation of the annual Master Agenda.

Upon completion. a copy of the Master Agenda shall be provided to the entire Board. Each Board
member shall be free to suggest inclusion of items on the agenda as well as free to raise at any
Board meeting sulbyjects that are not specifically on the agenda for that meeting.

COMMITTEE MATTERS

Number and Names of Board Commirtees

The Company shall have four (4) standing committees: Financial Audit, Governance,
Compensation, and Innovation and Technology. The purpose and responsibilities of these four (4)
standing conunittees shall be outlined in committee charters adopted by the Board. The Board 15

7
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permitted to form new committee(s) and/or disband current committee(s), although no
disbandment by the Board of a committee required by applicable law or regulation is permissible.
In addition. the Board may determine to form ad hoc or special committees from time to time, and
determine the compensation, composition and areas of competence of such comnuttees.

Independence of Board Committees

Each of the Financial Audit Committee, the Governance Commuttee and the Compensation
Commuttee shall be composed entirely of Independent Directors as required to satisfy all applicable
legal, regulatory and stock exchange requirements necessary for an assignment to any such
committee.

Assignment and Rotation of Committee Members

The Governance Committee shall annually review the committee assignments and shall consider
the rotation of the Chairman of the Board and members of the committees with a view toward
balancing the benefits derived from continuty against the benefits derived from the diversity of
experience and viewpoints of the various directors. The Govemnance Committee shall be
responsible, after it completes its annual review and thereafter consults with the Chairman of the
Board and the Lead Independent Director regarding its review, for making recommendations to
the Board with respect to the assignment of Board members fo various commuttees. After
reviewing the Governance Commuttee’s recommendations, the Board shall be responsible for
appointing the Chairman of the Board. Lead Independent Director (if different from the Chairman
of the Board), Alternate Lead Independent Director (if applicable), and members to the committees

on an anmal basis.

LEADERSHIP DEVELOPMENT

Selection of the Chief Executive Officer

The Board is responsible for identifying potential candidates for, and selecting, the Company’s
Chief Executive Officer. In identifying potential candidates for, and selecting. the Company’'s
Chief Executive Officer, the Board shall consider, among other things. a candidate’s experience,
understanding of the Company’s business environment, leadership qualities, knowledge, skills,
expertise, integrity, and reputation in the business community, and willingness to devote the
necessary fime and effort to make the Company successful.

Evaluation of Chief Executive Officer

The Board will provide the Chief Executive Officer with an annual performance review for the
prior vear by the second regularly scheduled meeting of the Board each fiscal year. The evaluation
may occur in accordance with Section IV.A. of the Compensation Comumittee Charter or as set
forth below. The following steps, which will be subject to the oversight of the Governance
Commuttee, will be utilized to carry out this review:

o The Chief Executive Officer will develop a self-evaluation at the end of each fiscal vear
that 1s based upon. among other matters, mutually agreed upon goals that are established
among the Board and the CEO at the fime of the CEOQ’s immediately prior annual

8
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evaluation, and the Chief Executive Officer will provide this self-evaluation to the
Compensation Committee and full Board within one month of the end of the fiscal vear,
either orally or in writing.

e With this mformation. each non-management director will provide his or her assessment
to the Compensation Committee. These assessments should include the director’s appraisal
of:

- The Company's performance and the Chief Executive Officer’s contribution to it,
both compared to competitors and the Company’'s own strategic goals;

- Achievement of personal goals set by the Chief Executive Officer for the vear, as
part of his or her self-evaluation; and

- Other aspects of the Chief Executive Officer’s performance which the non-
management directors deem relevant.

The Compensation Commuttee will synthesize these assessments and report a summary of this
information to the non-management directors in executive session by the second regularly
scheduled meeting of the Board each fiscal year. After agreement by the non-management
directors to the evaluation, the chairs of the Board's committees, unless an alternative process is
determuned for a specific year. will meet with the Chief Executive Officer to discuss the Board's
assessment and fo receive the Chief Executive Officer’s reaction to the evaluation.

Succession Planning

The Board shall plan for and assist in the development of management for succession to the
position of the Chief Executive Officer and other senior management positions. In addition, the
Board or a committee designated by the Board shall discuss and review, on a continuing basis, a
short-term succession plan which delineates a temporary delegation of authority to certain officers
of the Company if some or all of the senior officers should unexpectedly become unable to perform
their duties. The short-term succession plan shall be approved by the Board and shall be in effect
until the Board has the opportunity fo consider the situation and take action. when necessary. The
short-term succession plan and long-term management development plans shall be reviewed no

less than annually after adoption.
Management Development

The Board shall determune that a satisfactory system is in effect for education, development, and
orderly succession of semior and mid-level managers throughout the Company.
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Corporate Summary — Exhibit 6

Charter of the Financial Audit Committee of the Board of Directors of The AES Corporation

CHARTER OF
THE FINANCIAL AUDIT COMMITTEE OF
THE BOARD OF DIRECTORS OF
THE AES CORPORATION
bey 2019

L PURPOSE OF THE COMMITTEE

The Financial Audit Committee (the “Audit Committee™) 15 created by the Board of
Directors (the “Board™) of The AES Corporation (the "Company™) to assist the Board in its
oversight of the integrity of the financial statements and internal controls of the Company;
the qualifications, independence and performance of the Company’s independent auditor; the
performance of the Company’s internal audit function; compliance by the Company with legal
and regulatory requirements; to prepare the audit committee report that Securities and Exchange
Comnussion rules require to be included in the Company’s annual Proxy Statement; and such
other matters as are described below.

IL COMPOSITION OF THE COMMITTEE

The Audit Commuttee shall consist of at least three members, comprised solely of
independent directors meeting the independence and experience requirements of Section 10A of
the Securities Exchange Act of 1934, as amended, the rules promulgated thereunder and the rules
of the New York Stock Exchange.

The Governance Committee of the Company shall recommend nominees for appointment
to the Audit Comnutfee annually and as vacancies or newly created positions occur. Audit
Comnuttee members shall be appomted by the Board annually and mav be removed by the
Board at any time. A majority of the independent members of the Board shall designate the Chair
of the Audit Comnuttee. No member of the Committee shall be removed except by majority vote
of the Board.

III. AUTHORITY AND RESPONSIBILITIES

In addition to any other responsibilifies which may be assigned from time to time by the
Board, the Audit Committee is responsible for the following matters.

Independent Auditors

The Audit Committee has the sole authority to, and is directly responsible for, the
appointment, compensation, retention, oversight, and fermunation of the independent auditors
of the Company (subject. if applicable, to shareholder ratification), including sole authority to
approve all audit engagement fees and terms and all non-audit services to be provided by the
independent audifors. The Audit Conuniftee must pre-approve each such non-audit service to
be provided by the Company’s independent auditors. The Audit Committee may consult with
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management in the decision making process, buf may not delegate this authority to management.
The Audit Comumittee may, from time to time delegate its authority to approve non-audit
services on a preliminary basis to one or more Audit Committee members, provided that such
designees present any such approvals to the full Audit Commuttee at the next Audit Committee

meeting.

The Audit Committee shall review and approve the scope and staffing of the independent
auditors” annual audit plan(s) and evaluate the independent auditors™ qualifications, performance
and independence, and shall present its conclusions and recommendations with respect to the
independent auditors to the full Board on at least an annual basis. As part of such evaluation. at
least annually, the Audit Committee shall:

i obtamn and review a report from the Company’s independent auditors describing:
(1) the independent auditor’s internal quality-control procedures; (it) any material 1ssues raised by
the most recent internal quality-control review, peer review, or Public Company Accounting
Oversight Board ("PCAOB™) inspection of the independent auditor, or by any inquiry or
investigation by governmental or professional authorities within the preceding five vears,
regarding one or more independent audits carnied out by the auditing firm. and any steps taken
to deal with any such 1ssues; (111} all relationships between the independent auditor or any of
its affiliates and the Company or persons in a financial reporting oversight role at the Company
that may reasonably be thought to bear on the independence of the Company’s independent
auditors; and (1v) assuring compliance with Section 104 of the Securities Exchange Act of 1934;

2. review and evaluate the semior members of the independent auditor team.
particularly the lead audit partner and the auditor responsible for reviewing the audit;

3. consider whether the audit firm should be rotated in addition to the rofation of the

lead audit partner and the auditor responsible for reviewing the audit as required by law. so0 as to
assure continuing auditor independence;

4. obtain the opinion of management and the internal auditors on the independent
audifor's performance; and

5. establish policies for the Company’'s hiring of emplovees or former employees of
the mdependent auditors.

