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I. INTRODUCTION 1 

Q. Please state your name and business address. 2 

A. My name is David J. Crusey.  My business address is 1065 Woodman Drive, Dayton 3 

Ohio 45432. 4 

Q. By whom are you employed and what is your position? 5 

A. I am employed by the AES Corporation as Senior Director, Risk Management and 6 

Continuity for AES US Thermal and Utility businesses. 7 

Q. Would you please describe your educational and professional background? 8 

A.  I have a Bachelor of Science in Electrical Engineering and a Master of Business 9 

Administration, both from the University of Dayton.  I am a CFA charterholder and I 10 

have the Financial Risk Manager (FRM) and Energy Risk Professional (ERP) 11 

professional designations from the Global Association of Risk Professionals.  I have been 12 

employed at The Dayton Power and Light Company (d.b.a. "AES Ohio") and AES for 13 

over 34 years.  I have worked and held various positions in Engineering, Technical 14 

Services, Major Accounts, Regulatory, System Operating, Commercial Operations and 15 

Risk Management.  The majority of my career has been in commercial related functions 16 

in wholesale energy including serving as Vice President of Commercial Operations at 17 

AES Ohio and Sr. Director Risk Management for US Thermal and Utilities.  As Vice 18 

President of Commercial Operations for approximately eight years through 19 

approximately 2018, I was responsible for the Company's energy commodities and all 20 

PJM market related functions including all fuel procurement and transportation 21 

contracting, PJM energy and capacity market bidding, and 7x24 generation operations.  22 
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The Company's spend on fuel (the majority of which was for coal) and transportation was 1 

approximately $300 million per year during that period.  For the past five years and 2 

currently, I am an Adjunct Finance Professor at the University of Dayton.   3 

Q. What are your responsibilities as Sr. Director, Risk and Business Continuity US? 4 

A. I am responsible for Risk Management for the AES US Utilities and the AES US thermal 5 

assets. This includes monitoring energy commodity positions, creating independent 6 

position reports, leading all governance activities for the monthly Risk Management 7 

Committee meetings related to these businesses, and other various risk and business-8 

related duties.  I also serve as AES Ohio's representative on the Ohio Valley Electric 9 

Corporation (OVEC) Operating Committee.   10 

Q. Have you previously submitted testimony in any regulatory proceedings? 11 

A. Yes.  I have participated in a FERC trial type hearing related to a dispute with one of 12 

AES Ohio's municipal customers.  I provided written testimony to the Commission in 13 

AES Ohio's Fuel Audit case in 2012 that involved the 2011 audit period (Case No. 11-14 

5730-EL-FAC).  I also provided written testimony and testified at hearing before the 15 

Commission in AES Ohio's 2012 Fuel Audit case, 12-2881-EL-FAC.  Further, I provided 16 

written testimony to the Commission in AES Ohio's ESP 3 (Case No. 16-0395-EL-SSO; 17 

16-0396-EL-ATA; 16-0397-EL-AAM).   18 

Q. What is the purpose of your testimony? 19 

A. The purpose of this testimony is to demonstrate that AES Ohio's actions regarding the 20 

revenues and expenses related to OVEC during the November 2018 - December 2019 21 

Audit Period were prudent and reasonable. 22 
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II. OVEC AND ITS GENERATING FACILITIES 1 

Q. Please describe OVEC. 2 

A. OVEC was formed in 1952 by regional utilities ("Sponsoring Companies") for the 3 

purpose of providing electric service to a uranium enrichment facility in southern Ohio  4 

under a power supply agreement between OVEC and the United States of America to 5 

serve a Department of Energy ("DOE") facility.   6 

 The OVEC generation stations are Clifty Creek Station, comprising six coal-fired 7 

generating units, each with a capability of approximately 200 MW for a site total of 1,200 8 

MW, and Kyger Creek Station, comprising five coal-fired generating units, each with a 9 

capability of approximately 199 MW for a site total of 995 MW.  The generating 10 

capability of all OVEC units totals 2,195 MW.  AES Ohio is entitled to 4.9% of this 11 

energy and capacity. 12 

Q. Please describe the Inter-Company Power Agreement ("ICPA"). 13 

A. On July 10, 1953, OVEC and its Sponsoring Companies signed the ICPA, whereby 14 

OVEC agreed to sell and the Sponsoring Companies agreed to purchase certain power 15 

and energy produced by OVEC in excess of that required to serve the DOE facility.  Each 16 

successive amendment to the ICPA has been submitted to the Federal Energy Regulatory 17 

Commission ("FERC") as a wholesale power sales agreement under Section 205 of the 18 

Federal Power Act.  Upon DOE's termination of the power supply agreement with OVEC 19 

effective April 30, 2003, the Sponsoring Companies became entitled under the terms of 20 

the ICPA to all of OVEC's net power and energy. 21 

 On March 23, 2011, OVEC filed an Amended and Restated ICPA with FERC, 22 
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dated September 10, 2010, among OVEC and other parties. (Copy attached at Ex. 1.)  No 1 

protests or adverse comments were received and the ICPA was accepted for filing by 2 

FERC on May 23, 2011.  The only substantive change to the ICPA was to extend its term 3 

from March 13, 2026, to June 30, 2040 4 

 The ICPA is a long-term agreement filed at FERC and approved by the 5 

Sponsoring Companies.  This agreement requires the Sponsoring Companies to pay all of 6 

OVEC's costs and grants them the ability to utilize their share of energy and capacity 7 

from OVEC. 8 

Q. Please describe OVEC's governance and management structure.  9 

A. OVEC is governed by a Board of Directors that oversees the organization from a strategic 10 

level.  The Board is comprised of representatives of the owners of OVEC, many of which 11 

are Sponsoring Companies. The Board provides strategic direction and oversight to the 12 

organization, and certain major decisions require unanimous board approval.  I am not a 13 

member of the Board, but I have attended the Board meetings regularly, including during 14 

the Audit Period.   15 

 In addition, pursuant to Section 9.05 of the ICPA, OVEC has an Operating 16 

Committee that includes ten members, one member for each parent company of a 17 

Sponsoring Company and one member from OVEC. The Operating Committee's role is 18 

to establish the necessary framework for OVEC's management to conduct its operations 19 

on behalf of the Sponsoring Companies, with an approval threshold of two-thirds of its 20 

members for certain decisions.  The Operating Committee considers, updates, and 21 

approves the OVEC Operating Procedures, a document that articulates the decisions of 22 

the Operating Committee on matters such as unit commitment practices, minimum 23 
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generating unit output, and energy scheduling.  Copies of the Operating Procedures in 1 

effect during the Audit Period are attached as Exs. 2 and 3.  The Operating Committee 2 

also makes recommendations to the Board regarding major decisions.  I was AES Ohio's 3 

designated representative on the Operating Committee during the Audit Period, and 4 

continue to occupy that role. 5 

Q. Does AES Ohio have the ability to unilaterally control or force the operational 6 

decisions of OVEC? 7 

A. No.  As stated above, the procedures for operating OVEC are set by the Board or by the 8 

Operating Committee.   9 

Q. Who manages the OVEC facilities' day-to-day operations? 10 

A. OVEC's employees manage and operate the Kyger Creek and Clifty Creek facilities.  11 

None of the Sponsoring Companies' personnel participate in the daily operations or daily 12 

decisions of these facilities.  The Sponsoring Companies are limited to participation 13 

through the Board of Directors and the Operating Committee. 14 

III. OVEC REVENUES 15 

Q. What revenues does AES Ohio receive associated with the ICPA? 16 

A. As discussed below, AES Ohio receives three types of revenues: 17 

1. Capacity revenues 18 

2. Energy revenues 19 

3. Ancillary Services revenues  20 
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Q. Who is responsible for offering AES Ohio's share of energy, capacity and providing 1 

ancillary services in the PJM markets? 2 

A. As discussed in more detail below, AES Ohio is responsible for offering its share of 3 

OVEC's capacity into the PJM Base Residual Auction and any successive Incremental 4 

Auctions.  OVEC is responsible, on behalf of all PJM sponsors, for offering the energy 5 

and providing any ancillary services from the Clifty Creek and the Kyger Creek units into 6 

the PJM energy and ancillary services markets on behalf of the Sponsoring Companies.  7 

A. PJM Capacity Market 8 

Q. Please explain how AES Ohio managed its share of OVEC capacity during the 9 

Audit Period. 10 

A. AES Ohio offered its share of OVEC capacity into the PJM Base Residual Auction and 11 

subsequent Incremental Auctions, as needed, covering the PJM 2018/2019 Planning Year 12 

and the PJM 2019/2020 Planning Year.  PJM Planning Years run from June 1st through 13 

May 31st of the following year.  In both Planning Years, AES Ohio offered its share of 14 

OVEC's capacity into the RTO Locational Delivery Area and that capacity cleared in the 15 

Base Residual Auction and any Incremental Auction.  AES Ohio was thus paid the 16 

auction-clearing price for its share of OVEC's capacity during the Audit Period. 17 

Q. Can you describe AES Ohio's bidding strategy for those capacity auctions? 18 

A. Yes, AES Ohio's bidding strategy for its share of the OVEC units was to balance the 19 

tradeoffs associated with the potential to earn capacity revenue against the potential costs 20 

associated with the penalties that can be assessed by PJM during reliability events for unit 21 

non-performance.  We also considered the fact that any major changes in OVEC's 22 
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operations require unanimous approval from the Board as well as considering the PJM 1 

single clearing price method used in the capacity market.  AES Ohio's units were offered 2 

into the capacity auctions at a price that cleared and received the capacity revenue and 3 

that also balanced the previously mentioned risks and tradeoffs. 4 

B. PJM Energy Markets 5 

Q. Please describe the energy markets in PJM.   6 

A. PJM's energy market includes both a day-ahead market and a real-time market.  Units 7 

that offer day-ahead and clear the market are given a day-ahead energy hourly 8 

commitment.  The real-time market is used by PJM to compare real-time actual operating 9 

performance of the unit against the day-ahead commitment.  The real-time market is in 10 

essence a balancing market where unit volumes and prices are "settled" or "balanced" 11 

against the unit's day-ahead position at the real-time price. 12 

Q. Why is OVEC responsible for offering the energy and ancillary services into the 13 

PJM markets? 14 

A. After OVEC joined PJM in 2018, the Sponsoring Companies whose generating assets 15 

were also in the PJM market met through the Operating Committee to decide the 16 

appropriate method to offer the OVEC units into the PJM energy market.  It was decided 17 

that OVEC would offer the PJM Sponsoring Companies collective share of OVEC's 18 

energy into the PJM daily energy market.  At that time, each of those Sponsoring 19 

Companies were offering their own units into PJM's energy market and were concerned 20 

that they might be perceived as having competitively sensitive information if they knew 21 

how OVEC's energy would be bid into those markets.  In addition, it was more practical 22 
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for OVEC to offer the PJM sponsors' share collectively into the energy market because of 1 

unit status and other information and knowledge required each day to submit the day-2 

ahead offer to PJM every day.  For these reasons each sponsor separately and 3 

confidentially offers its ownership share of its OVEC units into the PJM base capacity 4 

auction once per year and OVEC offers collectively each PJM owners share of energy 5 

into the energy market each day.  The PJM owners are not involved with OVEC's daily 6 

energy market decisions and strategy. 7 

Q. Please explain the concept of unit commitment  8 

A. As part of its daily submission to the PJM day-ahead energy market, OVEC must provide 9 

a unit commitment designation for each unit at both of its generating facilities. The 10 

designations are limited to Economic, Must-Run, Emergency, or Not Available. 11 

Economic units are committed and dispatched by PJM via its economic dispatch model 12 

described above.  Must-run units, also called self-committed units or self-scheduled units, 13 

are committed into the day-ahead market by their owner to run at their economic 14 

minimum, although the PJM dispatch model can and does dispatch them at a level above 15 

their economic minimum based on market pricing and the units' cost information.   16 

Q. How does OVEC offer and commit its units into the PJM Energy Market? 17 

A. OVEC offers Clifty Creek and Kyger Creek units into the PJM day-ahead energy market 18 

consistent with the Operating Committee procedures.  With some exceptions, units that 19 

are in service and expected to be available in the day-ahead market are offered as Must-20 

Run.  Potential exceptions could include unusual non-market related events such as coal 21 

shortages and/or some form of force majeure event outside of OVEC's control.  During 22 
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Ozone Season, Unit 6 at Clifty Creek is assigned an opportunity cost associated with its 1 

NOx emissions profile and is offered as Economic.   2 

Q. Is OVEC's use of the must-run commitment during the Audit Period a reasonable 3 

market commitment strategy?   4 

A. Yes.  OVEC offers the units in the day-ahead PJM energy market and includes all 5 

information needed by PJM.  The OVEC units during the vast majority of the time are 6 

following PJM's economic dispatch signal in the real-time market, which is based on the 7 

unit's cost compared to the real-time energy price.  Said differently, even though OVEC 8 

offers its units as Must Run, the OVEC units still follow PJM's economic price signal and 9 

the units are not set at a flat or constant operating level.  The Must Run classification in 10 

PJM means that a unit owner is committing the unit to the day-ahead market and PJM 11 

therefore does not need to consider start-up costs and no-load costs in its day-ahead 12 

commitment evaluation.  (See AES Ohio's response to Auditor Data Request No. 54 13 

(DPL 20), copy attached at Ex. 4).  OVEC's Must Run classification does include an 14 

energy offer curve which allows PJM to dispatch the units economically between the 15 

units' minimum and maximum capability during the day. 16 

Although the PJM day-ahead market is concerned only with the next operating 17 

day, generation owners in PJM evaluate economics for extended periods.  OVEC's units, 18 

as coal-fired generating units designed for baseload generation, are not capable of 19 

instantaneous startup and shutdown and are not designed to be cycled on and off 20 

frequently.  In addition, shutting off a unit, starting a unit, and ramping a unit to a higher 21 

level of output each come with risks and significant costs.  As an example, it may be 22 

cheaper to keep OVEC units online during a weekend even though prices are generally 23 
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lower and OVEC may appear to be selling at a loss, because the expense to restart units 1 

Monday morning is greater than the loss that would be realized by keeping the units on 2 

over the weekend.  In addition, and as stated earlier, base load units are designed to run as 3 

a "base" resource and are not designed to be cycled on and off or started and ran 4 

infrequently like peaking units.  Based upon my experience working on the Operating 5 

Committee, it is my understanding that it was more economical and prudent to keep these 6 

units on even if the economics may appear to be unattractive for short periods of time.  7 

 In addition, any cycling of a unit comes with operational and financial risk.  A 8 

unit may fail to start, causing potential damage, additional maintenance expense, and the 9 

loss of market revenues.  The risk of cycling, while difficult to quantify, must be factored 10 

into commitment decisions and the unit commitment selected. 11 

Q. Does OVEC evaluate whether each of its units should be designated as must run in 12 

PJM's energy markets?   13 

A. Yes.  For example, as mentioned above, within the Audit Period, OVEC designated Unit 14 

6 at Clifty Creek as Economic during the Ozone season.  As another example, the 15 

demand for energy decreased dramatically in the spring of 2020 during shutdowns 16 

associated with COVID-19.  In response to that significant change in market conditions, 17 

the Sponsoring Companies concluded that it would be prudent and reasonable to offer 18 