Internal Auditors

At least annually, the Audit Comumittee shall evaluate the performance, responsibilities,
budget and staffing of the Company’s mternal audit function and review the annual internal audit
plan and any changes to such plan. Such evaluation shall include a review of the responsibilities.
budget and staffing of the Company’s internal audit function with the independent auditors. At
least annually. the Audit Committee shall evaluate the performance of the senior internal
auditing executive, and make recommendations fo the Board and management regarding the
responsibilities. retention or ternunation of such executive. The Audit Committee shall review,
as appropriate, the results of infernal audits and discuss related significant mternal control matters
with the Company’s internal auditor and management.

[
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Financial Statements; Disclosure and Other Risk Management and Compliance Matters

1. The Audit Committee shall review and discuss with management. the internal
auditors and the independent auditor:

(a) the annual audited financial statements. including the Company’s
disclosures under “Management’s Discussion and Analysis of Financial
Condition and Results of Operations,” prior to the filing of the Company’s
Form 10-K and the quarterly financial statements, including the
Company’s disclosures under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” prior to the filing of the
Company’s Form 10-Qs;

(b)  any analyses or reports prepared by management, the internal auditors
and/or the independent auditor setting forth significant accounting or
financial reporting issues and judgments made in connection with the
financial statements, mcluding critical accounting estimates and analyses
of the effects of alternative GAAP treatments on the financial statements;

(c) the effect of regulatory and accounting imtiatives or actions. off-balance
sheet structures and related party transactions on the financial statements
of the Company; and any major issues regarding accounting principles
and financial statement presentations, including anyv significant changes
in the Company’s selection or application of accounting principles.

2. The Audit Comnuttee shall review, in conjunction with management. the
Company’s earnings press releases and policies with respect to such press releases and all
financial information (including non-GAAP information), such as earnings guidance provided to
analysts and rating agencies including the types of information to be so provided. The Audit
Commuttee may review any such press release or financial information as it deems appropriate.

: ! The Audit Committee shall receive regular reports from the CEQ, CFO or other
members of management on the status of the Company’s disclosure controls and procedures.

4. The Audit Committee shall review any significant changes in the Company’s
internal controls or other factors that could significantly affect these controls, including any
corrective actions with regard to significant deficiencies and material weaknesses.

5. The Audit Comnuttee shall review the adequacy of the Company’s internal control
over financial reporting with the internal auditors. the independent auditor and management,
including without linutation. reports regarding (a) all significant deficiencies and material
weaknesses in the design or operation of internal control over financial reporting and (b) any fraud,
whether or not material. that involves management or other employees who have a significant role
in the Company s internal control over financial reporting. The Audit Committee shall review any
changes implemented by management to address control deficiencies or to make controls more
effective.
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6. The Audit Committee shall review with management. the internal auditors and the
independent auditor management’s annual report on the Company’s internal control over financial
reporting.

7. The Audit Committee shall review and discuss with the independent audifor those
matters required to be discussed by PCAOB Standards, including but not limited to problems or
difficulties regarding the substance of the audit that have been reported by management concerning
the audit, any restrictions on the scope of activities or access to requested information. any
significant disagreements with management and any other material communications between the
independent auditor and management, such as any management lefter or schedule of unadjusted
differences. The Audit Commitiee shall review with the independent auditor any audit problems
or difficulties and management's response to any communications (including the resolution of any
such disagreements Defween management and the independent auditor regarding financial

reporting).

& The Audit Commnuttee shall review the policies and practices developed and
implemented by management with respect to risk assessment and risk management, including
policies and practices which address the following: the integrity of the Company's financial
statements; infernal controls over financial reporting and disclosure controls and procedures
{(including the performance of the Company's internal audit function); the performance of the
independent auditor; and the effectiveness of the Company’s Ethics and Compliance Program.
The Audit Committee shall not be responsible fo review risk management or risk assessment
processes that are reviewed by the full Board. other Committees of the Board, and/or through
mechanisms other than the Audit Committee, which mechamisms are established by Company
practice or policy.

9. The Audit Committee shall monitor the Company's code of conduct and
compliance with respect thereto. especially as the code relates to conflicts of inferest. related
party transactions and illegal acts. The person or persons having operational responstbility for the
Company’s ethics and compliance program shall have the authority to communicate directly with
the Audit Commiftee or its Chair: a) promptly on any matter involving criminal conduct or
potential crinunal conduct, and b} no less than annually on the implementation and effectiveness
of the Ethics and Compliance Program.

10, The Audit Comunittee shall establish procedures for the receipt, retention and
treatment of complaints received by the Company regarding accounfing, internal accounting
controls, auditing, and code of ethics compliance matters, and the confidential anonymous
submission by emplovees of the Company of concerns regarding such matters, and review any
such complaints and submussions.

11, The Audit Committee shall prepare the audit committee report that Securities and
Exchange Conmmmission rules require fo be included in the Company’s annual Proxy Statement.

Reporting to the Board

The Audit Committee shall report to the Board at each regularly scheduled Board meeting
and more frequently if the Conmumittee deems that such further reporting is necessary. This
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report shall include a review of any issues that arise with respect to the quality or integrity of
the Company’'s financial statements and internal controls, the Company’s compliance with
legal or regulatory requirements, the performance and independence of the Company's
independent auditors. the performance of the infernal andit function and any other matters that
the Audit Committee deems appropriate or is requested to be included by the Board.

Review of Charter

At least annually, the Audit Commuttee shall review and assess the adequacy of this
charter and recommend any proposed changes to the Board for approval.

Evaluation of Audit Conunittee

At least annually. the Audit Committee shall evaluate its own performance and report
to the Board on such evaluation.

IV. PROCEDURES OF THE COMMITTEE

The Audit Commuttee shall meet in person or by telephone conference as often as
it determines is appropriate to carry out its responsibilities under this charter, but not less
frequently than quarterly. The Chair of the Audit Committee, in consultation with the other
committee members. shall determune the frequency and length of the committee meetings and
shall set meeting agendas consistent with this charter.

The Audit Committee periodically shall meet separately with management, with internal
auditors or other personnel responsible for the internal audit function and with the independent
auditor.

The Audit Committee 15 authorized to retain independent legal, accounting or other
advisors and may request any officer or employee of the Company or the Company’s outside
counsel or independent auditor to meet with any members of or advisors to, the Audit
Comumittee. The Audit Committee may also meet with the Company’s investment bankers or
financial analysts who follow the Company. The Company shall provide for appropriate funding,
as determuned by the Audit Commnuftee. for (1) compensation to the Company’s independent
auditors for the purpose of preparing or 1ssuing audit reports or performing other work {including
other audit. review or attest services for the Company), (if) compensation to any independent legal.
accounting or other advisors emploved by the Commiftee and (iii) ordinary administrative
expenses of the Committee that are necessary or appropriate in carrying out its duties.

The Audit Commuttee may delegate its authority to subcommittees of the Audit
Committee when 1t deems appropriate and in the best interests of the Company.