OVEC units into the PJM energy markets as Economic.  OVEC will thus operate its units 19 

as Economic within the PJM energy markets when it is prudent and reasonable to do so. 20 

C. Ancillary Services Market  21 

Q. Can you describe PJM's Ancillary Services Market? 22 
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A. Yes, in general, through those markets, PJM compensates generation providers for 1 

providing services that help to ensure reliability, balance and support the bulk electric 2 

system. 3 

Q. Did OVEC participate in any of  PJM's Ancillary Services Markets during the 4 

Audit Period? 5 

A. Yes. OVEC joined PJM in 2018, and has participated in the PJM Synchronized Reserve 6 

Market during the Audit Period.  While PJM operates additional ancillary services 7 

markets, during the Audit Period, OVEC's units were not able to meet all of the technical 8 

requirements for all of the ancillary services.  AES Ohio received additional revenue 9 

associated with OVEC's participation in the Synchronized Reserve Market. 10 

IV. OVEC CHARGES 11 

Q. Can you identify the types of costs that OVEC charges AES Ohio?   12 

A. Yes.  Pursuant to Article 5 of the ICPA, OVEC bills AES Ohio for three different types 13 

of charges: 14 

1. An Energy Charge, which recovers fuel related expenses.   ICPA, ¶5.02. 15 

2. A Demand Charge, which recovers various categories of expenses, 16 

including debt expenses, operating expenses, tax expenses, etc.  ICPA, 17 

¶5.03. 18 

3. A Transmission Charge, which recovers the costs of purchasing 19 

transmission and related services.  ICPA, ¶5.04. 20 

In addition, pursuant to Article 7 of the ICPA, OVEC charges AES Ohio for 21 

certain capital expenditures. 22 
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Q. Does AES Ohio take steps to ensure that those charges are reasonable and prudent? 1 

A. Yes.  As an initial matter, a representative of AES Ohio sits on OVEC's Board of 2 

Directors and on the Operating Committee.  The Board reviews and approves all major 3 

decisions of OVEC, and has ultimate oversight responsibility for OVEC's operations.  4 

Copies of Board presentation during the Audit Period are attached as Exhibits 5-7, which 5 

show the depth of that oversight and review.  As I mentioned earlier, while I am not a 6 

member of the Board, I did attend the Board meetings during the Audit Period.  Board 7 

members typically ask questions about presentations given by OVEC to the Board, and 8 

the discussions and level of review are extensive and focused on safety, budgeting, cost 9 

controls and overall cost of production as outlined in the Board presentations. 10 

In addition, pursuant to ICPA ¶9.05, OVEC has an Operating Committee 11 

consisting of one member of each of the Sponsoring Companies and one member 12 

appointed by OVEC.  As mentioned above, I served as AES Ohio's appointee to the 13 

Operation Committee during the Audit Period.  As discussed above, the Operating 14 

Committee reviews and approves OVEC's operating practices, and approves written 15 

Operational Procedures for OVEC.   16 

A. Fuel Expenses Operational and Maintenance Expenses 17 

Q. Are you familiar with how OVEC procures and transports coal to its plants? 18 

A. Yes, at a high level, that is a topic that is discussed at the meetings of the Board of 19 

Directors and the Operating Committee. 20 

Q. Are those methods reasonable and prudent? 21 
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A. Yes.  Specifically, OVEC contracts with AEP for AEP to manage its coal procurement 1 

and transportation contracts.  It is reasonable and prudent for OVEC to rely on AEP, 2 

since AEP is much larger than OVEC and can take advantage of economies of scale and 3 

AEP's experience in purchasing and transporting coal. 4 

AEP will typically issue requests for proposals ("RFP") for coal and 5 

transportation for OVEC.  Using an RFP process ensures that OVEC is receiving market 6 

rates for coal and transportation. 7 

 In addition, before OVEC will sign a coal or transportation contract, OVEC will 8 

independently review the contract to ensure that the pricing is consistent with published 9 

market rates. 10 

Q. Does OVEC enter into contracts at different times and with different suppliers? 11 

A. Yes.  Doing so is reasonable and prudent because the practice reduces risks.  12 

Q. Are OVEC's fuel costs reasonable and prudent? 13 

A. Yes.  OVEC's fuel costs are reasonable and prudent for several reasons.  First, OVEC's 14 

use of AEP resources for issuing RFPs and fuel procurement and contracting is prudent 15 

and reasonable given AEP's extensive experience in this area.  Second, OVEC's use of 16 

multiple suppliers and multiple contract periods for coal contracts is also prudent and 17 

reasonable because it diversifies risks of supplier non-performance and credit risk.  And 18 

third, OVEC provides energy cost information in its Board presentations which show 19 

OVEC's historic and projected energy costs.    20 

 Specifically, energy costs in $/MWh for a coal plant are made up of 21 

approximately 90% fuel, as a coal plant simply converts thermal energy (coal) to 22 
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electricity.  Information that OVEC provided to its Board (again, I attend those meetings) 1 

shows that OVEC's energy costs for 2018 and 2019 had decreased over time and were 2 

below .  Ex. 7, p. 8.  Based upon my knowledge and experience described 3 

above, OVEC's energy costs were reasonable and prudent.   In addition, the majority of 4 

the members of the OVEC Board were also owners of coal plants and were presented the 5 

same information at Board meetings.  These Board members would have also observed 6 

the energy costs (which is effectively coal costs or a proxy for coal costs) for 7 

reasonableness and prudency and would have raised any issues if they existed, which I do 8 

not recall happening.   9 

Q. What conclusions and insight can you make from the fuel cost history of the OVEC 10 

plants?  11 

A. That information was provided on a $/MMBtu basis in response to Request 19 from the 12 

Auditor, which is attached at Ex. 8.  There are several conclusions that I can make from 13 

that Exhibit, which are summarized below: 14 

• OVEC's fuel cost at Kyger Creek and Clifty Creek have declined from 2015 to 15 

2019.  In addition, they have declined each year over year except for the last year 16 

2019, which shows a slight increase. 17 

• The differences in the fuel cost, as shown in $/MMBtu, between Kyger Creek and 18 

Clifty Creek is likely due to:  1) the location of each power plant relative to the 19 

coal mines it purchased from, which impacts the transportation cost and 2) the 20 

qualities of coal being purchased for each plant may be different in term of heat 21 

content (MMBtu/lb), sulfur content, moisture content, ash content, chlorine 22 
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content, and other characteristics, all of which impact the total cost measured in 1 

$/MMBtu. 2 

• OVEC's use of a diversified coal supplier approach, using shorter term contract 3 

periods for coal purchases and their practice of issuing RFPs for coal enabled 4 

OVEC to take advantage of a declining coal market and therefore procure lower 5 

cost fuel during the Audit Period. 6 

• The data in Exhibit 8 demonstrates that OVEC, with the assistance of AEP as 7 

covered in my testimony, is acting prudently and with good business practices to 8 

ensure that OVEC's cost are competitive and at market prices. 9 

Q. Are OVEC's operational and maintenance expenses prudent and reasonable? 10 

A. Yes.  Those expenses are reviewed and approved by the Board.  OVEC monitors its 11 

operational and maintenance expenses, which primarily consists of labor, consumables 12 

and other power plant operating expenses.  In particular, the minutes for the December 13 

15, 2018 Board of Directors meeting discuss an OVEC "LEAN Cost Performance" 14 

program that significantly reduced OVEC's operating costs.  See Ex. 5, pp. 8-11. 15 

B. Capital Expenses 16 

Q. Can you describe the process that OVEC uses to approve capital projects? 17 

A. Yes.  OVEC completes an internal review process that evaluates the cost/benefits of 18 

capital projects.  Typically, approvals over $750,000 are submitted to the Board and 19 

require majority approval at a Board meeting.  There were active discussions of those 20 

investments of the Board, and the Board would approve them only if the Board 21 

concluded they were necessary and prudent. 22 
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Q. Can you identify the OVEC capital expenditures and AES Ohio's share of those 1 

expenditures during the Audit Period? 2 

A. Yes, that information is attached at Ex. 9. 3 

V. FIRST ENERGY SOLUTIONS BANKRUPTCY 4 

Q. Can you respond to the comment made by OCC regarding the bankruptcy of First 5 

Energy Solutions and the amount of its costs that were allocated to AES Ohio by 6 

OVEC? 7 

A. Yes.  After First Energy Solutions declared bankruptcy in 2018, OVEC allocated to AES 8 

Ohio 4.9% of First Energy Solutions' share of OVEC's energy and capacity.  AES Ohio 9 

received any related energy and capacity revenues from PJM for the First Energy share. 10 

At no time as a result of the First Energy Solutions bankruptcy did AES Ohio ever own 11 

more than its 4.9% ownership of OVEC.  OVEC also allocated to AES Ohio the fuel 12 

costs associated with that energy, but OVEC did not allocate to AES Ohio the associated 13 

demand or capital costs.   14 

VI. CONCLUSION 15 

Q. Does this conclude your testimony? 16 

A. Yes. 17 

4883-2362-6111.1 18 
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AMENDED AND REST A TED 

INTER-COMPANY POWER AGREEMENT 

DATED AS OF SEPTEMBER 10, 2010 

AMONG 

OHIO VALLEY ELECTRIC CORPORATION, 
ALLEGHENY ENERGY SUPPLY COMPANY, L.L.C. 
APPALACHIAN POWER COMPANY, 
BUCKEYE POWER GENERATING, LLC, 
COLUMBUS SOUTHERN POWER COMPANY, 
THE DAYTON POWER AND LlGHT COMPANY, 
DUKE ENERGY OHIO, INC., 
FIRSTENERGY GENERATION CORP., 
INDIAKA MICHIGAN POWER COMPANY, 
KENTUCKY UTILITIES COMPANY, 
LOUISVILLE GAS AND ELECTRIC COMPANY, 
MONONGAHELA POWER COMPANY, 
OHIO POWER COMPANY, 

Execution Copy 

PENINSULA GENERATION COOPERATIVE, and 
SOUTHERN INDIANA GAS AND ELECTRIC COMPANY 



AMENDED AND RESTATED 

INTER-COMPANY POWER AGREEMENT 

THIS AGREEMENT, dated as of September I 0, 20 I 0 (the "Agreement"), by and 
among OHIO VALLEY ELECTRIC CORPORATION (herein called OVEC), ALLEGHENY ENERGY 
SUPPLY COMPANY, L.L.C. (herein called Allegheny), APPALACHIAN POWER COMPANY (herein 
called Appalachian), BUCKEYE POWER GENERATING, LLC (herein called Buckeye), COLUMBUS 
SOUTHERN POWER COMPANY (herein called Columbus), THEDA YTON POWER AND LIGHT 
COMPANY (herein called Dayton), DLKE ENERGY OHIO, INC. (formerly knoVvn as The Cincinnati 
Gas & Electric Company and herein called Duke Ohio), FIRSTENERGY GENERATION CORP. 
(herein called FirstEnergy), INDIANA MICHIGAN POWER COMPANY (herein called Indiana), 
KENTUCKY UTILITIES COMPANY (herein called Kentucky), LOUISVILLE GAS AND ELECTRIC 
COMPANY (herein called Louisville), MONONGAHELA POWER COMPANY (herein called 
Monongahela), OHIO POWER COMPANY (herein called Ohio Power), PENINSULA GENERATION 
COOPERATIVE (herein called Peninsula), and SOUTHERJ\ INDI ANA GAS AND ELECTRIC COMPANY 
(herein called Southern Indiana, and all of the foregoing, other than OVEC, being herein 
sometimes collectively referred to as the Sponsoring Companies and individually as a 
Sponsoring Company) hereby amends and restates in its entirety, the Inter-Company Power 
Agreement dated as of March 13, 2006, as amended by Modification No. 1, dated as of March 
13, 2006 (herein called the Current Agreement), by and among OVEC and the Sponsoring 
Companies. 

WITNESSETH THAT: 

WHEREAS, the Current Agreement amended and restated the original Inter­
Company Power Agreement, dated as of July 10, 1953, as amended by Modification No. I, dated 
as of June 3, 1966; .Modification No.2, dated as of January 7, 1967; Modification No.3, dated as 
ofNovember 15, 1967; Modification No.4, dated as ofNovember 5, 1975; Modification No.5, 
dated as of September 1, 1979; Modification No. 6, dated as of August 1, 1981; Modification 
No. 7, dated as of January 15, 1992; Modification No. 8, dated as of January 19, 1994; 
Modification No. 9, dated as of August 17, 1995; Modification No. 10, dated as of January 1, 
1998; Modification No. 11, dated as of April 1, 1999; Modification No. 12, dated as of 
November 1, 1999; Modification No. 13, dated as ofMay 24, 2000; Modification No. 14, dated 
as of April 1, 2001; and Modification No. 15, dated as of April 30, 2004 (together, herein called 
the Original Agreement); and 

WHEREAS, OVEC designed, purchased, and constructed, and continues to operate 
and maintain two steam-electric generating stations, one station (herein called Ohio Station) 
consisting of five turbo-generators and all other necessary equipment, at a location on the Ohio 
River near Cheshire, Ohio, and the other station (herein called Indiana Station) consisting of six 
turbogenerators and all other necessary equipment, at a location on the Ohio River near Madison, 



Indiana, (the Ohio Station and the Indiana Station being herein called the Project Generating 
Stations); and 
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WHEREAS, OVEC also designed, purchased, and constructed, and continues to 
operate and maintain necessary transmission and general plant facilities (herein called the Project 
Transmission Facilities) and OVEC established or cause to be established interconnections 
between the Project Generating Stations and the systems of certain of the Sponsoring 
Companies; and 

WHEREAS, OVEC entered into an agreement, attached hereto as Exhibit A, with 
Indiana-Kentucky Electric Corporation (herein called IKEC), a corporation organized under the 
laws of the State ofindiana as a wholly owned subsidiary corporation of OVEC, which has been 
amended and restated as ofthe date of this Agreement and embodies the terms and conditions for 
the ownership and operation by IKEC of the Indiana Station and such portion of the Project 
Transmission Facilities which are to be owned and operated by it; and· 

WHEREAS, transmission facilities were constructed by certain of the Sponsoring 
Companies to interconnect the systems of such Sponsoring Companies, directly or indirectly, 
with the Project Generating Stations and/or the Project Transmission Facilities, and the 
Sponsoring Companies have agreed to pay for Available Power, as hereinafter defined, as may 
be available at the Project Generating Stations; and 

WHEREAS, the parties hereto desire to amend and restate in their entirety, the 
Current Agreement to define the terms and conditions governing the rights of the Sponsoring 
Companies to receive Available Power from the Project Generating Stations and the obligations 
of the Sponsoring Companies to pay therefor. 