V. LIMITATIONS INHERENT IN THE AUDIT COMMITTEE'S ROLE

It is not the duty of the Audit Committee to plan or conduct audits or to determine that
the Company’s financial statements are complete and accurate and are in accordance with GAAP.
This is the responsibility of management and the independent auditor.
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Corporate Summary — Exhibit 7

Charter of the Compensation Committee of the Board of Directors of The AES Corporation

CHARTER OF
THE COMPENSATION COMMITTEE OF
THE BOARD OF DIRECTORS OF
THE AES CORPORATION

October 2019

L PURPOSE OF THE COMMITTEE

The pwpose of the Compensation Comumittee (the “Comumittee™ of the Board of
Directors {the “Board”)} of The AES Corporation (the “Company™) shall be to oversee the
Company’s compensation and emplovee benefit plans and practices, including its executive
compensation plans and its incentive compensation and aquity-based plans; anmually review the
Chief Executive Officer’s and other execufive officers’ compensation; review and approve
succession planming for the Company; and to produce an annual report on executive
compensation for mnclusion i the Company’s proxy statement, in accordance with all applicable
miles and regulations.

O,  COMPOSITION OF THE COMMITTEE

The Comumittee shall be compnsed of three or meore directors whe qualify as
mdependent directors (“Independent Directors™) under the listing standards of the New York
Stock Exchange (the “NYSE™), including after consideration of specific factors applicable to
members of the Conmmuttes. Members of the Comnuttes are mtended to qualify as “non-
employee directors” witlun the meaming of Fule 16b-3 promulgated under Section 16(b) of the
Secumnties Exchange Act of 1934, as amended, and “outside directors” within the meaning of
Section 162(m) of the Internal Feverme Cade of 1986, as amended (“Ceode™), and shall satisfy
any other necessary standards of independence under the federal securities and tax laws;
provided, however, that a failure to meet any such requirements shall not mvalidate decisions
made, or actions taken, by the Committes.

The members of the Conumittee shall be nominated by the Govemance Committee of
the Board (the “Governance Commuttee™) and elected annually to one-vear terms by majonity
vote of the Board at the first meeting of the Board to be held following the annual meeting of
stockholders. Vacancies on the Conmumittee shall be filled by majority vote of the Board at the
next meeting of the Board following the occumrence of the vacancy. No member of the
Comnuttee shall be removed except by majority vote of the Board.

OI.  MEETINGS AND PROCEDURES OF THE COMMITTEE

The Committee shall fix its own rules of procedure, wluch shall be consistent with the
Bylaws of the Company and this Charter. The Conmmttes shall meet as provided by its mles,
which chall be at least four times annually or more frequently as circumstances require. The
Board shall designate one member of the Conumttee as its Chairperson upon recommendation
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of the Governance Committee. The Chairperson of the Committee or a majority of the members
of the Committee may also call a special meeting of the Committee. A majority of the members
of the Committee present in person or by means of a conference telephone or other
communications equipment by means of which all persons participating in the meeting can hear
each other shall constitute a quorum.

The Committee may form subcommuittees for any purpose that the Committes deems
appropriate and may delegate to such subcommiftees, other Board members, or officers of the
Company such power and authority as the Committee deems appropriate; provided, however,
that no subcommittee shall consist of fewer than two members; and provided further that the
Committee shall not delegate to a subcommittee, a Board member, or an officer any power or
authority required by any law, regulation or listing standard to be exercised by the Committee as
a whole.

The Committee may request that any directors, officers or emplovees of the Company,
or other persons whose advice and counsel are sought by the Commuttee, attend any meeting of
the Comumittee to provide such pertinent information as the Comumittee requests.

Following each of its meetings, the Commuttee shall deliver a report on the meeting to the
Board, including a description of all actions taken by the Committee at the meeting. The
Committee shall keep written minutes of its meetings, which minutes shall be maintained with
the books and records of the Company.

IV. COMMITTEE RESPONSIBILITIES
A Executive Compensation

The Committee shall have the following goals and responsibilities with respect to the
Company’s execufive compensation plans:

(a) To review at least annually the goals and objectives of the
Company’s executive compensation plans in light of the Company’s stated strategy goal(s). and
recommend that the Board amend these goals and objectives if the Committee deems it appropriate.

(b)  To review at least annually the implementation of the Companv’s
executive compensation plans in light of the Company’s goals and objectives with respect to such
plans. and. if the Conunittee deems it appropriate. recommend to the Board the adoption of new
or the amendment of, existing executive compensation plans.

(c)  To evaluate annually the performance of the Chief Executive
Officer. and generate an evaluation of the Chief Executive Officer’s performance and his‘her
compensation level based on this evaluation (in light of previously approved goals and objectives).
The Commuttee will then present its evaluation and compensation recommendation to the
Independent Directors of the Board for their approval. In determining the long-term incentive
component of the Cluef Executive Officer’'s compensation, the Committee shall consider all
relevant factors. including the Company’s performance and relative stockholder return, the value
of similar awards to chief executive officers of comparable companies, and the awards given to
the Chief Executive Officer of the Company in past vears.

2

&
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(d)  To evaluate annually the performance of the executive officers of
the Company and recommend a compensation level of each based on this evaluation. In preparing
such evaluation and recommendation. the Chief Executive Officer will present an evaluation and
compensation recommendation for each of the executive officers to the Committee. The
Comumittee will then review each of the evaluations and compensation recommendations by the
Chief Executive Officer, make any adjustments the Committee deems appropriate, and then
present the compensation recommendations to the Independent Directors of the Board for
approval. To the extent that long-term incentive compensation s a component of such execufive
officer’s compensation, the Committee shall consider all relevant factors in determining the
appropriate level of such compensation, including at least the factors applicable with respect to the
Chief Executive Officer.

{e) The Executive Leadership Team will have the responsibility for
conducting the annual performance review and compensation determination for their direct reports
subject to general policy review by the Comunittee.

(H To discuss and review annually a short-term succession plan which
delineates a temporary delegation of authority to certain officers of the Company if all, or a portion,
of the senior officers should unexpectedly become unable to perform their duties.

(g  To discuss and review long-term executive development program to
assist in the development of management for the succession to the position of the Chief Executive
Officer and other senior management positions.

(h)  To review and approve any severance or termination arrangements
and any employment agreements to be made with any executive officer of the Company.

(1) To perform such duties and responsibilities as mayv be assigned to the
Board or the Committee under the terms of any executive compensation plan.

1) To review perquisites or other personal benefits to the Company’s
executive officers and reconumend anyv changes to the Board.

(k)  Review and approve disclosure regarding compensation matters in
the Company’s Annual Proxy Statement and’or Annual Report on Form 10-K. as applicable.

(1) Review and discuss the Compensation Discussion and Analysis
(“CD&A”) with Management prior to its inclusion in the Company’s Proxy Statement or Annual
Report on Form 10-K. as applicable.

(m) Produce an annual report stating that the Committee has reviewed
the CD&A with Management and whether the Committee recommends its inclusion in the Proxy
Statement to the Board.

(n)  Rewview and approve the creation or revision of any clawback policy
allowing the Company to recoup incentive compensation paid to executive officers.
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{o)  Any other compensation matters as from time to tume may be
directed by the Board

B. Incentive-Compensation and Equity-Based Plans

The Committee shall have the following responsibilities with respect to the Company’s
incentive-compensation and equity-based plans:

{(a) To review at least annually the goals. objectives and terms of the
Company’'s incentive-compensation and equity-based plans, and recommmend that the Board
amend any or all of these goals, objectives or terms if the Commuttee deems it appropriate.

{b)  To perform such duties and responsibilities as mav be assigned to
the Board or the Committee under the terms of any incentive-compensation, equitv-based plan. or
otherwise.

C. Other Compensation and Emplovee Benefit Plans

(a) To review at least annually the goals, objectives and terms of the
Company’s general compensation plans and other emplwee benefit plans, and recommend that
the Board amend any or all of these goals, objectives or terms if the Committee deems it

appropriate.

(b)  To perform such duties and responsibilities as may be assigned to
the Board or the Committee under the terms of its general compensation plans and other employee
benefit plans.

V. EVALUATION OF THE COMMITTEE

The Committee shall. on an annual basis, evaluate its performance under this Charter. In
conducting this review, the Commnuttee shall evaluate whether this Charter appropriately
addresses the matters that are or should be within its scope. The Commuttee shall address all
mafters that the Committee considers relevant to its performance, including at least the
following: the adequacy. appropriateness and quality of the information and recommendations
presented by the Committee to the Board. the manner in which they were discussed or debated,
and whether the number and length of meetings of the Committee were adequate for the
Commuttee to complete its work in a thorough and thoughtful manner.

The Commnuttee shall deliver to the Board a report setfing forth the results of ifs
evaluation, including any recommended amendments to this Charter and any recommended
changes to the Company's or the Board's policies or procedures.

VI  INVESTIGATIONS AND STUDIES: OUTSIDE ADVISORS

The Committee may conduct or authorize mvestigations into or studies of matters within
the Committee’s scope of responsibilities, and shall have the authority, in its sole discretion,
to retain or obtain advice of a compensation consultant, independent legal counsel or other
advisor. The Commuttee shall be directly responsible for the appointment, compensation and

4
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oversight of the work of any compensation consultant, independent legal counsel and other
advisor retained by the Committee, and the Company shall provide appropriate funding, as
defermined by the Committee. for pavment of reasonable compensation to a compensation
consultant, independent legal counsel or other advisor retained by the Committee. The
Commuttee shall select a compensation consultant, legal counsel or other advisor only after
taking into consideration such compensation consultant’s, legal counsel’s, or other advisor’s
independence as required by law. regulation or such other criteria as determined by the
Commuttee. ,

L
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Corporate Summary — Exhibit 8

Charter of the Innovation and Technology Committee of the Board of Directors of The AES
Corporation

CHARTER OF THE
INNOVATION AND TECHNOLOGY COMMITTEE
OF THE BOARD OF DIRECTORS OF
THE AES CORPORATION

I. PURPOSES OF THE COMMITTEE

The purpose of the Innovation and Technology Comnuttee (the “Commuttee™) of the Board
of Directors (the “Board™) of The AES Corporation (the “Company™) shall be to:

{1} oversee the Company’'s efforts to foster growth through innovation, and evaluate the
Company’s efforts to identify and address risks and opportunities in the power industry
and adjacent industries arising from emerging or competing technologies, including
changes in business conditions or new business models; and

(i1) review technologies and innovations deployed or contemplated by the Company for use
in the power industry and adjacent industries.

If so requested by the Board, the Commiftee or Management, the Conmuttee shall review
any specific matters consistent with the Commuttee’s stated purpose above prior to the presentation
of such matters to a vote of the Board. If time or other considerations make prior review by the
Commuttee impractical or undesirable, the Board may proceed with a vote despite the lack of prior
Commuttee meeting or Committee review. In addifion. as may be requested by Management, the
Committee also shall be available to provide advice and assistance fo Management on a more
frequent basis than the regularly scheduled meetings of the Board. If and when it would be in the
interest of the Company. the Committee shall seek further specific authority from the Board.

II. COMPOSITION OF THE INNOVATION AND TECHNOLOGY COMMITTEE

The Conunittee shall be comprised of three or more directors of the Board and the Chief
Executive Officer of the Company. The Governance Committee of the Board shall recommend
nominees to the full Board for appointment to the Committee annually and as vacancies or newly
created positions occur. Committee members shall be appointed by the Board annually and may
be removed by the Board at any time. Vacancies on the Committee shall be filled by a majority
vote of the Board then in office at the next meeting of the Board following the occurrence of the
vacancy. No member of the Committee shall be removed from the Committee except by majority
vote of the Board. The Board. by majority vote, may determine to disband the Committee at any
time.

III. MEETINGS AND PROCEDURES OF THE INNOVATION AND TECHNOLOGY
COMMITTEE

The Conmunittee shall fix its own rules of procedure, which shall be consistent with the
Bvlaws of the Company and this Charter. The Conunittee shall meet as provided by its rules. Itis
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presently expected that the Committee shall hold at least one meeting prior to each regularly
scheduled meeting of the Board or more or less frequently as circumstances require. The
Chairperson of the Committee or a majority of the members of the Committes may also call a
special meeting of the Commnuttee. A majority of the members of the Committee present in person
or by means of a conference telephone or other communications equipment by means of which all
persons participating in the meefing can hear each other shall constitute a quorumn.

The Committee is authorized to retain special legal. accounting or other advisors and may
request that any directors, officers or emplovees of the Company, or other persons whose advice
and counsel are sought by the Conunittee, attend any meeting of the Committee to provide such
pertinent information as the Committee requests.

At each regularly scheduled Board meeting, the Committee shall deliver a report to the
Board describing the substance of any meeting(s) of the Committee that were held since the
occurrence of the immediately prior regularly scheduled Board meeting, which report shall include
a description of all actions, if any. taken by the Commiftee at such meeting(s). The Conunittee
shall keep written minutes of its meetings, which minutes shall be maintained with the books and
records of the Company.

The Comnuttee may form subcommittees for any purpose that the Committee deems
appropriate and may delegate to such subcomumnittees, or other Board members, or officers of the
Company such power and authority as the Committee deems appropriate. consistent with
applicable law, regulation and the Company’s governance documents.

()
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Corporate Summary — Exhibit 9

Charter of the Governance Committee of the Board of Directors of The AES Corporation

CHARTER OF
THE GOVERNANCE COMMITTEE OF
THE BOARD OF DIRECTORS OF
THE AES CORPORATION
October 2019

L PURPOSE OF THE COMMITTEE

The purposes of the Govemnance Committee (the “Commuittee™) of the Board of
Directors (the “Board™) of The AES Corporation (the “Company™) shall be to identify and
recommend to the Board mdividuals qualified to serve as directors of the Company and on
comnuttees of the Board; to advise the Board with respect to Board composition, procedures
and commuttees; to recommend and advise the Board withrespect fo the corporate governance
principles applicable to the Company; to oversee and implement the process for the evaluation
of the Board:; to review the performance evaluation process implemented by the Compensation
Committee for the Company’s Chief Executive Officer and other semor management; to
review periodically the Company’'s commitment te, and implementation of, its principle to act
m a socially responsible way; to momtor the environmental and safety compliance of the
Company and its subsidiaries; to review and approve the scope of the Company's internal
environmental and safety compliance audit and cyber security programs; and review the
Company’s dispute resolution, operations, construction, insurance and regulatory matters.

II. COMPOSITION OF THE COMMITTEE

The Committee shall be comprised of three or more directors who qualify as
mdependent directors (“Independent Directors™) under the listing standards of the New York
Stock Exchange (the "NTSE™).

The members of the Commuttes shall be elected annually to one-vear terms by majority
vote of the Board at the first meeting of the Board fellowing the annual meeting of shareholders.
Vacancies on the Committee shall be filled by majority vote of the Board at the next meeting
of the Board following the occumrence of the vacancy. No member of the Committee shall be
removed except by majerity vote of the Board.

OI.  MEETINGS AND PROCEDURES OF THE COMMITTEE

The Commuttee shall fix its own rules of procedure, which shall be consistent with the
Bylaws of the Company and this Charter. The Commuttee shall meet as provided by its nules,
which shall be at least four times anmmally or more frequently as circumstances require. The
Chairperson will chair all regular sessions of the Committee. The Chairperson of the
Committes or a majonty of the members of the Comnuttes may also call a special meeting of
the Committee. A majonity of the members of the Committee present in person or by means of a
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conference telephone or other commwmications equipment by means of which all persons
participating i the meeting can hear each other shall constitute a quorum.

The Commuttes may form subcommittees for any purpose that the Committee deems
appropriate and may delegate to such subcommuttees, other Board members, and/or officers
such power and authority as the Committee deems appropnate; provided, however, that no
subcommuittee shall consist of fewer than two members; and provided firther that the
Committee shall not delegate to a subcommittee, other Board members, and/or officers any
power or authonty required by any law, regulation or listing standard to be exercised by the
Committee as a whele.

The Commuttee may request that any directors, officers or emplovees of the Company,
or other persons whose advice and counsel are sought by the Conumittee, attend any meeting of
the Commuttee to provide such pertinent information as the Comnuittee requests.

Following each of its meetings, the Commuittee shall deliver a repert on the meeting to
the Board, including a description of all actions taken by the Commuittee at the meeting. The
Commuttee shall keep written minutes of its meetings, which munutes shall be maintained with
the books and records of the Company.