Now, THEREFORE, the parties hereto agree with each other as follows : 

ARTICLE 1 

DEFINITIONS 

1.0 1. For the purposes of this Agreement, the following terms, wherever used 
herein, shall have the following meanings: 

1.011 "Affiliate" means, with respect to a specified person, any other 
person that directly or indirectly through one or more intermediaries controls, is 
controlled by, or is under common control with, such specified person; provided that 
''control" for these purposes means the possession, directly or indirectly, of the power to 
direct or cause the direction of the management and policies of a person, whether through 
the ownership of voting securities, by contract or othenvise. 



1.012 "Arbitration Board" has the meaning set forth in Section 9.1 0. 

1.013 "Available Energy" ofthe Project Generating Stations means the 
energy associated with A vail able Power. 

1.014 "Available Power" ofthe Project Generating Stations at any 
particular time means the total net kilowatts at the 345-kV busses of the Project 
Generating Stations which Corporation in its sole discretion will determine that the 
Project Generating Stations will be capable of safely delivering under conditions then 
prevailing, including all conditions affecting capability. 

1.015 "Corporation" means OVEC, IKEC, and all other subsidiary 
corporations ofOVEC. 

1.016 "Decommissioning and Demolition Obligation" has the meaning 
set forth in Section 5.03(f) hereof. 

1.017 "Effective Date" means September 10, 2010, or to the extent 
necessary, such later date on which Corporation notifies the Sponsoring Companies that 
all conditions to effectiveness, including all re.quired waiting periods and all required 
regulatory acceptances or approvals, of this Agreement have been satisfied in form and 
substance satisfactory to the Corporation. 

1.018 "Election Period" has the meaning set forth in Section 9.183(a) 
hereof. 

1.019 "Minimum Generating Unit Output" means 80 MW (net) for each 
ofthe Corporation's generation units; provided that such "Minimum Generating Unit 
Output" shall be confirmed from time to time by operating tests on the Corporation's 
generation units and shall be adjusted by the Operating Committee as appropriate 
following such tests. 

1.01 I 0 "Minimum Loading Event" means a period of time during which 
one or more of the Corporation's generation units are operating at below the Minimum 
Generating Output as a result of the Sponsoring Companies' failure to schedule and take 
deli very of sufficient Available Energy. 

1.0111 "Minimum Loading Event Costs" means the sum of the following 
costs caused by one or more Minimum Loading Events: (i) the actual costs of any of the 
Corporation's generating units· burning fuel oil; and (ii) the estimated actual additional 
costs to the Corporation resulting from Minimum Loading Events, including without 
limitation the incremental costs of additional emissions allowances, reflected in the 
schedule of charges prepared by the Operating Committee and in effect as of the 
commencement of any Minimum Loading Event, which schedule may be adjusted from 
time to time as necessary by the Operating Committee. 
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1.0112 "Month" means a calendar month. 

1.0113 "Nominal Power Available" means an individual Sponsoring 
Company's Power Participation Ratio share of the Corporation's current estimate of the 
maximum amount of Available Power available for delivery at any given time. 
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1.0114 "Offer Notice" means the notice required to be given to the other 
Sponsoring Companies by a Transferring Sponsor offering to sell all or a portion of such 
Transferring Sponsor's rights, title and interests in, and obligations under this Agreement. 
At a minimum, the Offer Notice shall be in writing and shall contain (i) the rights, title 
and interests in, and obligations under this Agreement that the Transferring Sponsor 
proposes to Transfer; and (ii) the cash purchase price and any other material terms and 
conditions of such proposed transfer. An Offer Notice may not contain terms or 
conditions requiring the purchase of any non-OVEC interests. 

1. 0115 "Permitted Assignee" means a person that is (a) a Sponsoring 
Company or its Affiliate whose long-term unsecured non-credit enhanced indebtedness, 
as of the date of such assignment, has a Standard & Poor' s credit rating of at least BBB­
and a Moody's Investors Service, Inc. credit rating of at least Baa3 (provided that, if the 
proposed assignee's long-term unsecured non-credit enhanced indebtedness is not 
currently rated by one of Standard & Poor's or Moody, such assignee's long-term 
unsecured non-credit enhanced indebtedness, as of the date of such assignment, must 
have either a Standard & Poor's credit rating of at least BBB- or a Moody's Investors 
Service, inc. credit rating of at least Baa3 ); or (b) a Sponsoring Company or its Affiliate 
that does not meet the criteria in subsection (a) above, if the Sponsoring Company or its 
Affiliate that is assigning its rights, title and interests in, and obligations under, this 
Agreement agrees in writing (in form and substance satisfactory to Corporation) to 
remain obligated to satisfy all of the obligations related to the assigned rights, title and 
interests to the extent such obligations are not satisfied by the assignee of such rights, title 
and interests; provided that, in no event shall a person be deemed a "Permitted Assignee" 
if counsel for the Corporation reasonably determines that the assignment of the rights, 
title or interests in, or obligations under, this Agreement to such person could cause a 
termination, default, loss or payment obligation under any security issued, or agreement 
entered into, by the Corporation prior to such transfer. 

1.0116 "Postretirement Benefit Obligation" has the meaning set forth in 
Section 5.03(e) hereof. 

1.0117 "Power Participation Ratio" as applied to each of the Sponsoring 
Companies refers to the percentage set forth opposite its respective name in the tabulation 
below: 

Company 
Power Participation 

Ratio-Percent 



Allegheny ............................ ... .. .............. . 
Appalachian ............................................................. . 
Buckeye .......................... .. ...................................... .. 
Columbus .................... ... ........................................ .. 
Dayton ..................................................................... . 
Duke Ohio .............. . ................................ . 
FirstEnergy .............................. .. .............. . 
Indiana ........................... ... ............... ... ..................... . 
Kentucky ..... .... ........... ........ ........... .......................... . 
Louisville .................. ..... .............. .......................... .. 
t-.1onongahela ....... .. .................................................. . 
Ohio Power ....................................... ... .................. .. 
Peninsula .. ......................... ....... ..................... ........ .. . 
So~thcm Indiana ......... .... ........................................ . 

Total ....................... .... .................................... .. 

3.01 
15.69 
18.00 
4.44 
4.90 
9.00 
4.85 
7.85 
2.50 
5.63 
0.49 

15.49 
6.65 
1.50 

100.0 

1.0118 "Tariff" means the open access transmission tariff of the 
Corporation, as amended from time to time, or any successor tariff, as accepted by the 
Fedenil Energy Regulatory Commission or any successor agency. 
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1.0119 "Third Party" means any person other than a Sponsoring Company 
or its Affiliate. 

1. 0120 "Total Minimum Generating Output" means the product of the 
Minimum Generating Unit Output times the number of the Corporation's generation units 
available for service at that time. 

1.0121 "Transferring Sponsor" has the meaning set forth in Section 
9.183(a) hereof. 

1.0122 "Uniform System of Accounis" means the Uniform System of 
Accounts prescribed by the Federal Energy Regulatory Commission as in effect on 
January 1, 2004. 

ARTICLE 2 

TRANSMISSION AGREEMENT AND FACILITIES 

2.01. Transmission Agreement. The Corporation shall enter into a transmission 
service agreement under the Tariff, and the Corporation shall reserve and schedule transmission 
service, ancillary services and other transmission-related services in accordance with the Tariff 
to provide for the delivery of Available Power and Available Energy to the applicable delivery 
point under this Agreement. 



2.02. Limited Burdening of Corporation's Transmission Facilities. 
Transmission facilities owned by the Corporation, including the Project Transmission Facilities, 
shall not be burdened by power and energy flows of any Sponsoring Company to an extent 
which would impair or prevent the transmission of Available Power. 