IV, DUTIES OF THE COMMITTEE
A, Board Candidates and Nominees

The Commuttee shall have the following goals and responsibilities with respect to Board
candidates and nominees:

(a)  To identify individuals who the Commuttee believes are qualified to become
Board members.

b To establish cniteria for the selection of new directors te serve on the Board and to
establish procedures for evaluating the switability of potential director nominees proposed by
management, other Beard members or shareholders.

(c) To recommend to the Board the director nomunees for election by the
shareholders or appointment by the Board as the case may be, pursuant to the Bylaws of the
Company, which recommendations shall be consistent with the Board's critenia for selecting new
directors. Such cnitena mclude the possession of such knowledge, experience, skills, diversity,
expertise, integnity, ability fo make independent analytical inquiries, understanding of the
Company’s global business environment and willingness to devote adequate time and effort to
Board responsibilities so as to enhance the Board's ability to oversee and direct the affairs and
business of the Company, including, when applicable, to enhance the abilitv of commuttees of
the Board to fulfill their duties and/or to satisfy any independence requirements imposed by law,
regulation or N'Y'SE listing requirements.

(d) To evaluate candidates for nomination to the Board including those
recommended by shareholders. adopt procedures for the submussion of recommendations by
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shareholders as it deems appropriate and conduct all necessary and appropnate inquiries
inte the backgrounds and qualifications of possible candidates.

(el To review the suitability for continued service as a director of each Board member
when lus or her term expires and when he or she has a significant change in status, including
but not linuted to an employment change, and to recommend whether or not the director
should be re-nominated.

(fi To consider matters relating to the retirement of members of the Board, including
term linuits or age limits.

(g} To consider questions of independence and possible conflicts of interest of
members of the Board and executive officers, and whether a candidate has special interests or a
specific agenda that would mpair his or her ability to effectively represent the interests of all
shareholders.

B. Board Composition and Procedures

The Commuttee shall have the following goals and responsibilities with respect to the
composition and procedures of the Beard as a whole:

(@)  To review annually with the Board the composition of the Board as & whole and
to recommend, if necessary, measures to be taken so that the Board reflects the appropriate
balance of knowledge, ex’penence skills, expertise, dnemm mtegrity, ability to make
mndependent mmlytlml mquiries, mld:&rf‘gandmg of the Company’s global business envircnment
and willingness to devote adequate time and effort to Board res ponsibilines required for the Board
asa whole and contams at least the mimmum mmber of Independent Directors required by
the NYSE.

(b To make recommendations concerning the designations of the Board's Chairman,
Lead Independent Director, and Altemate Lead Independent Director.

(cl To review penodically the size of the Board and to recommend to the Board any
appropriate changes.

(d)  To make recommendations on the frequency and structure of Board meetings.
(e}  To make recommendations conceming any other aspect of the procedures of the
Board that the Committee considers warranted, including but not limited to procedures with

respect to the waiver by the Board of any Company rule, guideline, procedure or corporate
governance principle.

C. Board Committees

The following shall be the goals and responsibilities of the Commuttee with respect to
the commuttee structure of the Board:
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(a)  To make recommendations to the Board regarding the size and composition of
each standing commuttee of the Board, including the identification of individuals qualified to
serve as members of a commuttee, including the Commnuttee, the recommendation of members of
the Board to serve as the Chair of a committee, recommendations regarding periodic rotation of
directors among the committees and to recommend individual directors to fill any vacancy that
might ocewr on a committee, including the Commuttee.

(b To momtor the functioning of the commuttees of the Board and to make
recommendations for any changes, ncluding the creation and elimination of comumittees.

(c)  To review annually commuttee assignments and the policy with respect to the
rotation of committes memberships and/'or chairpersonslups, and to report any recommendations
to the Board, after consultation with the Chaiman of the Board and the Lead Independent
Dhrector (if any).

(dy  To recommend that the Board establish such special commuttees as may be
desirable or necessary from time to time in order to address etlucal, legal or other matters that
may anse. The Committee’s power to make such a recommendation under this Charter shall be
without prejudice to the right of any other commuttee of the Board, or any individual director, to
make such a recommendation at any time.

D. Corporate Governance

The followmg shall be the goals and responsibilities of the Committee with respect to
corporate governance:

(a)  To recommend to the Board a set of corporate govemance principles for the
Company, which shall be consistent with any applicable laws, regulations and listing standards.
At a mimmum. the corporate governance principles recommended by the Commuttee shall address
the followmng:

(1} Dhirector qualification standards. The qualification standards established
by the Comnuttee must mclude independence standards which reflect at a nunimum the
mdependence reqursments of the NYSE. The Commuttee shall also review policies
regarding director temure, diversity, retirement, removal and succession, and shall
consider whether 1t 15 in the best interests of the Company to limit the number of corporate
boards on which a director may serve.

()  Durector responsibilities.

(1)  Darector access to management, employees and, as necessary and
appropriate, mdependent advisors.

(1v)  Dhrector compensation, including principles for deternuning the form and
amount of director compensation, and for reviewing these principles. as appropriate.

(v} Durector orientation and continuing education.
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(vi)  Ensure that a management succession plan 1s reviewed and implemented
by the Compensation Commmttee of the Board including policies and principles for
the selection and performance review of the Chief E\es_utwe Officer, as well as policies
regarding succession in the event of an emergency or the retwement of the Chuef
Executive Officer and/or other senior officers.

{(vit)  Annual performance evaluation of the Board and its committees.

(&)  To review peniodically the level and form of compensation for directors of the
Company and to propose, if appropriate, changes m director compensation to the full Board for
consideration and approval.

(e} To review periodically, and at least annually, the corporate govermnance principles
adopted by the Board to assure that they are appropriate for the Compam recommend any
desirable changes to the Board and keep current with developments with regard to corperate
govemnance to enabie the Committee to make recommendations to the Board in light of such
developments.

(d}  To consider any other corporate govermmance 1ssues that arise from time to time,
and to review appropriate recommendations for the Board.

(e} To review and recommend to the Board any proposed change to the Company’s
Certificate of Incorporation, Bylaws, Code of Conduct and/or any other corporate govemance
policies.

(fy  Toreview any shareholder proposals relating to corperate governance matters and

W

recommend to the Board the Company’s response to any such proposals.
(g0 To consider and review the Company’s shareholder engagement imitiatives.
E. Evaluation of the Board and Management

The Commuttee shall be responsible for overseeing the evaluation of the Board as a
whele and each of its commuttees (including the Committee). The Commuittee also shall review
the procedures established and implemented by the Compensation Commuttee regarding the
evaluation of sentor management of the Company, including the Chief Executive Officer of the
Company, and if it deems it necessary, the Commuttee shall provide proposed revisions to the
Board of such evalvation procedures.

F. Social Responsibility

The Committee shall be responsible to review periodically the Company’s commitment
to, and implementation of, its principle to act in a socially responsible way.
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. Environmental, Safety and Cyber Security Compliance

The Commuttee shall be responsible for the perodic review of the Company’s
environmental, safety and cyber security programs and practices, including any intemnal reviews
of these programs.

H.  Dispute Resolution, Operations, Construction, Insurance and Regulation
The Committee shall be respensible for the oversight and periodic review of the following:

(a)  Sigmficant pending or threatened litigation, arbitration or other disputes and
govemment investigations. examinations, inguires, demands, or proceedings, or any other
significant claim or complamt alleging that the Company 15 not in compliance with apphmhle
im /s, Tegulations or industry standards. As appropriate, the Comnuttee also shall meet with the
Company’s General Counsel and legal personnel to review sigmificant legal matters and claims,
mcluding those relating to dispute resclution and conflict management procedures and processes.

() Sigificant issues affecting the operations of the subsidiaries of the Company
mcluding performance of generation and unht} businesses.

(c)  The construction and execution of major projects, such as new power plant
development and construction and transnussion. distmbution, infrastructure and LNG related
projects.