ARTICLE 3 

[RESERVED] 

ARTICLE 4 

AVAILABLE POWER SUPPLY 
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4.01. Operation of Project Generating Stations. Corporation shall operate and 
maintain the Project Generating Stations in a manner consistent with safe, prudent, and efficient 
operating practice so that the Available Power available from said stations shall be at the highest 
practicable level attainable consistent with OVEC's obligations under ReliabilityFirst Reliability 
Standard BAL-002-RFC throughout the term ofthis Agreement. 

4.02. Available Power Entitlement. The Sponsoring Companies collectively 
shall be entitled to take from Corporation and Corporation shall be obligated to supply to the 
Sponsoring Companies any and all Available Power and Available Energy pursuant to the 
provisions of this Agreement. Each Sponsoring Company's Available Power Entitlement 
hereunder shall be its Power Participation Ratio, as defined in subsection 1. 011 7, of Available 
Power. 

4.03. Available Energy. Corporation shall make Available Energy available to 
each Sponsoring Company in proportion to said Sponsoring Company's Power Participation 
Ratio. No Sponsoring Company, however, shall be obligated to avail itself of any Available 
Energy. Available Energy shall be scheduled and taken by the Sponsoring Companies in 
accordance with the following procedures: 

4.031 Each Sponsoring Company shall schedule the delivery of all or any 
portion (in whole MW increments) of its entitlement to Available Energy in accordance 
with scheduling procedures established by the Operating Committee from time to time. 

4.032 In the event that any Sponsoring Company does not schedule the 
delivery of all of its Power Participation Ratio share of Available Energy, then each such 
other Sponsoring Company may schedule the delivery of all or any portion (in whole 
MW increments) of any such unscheduled share of Available Energy (through successive 
allotments if necessary) in proportion to their Power Participation Ratios. 
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4.033 Notwithstanding any Available Energy schedules made in 
accordance with this Section 4.03 and the applicable scheduling procedures, (i) the 
Corporation shall adjust all schedules to the extent that the Corporation's actual 
generation output is less than or more than the expected Nominal Power Available to all 
Sponsoring Companies, or to the extent that the Corporation is unable to obtain sufficient 
transmission service under the Tariff for the deli very of all scheduled Available Energy; 
and (ii) immediately following a Minimum Loading Event, any Sponsoring Company 
causing (in whole or part) such Minimum Loading Event shall have its Available Energy 
schedules increased after the schedules of the Sponsoring Companies not causing such 
Minimum Load Event, in accordance with the estimated ramp rates associated with the 
shutdown and start-up of the Corporation's generation units as reflected in the schedules 
prepared by the Operating Committee and in effect as of the commencement of any 
Minimum Loading Event, which schedules may be adjusted from time to time as 
necessary by the Operating Committee. 

4.034 Each Sponsoring Company availing itself of Available Energy 
shall be entitled to an amount of energy (herein called billing kilowatt-hours of Available 
Energy) equal to its portion, determined as provided in this Section 4.03 , of the total 
Available Energy after deducting therefrom such Sponsoring Company's proportionate 
share, as defined in this Section 4.03, of all losses as determined in accordance with the 
Tariff incurred in transmitting the total of such Available Energy from the 345-kV busses 
of the Project Generating Stations to the applicable delivery points, as scheduled pursuant 
to Section 9. 01, of all Sponsoring Companies availing themselves of Available Energy. 
The proportionate share of all such losses that shall be so deducted from such Sponsoring 
Company's ·portion of Available Energy shall be equal to all such losses multiplied by the 
ratio of such portion of Available Energy to the total of such Available Energy. Each 
Sponsoring Company shall have the right, pursuant to this Section 4.03, to avail itself of 
Available Energy for the purpose of meeting the loads of its own system and./ or of 
supplying energy to other systems in accordance with agreements, other than this 
Agreement, to which such Sponsoring Company is a party. 

4.035 To the extent that, as a result of the failure by one or more 
Sponsoring Companies to take its respective Power Participation Ratio share of the 
applicable Total Minimum Generating Output during any hour, a Minimum Loading 
Event shall occur, then such one or more Sponsoring Companies shall be assessed 
charges for any Minimum Loading Event Costs in accordance with Section 5.05 . 

ARTICLE 5 

CHARGES FOR A VAILABLE POWER AND MINIMUM LOADING EVENT COSTS 

5.01 . Total Monthly Charge. The amount to be paid to Corporation each month 
by the Sponsoring Companies for Available Power and Available Energy supplied under this 



Agreement shall consist of the sum of an energy charge, a demand charge, and a transmission 
charge, all determined as set forth in this Article 5. 

5.02. Energy Charge. The energy charge to be paid each month by the 
Sponsoring Companies for Available Energy shall be determined by Corporation as follows: 
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5.021 Determine the aggregate of all expenses for fuel incurred in the 
operation of the Project Generating Stations, in accordance with Account 501 (Fuel), 
Account 506.5 (Variable Reagent Costs Associated With Pollution Control Facilities) and 
509 (Allowances) ofthe Uniform System of Accounts. 

5.022 Determine for such month the difference between the total cost of 
fuel as described in subsection 5.021 above and the total cost of fuel included in any 
Minimum Loading Event Costs payable to the Corporation for such month pursuant to 
Section 8.03 . For the purposes hereof the difference so determined shall be the fuel cost 
allocable for such month to the total kilowatt-hours of energy generated at the Project 
Generating Stations for the supply of Available Energy. For Available Energy availed of 
by the Sponsoring Companies, each Sponsoring Company shall pay Corporation for each 
such month an amount obtained by multiplying the ratio of the billing kilowatt-hours of 
such Available Energy availed ofby such Sponsoring Company during such month to the 
aggregate of the billing kilowatt-hours of all A vail able Energy availed of by all 
Sponsoring Companies during such month times the total cost of fuel as described in this 
subsection 5.022 for such month. 

5.03. Demand Charge. During the period commencing with the Effective Date 
and for the remainder of the term of this Agreement, demand charges payable by the Sponsoring 
Companies to Corporation shall be determined by the Corporation as provided below in this 
Section 5.03 . Each Sponsoring Company's share of the aggregate demand charges shall be the 
percentage of such charges represented by its Power Participation Ratio. 

The aggregate demand charge payable each month by the Sponsoring Companies 
to Corporation shall be equal to the total costs incurred for such month by Corporation resulting 
from its ownership, operation, and maintenance of the Project Generating Stations and Project 
Transmission Facilities determined as follows: 

As soon as practicable after the close of each calendar month the following 
components of costs of Corporation (eliminating any duplication of costs which 
might otherwise be reflected among the corporate entities comprising 
Corporation) applicable for such month to the ovmership, operation and 
maintenance of the Project Generating Stations and the Project Transmission 
Facilities, including additional facilities and/or spare parts (such as fuel 
processing plants, flue gas or waste product processing facilities, and facilities 
reasonably required to enable the Corporation to limit the emission of pollutants 
or the discharge of wastes in compliance with governmental requirements) and 
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replacements necessary or desirable to keep the Project Generating Stations and 
the Project Transmission Facilities in a dependable and efficient operating 
condition, and any provision for any taxes that may be applicable to such charges, 
to be determined and recorded in the following manner: 

(a) Component (A) shall consist of fixed charges made up of 
(i) the amounts of interest properly chargeable to Accounts 427,430 and 
431, less the amount thereof credited to Account 432, of the Uniform 
System of Accounts, including the interest component of any purchase 
price, interest, rental or other payment under an installment sale, loan, 
lease or similar agreement relating to the purchase, lease or acquisition by 
Corporation of additional facilities and replacements (whether or not such 
interest or other amounts have come due or are actually payable during 
such Month), (ii) the amounts of amortization of debt discount or premium 
and expenses properly chargeable to Accounts 428 and 429, and (iii) an 
amount equal to the sum of (I) the applicable amount of the debt 
amortization component for such month required to retire the total amount 
of indebtedness of Corporation issued and outstanding, (II) the 
amortization requirement for such month in respect of indebtedness of 
Corporation incurred in respect of additional facilities and replacements, 
and (III) to the extent not provided for pursuant to clause (II) of this 
clause (iii), an appropriate allowance for depreciation of additional 
facilities and replacements. 