(d)  The Company’s msurance programs (ncluding directors’ and officers” liability
msurance) and sigmificant insurance claims that may have a material impact on the Company’s
financial statements (in consultation with the Financial Audit Commuttee).

(e} The Company’s compliance with laws and regulations applicable to its generation
and utility businesses and related facilites and operations, and review of matenal regulatory
developments related thersto with management.

(fi Ensure that the full Board 15 informed of all material matters with respect to
disputes, operations, construction, insurance and regulation.

L Reports to the Board

The Commuttee shall report regularly to the Board (erally or m writing): (1) following
meetings of the Commuttes, (1) with res pe::t to such other matters as are relevant to the
Commuttee’s discharge of its responsibilities and (1) with respect to such recommendations as
the Committes mav deem appropriate. The Commuttee shall maintain nunutes or other records
of meetings and activities of the Commuttee.

L EVALUATION OF THE COMMITTEE

The Commuttee shall. on an annual basis, evaluate its performance under tlus Charter.
In conducting flus review, the Committee shall evaluate whether thus Charter appropriately
addresses the matters that are or should be within its scope. The Commuttee shall address all
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matters that the Conumittee considers relevant to its performance, mcluding at least the following:
the adequacy, appropriateness and quality of the information and recommendations presented by
the Committee to the Board, the mamner in which they were discussed or debated, and whether
the number and length of meetings of the Committee were adequate for the Commuttee to
complete its work i a thorough and thoughtful manner.

The Commuttee shall deliver to the Board a report setting forth the results of its evaluation,
mecluding any recommended amendments to this Charter and any recommended changes to
the Company’s or the Board's policies or procedures.

VI INVESTIGATIONS AND STUDIES; OUTSIDE ADVISORS

The Committee may conduct or authorize investigations into or studies of matters within
the Commuttee’s scope of responsibilities, and may retain, at the Company’s expense, such
mdependent counsel or other advisors as it deems necessary. The Commuttee shall have the
sole authority to retain or terminate any search firm to be used to 1dentify director candidates,
mcluding sele authonty to approve the search finm's fees and other retention terms. with such
fees to be borne by the Company.
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Corporate Summary — Exhibit 11

Chart of AES Corporate Structure

As of July 28, 2020
The AES
Corporstion
i i
[ ] ]
AE3DPL AES US o
Holdings, LLC Services, LLC* G Envlines
DPLinc.
— T
[ I I [ I I
izmi Valley A i : Tha Dsy . .
i it MacGregor yuktayian i Miami Valley DL Capital
Insurznze Generation, Park. | Power and Development, Lighting LLC Trust Il
Company e atkGnc Light Company ne. ighting, L Trus

*Effective January 1, 2014, AES US Services, LLC provides support
services [e.g. accounting, human resources, legal, environmental, etc.)
for DPL Inc., The Dayton Power and Light Company, and affiliated
companies.
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Corporate Summary — Exhibit 12

List of DP&L’s Directors and Officers

The Dayton Power and Light Company Directors (as of 11/16/2020):
Barry J. Bentley

Paul Freedman

Lisa Krueger

Tish Mendoza

Mark Miller

Annemarie Reynolds

Thomas A. Raga

Kenneth J. Zagzebski

Kristina Lund

The Dayton Power and Light Company Officers (as of 11/16/2020):
Lisa Krueger, Executive Chairman

Kristina Lund, President and Chief Executive Officer

Gustavo Garavaglia, Vice President and Chief Financial Officer

Barry J. Bentley, Vice President, U.S. Utilities Operations

Judi L. Sobecki, Vice President, General Counsel and Assistant Secretary
John Haberl, Treasurer

Dustin Illyes, Assistant Treasurer

Karin Nyhuis, Controller

Brian Hylander, Secretary
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Corporate Summary — Exhibit 13

DP&L’s Code of Conduct

AES Values Guide

From Words to Action
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Dear 8ES People,

At AES, we are united in our mission and purpose: accelerating the future of energy, together. We
share a vision of being the world's leading power company and are committed to improving lives
by delivering the greener, smarter energy solutions the world needs. We also share a common set
of values that define haw we work towards that vision. Our values are our foundation. They guide
our every action, providing a common framework for how we interact with other AES people,
conduct business with our partners and suppliers, and serve our customers and the many
communities and emironments in which we operate around the world.

We beliewe in putting safety above all else, acting with the highest standards, and waorking all
together. Driven by our values, we invest in corporate social responsibility programs to support
the social, economic and environmental well-being of the communities in which we operate and
are recognized as an industry leader for our operational and safety performance. Because of our
values and our unique culture, we have also consistently been recognized as one of the World's
IWost Ethical Companies.

Cwur people are vital to every aspect of AES, and we sirive to provide the necessary tools to
optimize their potential and the performance of our businesses through the use of new
technologies and innovative business solutions. Cur Walues Guide was developed to help each of
us translate our values into action by describing the business practices and principles that AES
people are expected to apply to the work we do and the business decisions we make on behalf of
the Company.

The Yalues Guide is an impartant resource to ensure we continue ta act with the highest ethical
standards in all of our business activities. Each one of us is personally responsible for adhering to
the Walues Guide, and | encourage you to read through it carefully to ensure you understand your
commitments as an AES person. We also have a responsibility to speak up when others are not
living up to these commitments. Together, we can preserve the ethical standards that have guided
AES to the past success we've had as a company and to the success we'll achieve going
forward.

Regards,
Andrés Gluski
President and CEQ S WORLD'S MOST

S ETHICAL
| COMPANIES
WWW ETHISPFRERE, TOM

1 TTIME HONOREE
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Our Values

Our values define how we work as a company and how we interact with our many
stakeholders. As a values-driven company, we always strive to act in line with the
principles. Our values have always been the heart of our culture.

Cwur values are at the foundation of how we expect everyone to behave now and always.

Safety
first

Safety is at the core of
everything we do. .
We always identify potential
nsks to our people,
contractors, customers,
communities, and partners,
and measure success by
how safely we conduct our
work together while
contributing to a greener
energy future.

Highest
standards

We act with utmost integrity
towards our peaple,
customers, partners, and
communities, and haold the
salutions we deliver together
to global standards of
excellence.

All
together

We work as one team
across our business and
with our customers,
partners and communities.
We meet changing
customer needs with agility
and have fun salving
meaningful challenges as a
team.
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Qur Values

In order to translate our values from
words to action, we must
consistently apply the values to our
everyday business activities.

Thiz guide applies to AES People worldwide,
including all employees, officers and director. n
addition, termporary workers, contractors,
consultants, agents, representatives, and all others
who perfonm AES work are required to ensure that
their actions on behalf of AES meet the same high
standards expected of AES People.

This guide to our values clarifies the
responsibiliies that we have ta each other, to our
business partners and suppliers, to our customers,
toeour owners, and to our communities. The
“Walues Guide describes the standards of business
conduct that govern our business dealings
worldwide and highlights considerations that we
should think about when making difficult business
decisions. Thig is not an answer guide—no writien
policy can anticipate every dilemma or provide the
appropriate advice for every business situation.
Many AES businessas have also adopted more
specific poficies and procedures related to topics
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addressed in this guide. All of us have a
responsibility to familiarize ourselves with the
policies and procedures that apgly to our
businesses.

Az a global company, AES operates in many
different economic and poliical environments and
does business in the context of a wide range of
gocial and cultural customs and traditions. This
guide is intended to assist AES people around the
world with making difficult business decigions
while remaining true to the spirit of our valuss.

AES people are encouraged o ask questions
before acting and are expeacted o comply with our
valuss and this guide—busineas results are never
mare important than conduct consistent with our
values.

Simply put, our values define AES and the way
that AES peopls do business worldwide.

Responsibilities of AES people

Each of us iz responsible for incorporating our values into our work and our business decisions. Cur
stakeholders and our fellow AES people will judge us by cur actions, not our words. AES people are
strongly encouraged to raise guestions and to report wrongdaing. AES people who in good faith seek
advice, raise concerns, or report improper behavior are doing the right thing.

Additional responsibilities of managers

Managers are expected to lead by example, to demonstrate a commitment to our values, and to act with
the highest standards of integrity. They should make themselves available to respond to questions and to
receive reports of misconduct. It is the duty of every AES leader and manager to encourage regular
dizcussion of our values and to promote a work envirenment where consideration of our values is a

regular part of business decisions.

acs
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Qur Values

Where to go for help

AES people who have questions about our values or this guide or concerns about illegal or unethical
business conduct or guastionable accounting, internal controls, or auditing issues, should contact their
manager, another AES leader, an Ethics and Compliance Department representative, or AES legal
counsel. In addition, the AES Helpling iz available 24 hours a day, seven days a weeb to request

information or to report concems.

The AES Helpline

aeshelpline.com

Consult posters at your AES business for telephone
dialing instructions

Contacts to the 4ES Helpline may be made anonymoushy, and all efforts will be made to protect the
confidentiality of anyone contacting the AES Helpline.

When in doubt, asking questions and raising concems iz always the right thing to do. By doing so,

you help preserve our values-based culture.

What happens when a question or concern is raised

AES will respond to all requests for advice and will
investigate all reports of improper behavior. AES
people are expected to cooperate with
investigations into reports of misconduct and to be
truthful and fortheoming during the course of such
investigations.

Disciplinary measures and corrective action will
depend on the specific circumstances of the

violation. Actions contrary to law, our values, this
guide, or other corporate policies will be grounds
fior disciplinary action, up to and including
termination, sulject to local law and the terms of
any applicablg collective bargaining agreement.
Failure to report improper behavior, knowingly
making a false report, or refusing to cooperate with
an investigation may also be grounds for
disciplinary action.

No tolerance for retaliation or harassment

Open communication is vital to the success of our
values. We are committed to maintaining a work
environment where AES people can ask questions,
voice concerns, and make appropriate suggestions
regarding business practices. We will not tolerate

retaliation against any AES person for raising
questions or concems or making a good faith
report of possible improper behavior. In addition,
harassment and intimidation in the workplace are

strictly prohibited.
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Safety first

Safety is at the core of everything we do. We
always identify potential risks to our people,

v contractors, customers, partners and

communities, and measure success by how
safely we conduct our work together while
contributing to a greener energy future.

Safety requirements Safe workplace

We will place the highest pricrity on safety in the & zafe workplace includes a workplace free from
workplace, and in the communities where we do violence and negative influences that can distract
business. We will conduct business in accondance uz fram our responsibilities. We will not jeopardize
with all applicable workplace health and safety our own safety or the safety of others by working
laws and regulations, and we will promptly report while impaired by alcohel or drugs (prescription
safety concerns, incidents, and wiclations. or otherwise).

Safety practices

We will continuously improve our safety
performance by sharing lessons learned and
exchanging best practices. We will promote global
safety iniiatives to identify and reduce risks. Cur
safety practices must always come first.

Consult safety manuals and safety policies applicable to your
AES business

acs
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Safety first

Cybersecurity

Cybersecurity is a safety concem that starts with our people. Al AES people must put safety first when
leveraging the power of the Internet both at work and home. AES Cyber Ninja provides guidelines that will
educate, enable and empower 8ES employees and contractors to use |T resources in a safe, responsible,
professional, ethical and lawful manner. The most important tips for being safe are our Cyber Six, which

include:

¥ Securs Your Accounts
¥ Think before you click
* Know your Network,
¥ Protect your Device

¥ Share Data Responsibly

+  Be Safe by Being Prepared

Consult the AES Cyber Ninja guide for more information



Chapter II B(8) Schedule S-4.1 Page 118 of 129

Highest
standards
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Highest
standards

Compliance with the law

We will follow all laws, regulations, and company
policies that govemn our work. In some cases, our
values strive for a higher standard than what laws
and regulations require. Laws and regulations may
differ depending on the country or state in which
we work, our country of citizenship, or the AES
business entity for which we waork. In addition,
because AES is a public company based in the
United States, some United States laws apply to
AES businesses cutside of the United States. We
must understand what laws apply to our business
activities, and we will consult AES legal counsel
when in doubt.
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We act with the utmost integrity towards our
people, contractors, customers, partners
and communities, and hold the solutions we
deliver together to global standards of
excellence.

Public disclosures

AES will provide full and accurate information
about financial and operational izsues to investors
and govemment agencies. &ll reports and
documents submitted to the United States
Securities and Exchange Comimission or other
govemment agencies, and all public
communications, will include full, fair, accurate,
timely, and understandable disclosures.

In an effort to ensure the quality and transparency
of disclosures to shargholders, analysts, and
athers who trade in AES securities, only authorized
AES spokespersons will respond to public inquiries
on behalf of AES.

Consult the Disclosure Policy applicable to your AES business

1"

acs
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Highest standards

Insider trading

At fimes, we may receive confidential information
about AES or other companies with which AES
does business before it is made publicly available
to ordinary investors. Some of this non-public or
“inside” information may be considerad material to
investor decizions and could create an unfair
advantage if secunties are bought or sold based
on such information. We will not use non-public
information about AES or other companies for
personal benefit, we will not trade sacurnties based
on such information, and we will not provide such
information to others.

To help protect against potential insider trading,
AES establishes "blackout periods” during which
certain AES people may not engage in
transactions in AES securities.

Consult the Insider Trading Policy
applicable to AES securities in which
you frade.

Pay close attention to notices of
blackout periods.

Anti-corruption

AES does not condone bribery, kickbacks, or
improper payments anywhers in the world even if
the refusal to make such a payment results in 4ES
lesing a business opportunity.

AES is committed to compliance with international
anti-corruption laws and standards, including the
United States Foreign Corrupt Practices Act and
all anti-corruption laws applicable to our
businesses. We will not offer money or any other
henefit directly or through another party to any
gowvemment official in order to influence decisions,
obtain or retain business, or secure any improger
adwvantage.

Consult the Anti-Corruption Policy

Money laundering

AES will not provide financial support or
assistance to anyone engaged in criminal activity,
nor will 8ES support any process by which
individuals or entities try to conczal the proceeds
of criminal activity or otherwise make these funds
look legiimate (*money laundering®).
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Highest standards

International trade
activities

Because AES iz subject to United States
regulations, all AES businesses must comply with
economic sanctions and trade embangoes
imposed or approved by the United States
government. Other countries or regional
organizations may also impose restricions on
exports or dealings with cerain countries,
entities, or individuals. We will follow all
applicable laws, regulations, and restrictions
when importing or esporting goods, information,
software, or technology. We will also abide by
applicable anti-boycott laws and will promptly
report any request for AES to participate in a
bovyoott,

Consult the Export Controls, Trade
Sanctions, and Anti- Boycott Palicy

Fair competition

We will compete lawfully based on the merits of
our products and services and in accordance with
the letter and apirit of antitrust and other laws
designed to preserve free and open competition.
AES will not make formal or informal agreements
with its competitors regarding prices, production
or inventory levels, bids, or allocation of markets,
customers, or suppliers.

Conflicts of interest

We will awvoid situations that could creafs or
appear to create a conflict betwaen our personal
interests and the interests of AES. Our business
decisions will be govemed by judgment,
oljectivity, and loyalty toward AES and cur
stakeholders, not by our persanal interests.

Consult the Conflict of Interest Policy

Gifts and entertainment

In many countries, gifts and entertainment are a
common part of business interactionsz. Although
customs vary around the word, we will avoid
offering, soliciting or accepting gifts,
entertainment, favors or other benefits or
advantages that may be misinterpreted as
improperdy compromising our judgment on behalf
of AES or obligating us in any way. In addition,
AES people engaged in business activities
involving government officials must understand
what laws apply to their activities.

Consult the Gifts and Entertainment

Policy
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Highest standards

Suppliers, agents and
business partners

We seek to do business with suppliers, agents,
consultants, and partners who foliow the highest
standanrds of business conduct and integrity. Al
arrangements with these parties must comply with
AES policies and the law. We will make
purchasing and procurement decisions that
achieve the best value for AES, including price,
quality, performance, and suitahility.