(b) Component (B) shall consist of the total operating expenses 
for labor, maintenance, materials, supplies, services, insurance, 
administrative and general expense, etc., properly chargeable to the 
Operation and Maintenance Expense Accounts of the Uniform System of 
Accounts (exclusive of Accounts 501, 509,555, 911,912,913,916, and 
917 of the Uniform System of Accounts), minus the total of all non-fuel 
costs included in any Minimum Loading Event Costs payable to the 
Corporation for such month pursuant to Section 8.03, minus the total of all 
transmission charges payable to the Corporation for such month pursuant 
to Section 5.04, and plus any additional amounts which, after provision for 
all income taxes on such amounts (which shall be included in Component 

·(C) below), shall equal any amounts paid or payable by Corporation as 
fines or penalties with respect to occasions where it is asserted that 
Corporation failed to comply with a law or regulation relating to the 
emission of pollutants or the discharge of wastes. 

(c) Component (C) shall consist of the total expenses for taxes, 
including all taxes on income but excluding any federal income taxes 
arising from payments to Corporation under Component (D) below, and 
all operating or other costs or expenses, net of income, not included or 
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specifically excluded in Components (A) or (B) above, including tax 
adjustments, regulatory adjustments, net losses for the disposition of 
property and other net costs or expenses associated with the operation of a 
utility. 

(d) Component (D) shall consist of an amount equal to the 
product of $2.089 multiplied by the total number of shares of capital stock 
of the par value of $100 per share of Ohio Valley Electric Corporation 
which shall have been issued and which are outstanding on the last day of 
such month. 

(e) Component (E) shall consist of an amount to be sufficient 
to pay the costs and other expenses relating to the establishment, 
maintenance and administration of life insurance, medical insurance and 
other postretirement benefits other than pensions attributable to the 
employment and employee service of active employees, retirees, or other 
employees, including without limitation any premiums due or expected to 
become due, as well as administrative fees and costs, such amounts being 
sufficient to provide payment with respect to all periods for which 
Corporation has committed or is othenvise obligated to make such 
payments, including amounts attributable to current employee service and 
any unamortized prior service cost, gain or loss attributable to prior 
service years ("Postretirement Benefit Obligation"); provided that, the 
amount payable for Postretirement Benefit Obligations during any month 
shall be determined by the Corporation based on, among other factors, the 
Statement of Financial Accounting Standards No. 106 (Employers' 
Accounting For Postretirement Benefits Other Than Pensions) and any 
applicable accounting standards, policies or practices as adopted from time 
to time relating to accruals with respect to all or any portion of such 
Postretirement Benefit Obligation. 

(f) Component (F) shall consist of an amount that may be 
incurred in connection with the decommissioning, shutdown, demolition 
and closing of the Project Generating Stations when production of electric 
power and energy is discontinued at such Project Generating Stations, 
which amount shall include, without limitation the following costs (net of 
any salvage credits): the costs of demolishing the plants' building 
structures, disposal of non-salvageable materials, removal and disposal of 
insulating materials, removal and disposal of storage tanks and associated 
piping, disposal or removal of materials and supplies (including fuel oil 
and coal), grading, covering and reclaiming storage and disposal areas, 
disposing of ash in ash ponds to the extent required by regulatory 
authorities, undertaking corrective or remedial action required by 
regulatory authorities, and any other costs incurred in putting the facilities 
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in a condition necessary to protect health or the environment or which arc 
required by regulatory authorities, or which are incurred to fund 
continuing obligations to monitor or to correct environmental problems 
·which result, or are later discovered to result, from the facilities' 
operation, closure or post-closure activities ("Decommissioning and 
Demolition Obligation") provided that, the amount payable for 
Decommissioning and Demolition Obligations during any month shall be 
calculated by Corporation based on, among other factors, the then­
estimated useful life of the Project Generating Stations and any applicable 
accounting standards, policies or practices as adopted from time to time 
relating to accruals with respect to all or any portion of such 
Decommissioning and Demolition Obligation, and provided further that, 
the Corporation shall recalculate the amount payable under this 
Component (F) for future months from time to time, but in no event later 
than five (5) years after the most recent calculation. 

5.04. Transmission Charge. The transmission charges to be paid each month by 
the Sponsoring Companies shall be equal to the total costs incurred for such month by 
Corporation for the purchase of transmission service, ancillary services and other transmission­
related services under the Tariff as reserved and scheduled by the Corporation to provide for the 
delivery of Available Power and A vail able Energy to the applicable delivery point under this 
Agreement. Each Sponsoring Company's share of the aggregate transmission charges shall be 
the percentage of such charges represented by its Power Participation Ratio. 

5.05. Minimum Loading Event Costs. To the extent that, as a result of the 
failure by one or more Sponsoring Companies to take its respective Power Participation Ratio 
share of the applicable Total Minimum Generating Output during any hour, a Minimum Loading 
Event shall occur, then the sum of all Minimum Loading Event Costs relating to such Minimum 
Loading Event shall be charged to such Sponsoring Company or group of Sponsoring 
Companies that failed take its respective Power Participation Ratio share of the applicable Total 
Minimum Generating Output during such period, with such Minimum Loading Event Costs 
allocated among such Sponsoring Companies on a pro-rata basis in accordance with such 
Sponsoring Company's MWh share ofthe MWh reduction in the delivery of Available Energy 
causing any Minimum Loading Event. The applicable charges for Minimum Loading Event 
Costs as determined by the corporation in accordance with Section 5.05 shall be paid each month 
by the applicable Sponsoring Companies. 

ARTICLE 6 

Metering of Energy Supplied 

6.01. Measuring Instruments. The parties hereto shall own and maintain such 
metering equipment as may be necessary to provide complete infonnation regarding the delivery 
of power and energy to or for the account of any of the parties hereto; and the ownership and 
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expense of such metering shall be in accordance with agreements among them. Each party will 
at its own expense make such periodic tests and inspections of its meters as may be necessary to 
maintain them at the highest practical commercial standard of accuracy and will advise all other 
interested parties hereto promptly of the results of any such test showing an inaccuracy of more 
than 1%. Each party v.111 make additional tests of its meters at the request of any other interested 
party . Other interested parties shall be given notice of, and may have representatives present at, 
any test and inspection made by another party. 

ARTICLE 7 

COSTS OF REPLACEMENTS AND ADDITIONAL FACILITIES; 

PAYMENTS FOR EMPLOYEE BENEFITS; 

DECOMMISSION!l\"G, SHUTDOWN, DEMOUTIOJ'\ AND CLOSING CHARGES 

7.01. Replacement Costs. The Sponsoring Companies shall reimburse 
Corporation for the difference between (a) the total cost of replacements chargeable to property 
and plant made by Corporation during any month prior thereto (and not previously reimbursed) 

. and (b) the amounts received by Corporation as proceeds of fire or other applicable insurance 
protection, or amounts recovered from third parties responsible for damages requiring 
replacement, plus provision for all taxes on income on such difference; provided that, to the 
extent that the Corporation arranges for the financing of any replacements, the payments due 
under this Section 7.01 shall equal the amount of all principal, interest, taxes and other costs and 
expenses related to such financing during any month. Each Sponsoring Company's share of 
such payment shall be the percentage of such costs represented by its Power Participation Ratio. 
The term cost of replacements, as used herein, shall include all components of cost, plus removal 
expense, less salvage. 