Consult the Third-Party Contract
Compliance Policy

Charitable contributions

AES businesses may choose to use funds ar
resources to enhance the social welfare and
quality of life in the communities around the world
where we work and do business. &ES businesses
may also choose to use funds or resources to
advance matters of public policy that are
consistent with the sustainability of our business
and the AES values. It iz important to LES take
into consideration AES Policies and applicable
faws at the local business.

Consult the Charitable Contributions
and Political Donations Policy

14

Political activities

AES people are encouraged to participate as
individuals in political and governmental
processes. In order to make clear that such
participation is being undertaken as a prvate
citizen and not on behalf of AES, we will notuse
AES name, funds, work time, or other resournces
to assist a political party, group candidate, or
campaign.

When AES businesses participate in political
activities and advocacy efforts aimed at
influencing legislative, regulatory, or other
govemment policy matters, they will follow all
applicable laws and regulations regarding
interaction with government officials. Al
arrangements with outside parties engaged to
undertake such activities on behalf of AES must
alzo comply with AES policies and the law.

Consult the Labbying Palicy

Qutside employment and
other outside activities

In some circumstances, outside employment or
outzide activities can interfere with our job
responsibilities or conflict with AES business
interests. in order to avoid such circumstances,
we will not use AES' name, information, work
time, property, or other resources to perform a
sacond job or to undertake other cutside activities.
We will also consider potential conflicts with 4ES
business interests before agreeing to serve as a
director or officer for an cutside business, seeking
a political or other government position, or
engaging in service with a charitable, civic,
religious, educational, public, political, or social

organization.
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Highest standards

Protection of company
assets

We will protect AES assets, including physical
equipment, funds, property, supplies or other
items of walue. Theft or destruction of AES assets
is prohikited. We will cbtain permizssion befare
utilizing AES assets for projects or purposes
outside of their normal business use or outside of
warking hours.

Intellectual property

Business ideas are among AES" most valuakile
assets. Intellectual property, such as trademarks,
patents, copyrights, trade secrets, logos,
business processes, researnch, and customer or
supplier lists, provides AES with a competitive
advantage, and we will protect such intellectual
property against loss, theft, or other misuse.

Protection of confidential
information

Dwuring the course of our work, we may learn
confidential information about AES or AES
business partners, suppliers, or customers. We
will not share this sensitive information with
anyone outside of AES, and we will not use this
information for personal gain.

Thiz obligation to protect confidential and
proprietary information continugs even after
feaving employment with AES. AES people must
return all copies of any matenals containing such
sensitive information when they leave AES.

15

Corporate records

AES relies on accurate information to make good
business decisions. We will create truthful and
complete business records and supporting detail.
This duty includes financial and accounting data
and information regarding transactions, as well as
documentation of business travel and
entertainment expenses or other payments made
on behalf of AES.

We will properly label and handle confidential,
sensifive, and propristary information and will
maintain documents, including electronic records,
in accordance with AES policies and any
instructions from AES legal counzel regarding
retention of documents.

Consuit the document retention policy
applicable to your AES business

ac€sS
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Highest standards

Internet and email

The use of the Internet and Email is critical to
conducting business communications effectively
and efficiently. We will primanly use AES Intemet
and Email systems to facilitate 8ES business
ohjectives. All data stored on AES computers and
servers, including Email sent or received, is AES
property and will not be considerad private except
as required by local law.

Consult the individual information
technalogy policy applicable to all users
of AES hardware, software and
information

Privacy

AES is committed to the responsible collection,
protection and use of personal data from and about
ita customers, employses, suppliers, and other
external stakeholders who have provided AES with
such information. Regarding our employees,
Personal Diata is required to provide access ta
business services required for your role, manage
our human resources processes, administer
employment related benefits, and assess
compliance with corporate policies and procedures.
We have appointed a Data Protection Officer (DPC)
to oversee compliance with our privacy program. If
you have any questions about our handling of your
Personal Data, please contact the Data Protection
Officer at: DataProtectionOfficen@aes com.

16

Social Media

Social media, or any tool or service that
facilitates conversations over the intemet, can
be & fun and rewarding way to share your life
and oginions with family, fiends and co-
warkers around the world. However, use of
social media alzo presents certain risks and
carries with its certain responsibilities. When
ol participate in social media on behalf of
AES, please be gware that you are
representing 4ES in the same way as you
would in any other public forum. Make sure you
keep AES values in mind use moderation.

Consult the AES Social Media -
Guidelines

Fair dealing

We zeek to maintain the trust of our

customers, competitors, and suppliers by
conducting business in a fair and ethical
manner. We will not engage in manipulation,
concealment, abuse of privileged or competitor
information, misrepresentation of matenal facts,
or any other unfair dealing practices. We will
not offer anything of valug to others to gain an
improper advantage in obtaining or retaining
husiness or abtaining other favorable action.

acsS
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Global team

Our ability to create teams that bring together
different geographic, ethnic, cultural and
professional backgrounds gives AES a
unigue advantage in the marketplace.

We take pride in the diversity of our global
workforce and will abide by laws that prohibit
discrimination evenywhere that we do
business. We will act in accordance with the
highest standards of professional conduct and
treat each other with respect and dignity. AES
leaders and managers have a special
responsibility to foster a workplace that
supports honesty, integnity, respect, and trust.

Consult the Anti-Harassment Policy

18
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We work as one team across our business
and with our people, contractors, customers,
partners and communities. We meet changing
customer needs with agility and have fun
solving meaningful challenges as a team.

Qur owners

We are committed to protecting the
investments of our shareholders and to
providing financial return and growth. When
making business decisions, we will balance
short-term and long-term goals in an effort to
maximize value to our awners.

Qur customers

Cur customers are fundamental to our
success. We will work hard to understand and
anticipate the needs of our customers and to
provide products and services of the highest
possible quality and value.
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Qur communities

We support sustainable business practices in the
cammunities where we operate. We will promote
operational practices that reduce the
environmental burden associated with our
activities and encourage innovation that can offer
environmental and social benefits.

Continuous improvement

We seek to continuously improve in all that we do.
AES people are encouraged to express good-faith
opinions about how AES can impnve
performance, and we will take active steps o
share strategies and lessons leamed across the
organization.

Learning organization

AES is a learning onganization. We will provide
confinual leaming opportunities to help 4ES
people reach the highest skill levels. AES people
will be evaluated and rewarded bazed on their
performance and the contributions they make to
AES,
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From words to action

This guide cannot describe every business practice
or answer every business question. AES people are
expected to rely on their own judgment to translate

our values from words to action.

The following questions may be helpful in applying the letisr
and spirit of our values when faced with a difficult business
decision:

1.  Are my intended actons legal?

2. Would | want to see my actions reported in the media?
3. Could I justify my actions to my friends and family?

4. How will | fesl about my actions a few days fram now?

5. Am | comfortable with these actions— what does my

About this guide

This guide serves as The 4ES Corporation’'s Code
of Conduct. This guide has been approved by The
AES Corporation’s Board of Directors and has an
effective date of October 21, 2020.

We all share responsibility for the success and
reputation of AES. We cannot avoid this
reaponsibility by simply saying, “Everyoneg does it
or “No one will ever know™ or °It doesn't matter
how it gets done, as long as it gets done.” Asking
ourselves the right questions before we act will
help us to do the right thing.

In the end, we want to be proud of our
accomplishments at AES, and, more importantly,
we want to be proud of the actions we take to
reach those accomplishments.

20

conscience say is the right thing to do?

This guide is not an employment contract. This
guide does not alter the at-will status of any AES
employee or the terms of any applicable collective
bargaining agreement and doss not provide AES
employzes with any rights of any kind. 8ES
reserves the right to amend this guide at any time
without notice.

The concepts set forth in this guide will be applied
based on the paricular circumstances presented,
however, a waiver of any standard or reguirement
in this guide for directors, executive officers, or
senior financial officers may be granted only by the
Board of Directors, following approval by the Audit
Committee. Waivers will be disclosed to AES

shareholders as required by law.
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