7.02. Additional Facility Costs. The Sponsoring Companies shall reimburse 
Corporation for the total cost of additional facilities and/or spare parts purchased and/or installed 
by Corporation during any month prior thereto (and not previously reimbursed), plus provision 
for all taxes on income on such costs; provided that, to the extent that the Corporation arranges 
for the financing of any additional facilities and/or spare parts, the payments due under this 
Section 7.02 shall equal the amount of all principal, interest, taxes and other costs and expenses 
related to such financing during any month. Each Sponsoring Company's share of such payment 
shall be the percentage of such costs represented by its Power Participation Ratio . 

7.03. Payments for Employee Benefits. Not later than the effective date of 
termination of this Agreement, each Sponsoring Company will pay to Corporation its Power 
Participation Ratio share of additional amounts, after provision for any taxes that may be 
applicable thereto, sufficient to cover any shortfall if the amount of the Postretirement Benefit 
Obligation collected by the Corporation prior to the effective date of termination of the 
Agreement is insufficient to permit Corporation to fulfill its commitments or obligations with 
respect to both postemployment benefit obligations under the Statement of Financial Accounting 
Standards No. 112 and postretirement benefits other than pensions, as determined by Corporation 



with the aid of an actuary or actuaries selected by the Corporation based on the terms of the 
Corporation's then-applicable plans. 
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7.04. Decommissioning, Shutdown, Demolition and Closing. The Sponsoring 
Companies recognize that a part of the cost of supplying power to it under this Agreement is the 
amount that may be incurred in connection with the decommissioning, shutdown, demolition and 
closing of the Project Generating Stations when production of electric power and energy is 
discontinued at such Project Generating Stations. Not later than the effective date of termination 
of this Agreement, each Sponsoring Company will pay to Corporation its Power Participation 
Ratio share of additional amounts, after provision for any taxes that may be applicable thereto, 
sufficient to cover any shortfall if the amount ofthe Decommissioning and Demolition 
Obligation collected by the Corporation prior to the effective date of termination of the 
Agreement is insufficient to permit Corporation to complete the decommissioning, shutdown, 
de.molition and closing of the Project Generating Stations, based on the Corporation's 
recalculation of the Decommissioning and Demolition Obligation in accordance with Section 
5.03(f) of this Agreement no earlier than twelve (12) months before the effective date of 
termination of this Agreement. 

ARTICLE 8 

BILLING AND PAYMENT 

8.01. Available Power, and Replacement and Additional Facility Costs. As 
soon as practicable after the end of each month Corporation shall render to each Sponsoring 
Company a statement of all Available Power and Available Energy supplied to or for the account 
of such Sponsoring Company during such month, specifying the amount due to the Corporation 
therefor, including any amounts for reimbursement for the cost of replacements and additional 
facilities and/or spare parts incurred during such month, pursuant to Articles 5 and 7 above. 
Such Sponsoring Company shall make payment therefor promptly upon the receipt of such 
statement, but in no event later than fifteen ( 15) days after the date of receipt of such statement. 
In case any factor entering into the computation of the amount due for Available Power and 
Available Energy cannot be determined at the time, it shall be estimated subject to adjustment 
when the actual detennination can be made. 

8.02. Provisional Payments for Available Power. The Sponsoring Companies 
shall, from time to time, at the request of the Corporation, make provisional semi-monthly 
payments for Available Power in amounts approximately equal to the estimated amounts payable 
for Available Power delivered by Corporation to the Sponsoring Companies during each semi­
monthly period. As soon as practicable after the end of each semi-monthly period with respect 
to which Corporation has requested the Sponsoring Companies to make provisional semi­
monthly payments for A vail able Power, Corporation shall render to each Sponsoring Company a 
separate statement indicating the amount payable by such Sponsoring Company for such semi­
monthly period. Such Sponsoring Company shall make payment therefor promptly upon receipt 
of such statement, but in no event later than fifteen ( 15) days after the date of receipt of such 
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statement and the amounts so paid by such Sponsoring Company shall be credited to the account 
of such Sponsoring Company with respect to future payments to be made pursuant to Articles 5 
and 7 above by such Sponsoring Company to Corporation for A vail able Power. 

8.03. Minimum Loading Event Costs. As soon as practicable after the end of 
each month, Corporation shall render to each Sponsoring Company a statement indicating any 
applicable charges for Minimum Loading Event Costs pursuant to Section 5.05 during such 
month, specifying the amount due to the Corporation therefor pursuant to Article 5 above. Such 
Sponsoring Company shall make payment therefor promptly upon the receipt of such statement, 
but in no event later than fifteen ( 15) days after the date of receipt of such statement. In case the 
computation of the amount due for Minimum Loading Event Costs cannot be determined at the 
time, it shall be estimated subject to adjustment when the actual determination can be made, and 
all payments shall be subject to subsequent adjustment. 

8.04. Unconditional Obligation to Pay Demand and Other Charges. The 
obligation of each Sponsoring Company to pay its specified portion of the Demand Charge under 
Section 5.03, the Transmission Charge under Section 5.04, and all charges under Article 7 for 
any Month shall not be reduced irrespective of: 

(a) whether or not any Available Power or Available Energy 
are supplied by the Corporation during such calendar month and whether 
or not any Available Power or Available Energy are accepted by any 
Sponsoring Company during such calendar month; 

(b) the existence of any claim, set-off, defense, reduction, 
abatement or other right (other than irrevocable payment, performance, 
satisfaction or discharge in full) that such Sponsoring Company may have, 
or which may at any time be available to or be asserted by such 
Sponsoring Company, against the Corporation, any other Sponsoring 
Company, any creditor of the Corporation or any other Person (including, 
without limitation, arising as a result of any breach or alleged breach by 
either the Corporation, any other Sponsoring Company, any creditor of the 
Corporation or any other Person under this Agreement or any other 
agreement (whether or not related to the transactions contemplated by this 
Agreement or any other agreement) to which such party is a party); or 

(c) the validity or enforceability against any other Sponsoring 
Company of this Agreement or any right or obligation hereunder (or any 
release or discharge thereof) at any time. 



15 

ARTICLE 9 

GENERAL PROVISIONS 

9.01. Characteristics ofSupply and Points ofDelivery. All power and energy 
delivered hereunder shall be 3-phase, 60-cycle, alternating current, at a nominal unregulated 
voltage designated for the point of delivery as described in this Article 9. Available Power and 
Available Energy to be delivered between Corporation and the Sponsoring Companies pursuant 
to this Agreement shall be delivered under the terms and conditions of the Tariff at the points, as 
scheduled by the Sponsoring Company in accordance with procedures established by the 
Operating Committee and in accordance with Section 9.02, where the transmission facilities of 
Corporation interconnect with the transmission facilities of any Sponsoring Company (or its 
successor or predecessor); provided that, to the extent that a joint and common market is 
established for the sale of power and energy by Sponsoring Companies within one or more of the 
regional transmission organizations or independent system operators approved by the Federal 
Energy Regulatory Commission in which the Sponsoring Companies are members or otherwise 
participate, then Corporation and the Sponsoring Companies shall take such action as reasonably 
necessary to permit the Sponsoring Companies to bid their entitlement to power and energy from 
Corporation into such market(s) in accordance with the procedures established for such 
market(s). 

9.02. Modification of Delivery Schedules Based on Available Transmission 
Capability. To the extent that transmission capability available for the delivery of Available 
Power and Available Energy at any delivery point is less than the total amount of Available 
Power and Available Energy scheduled for delivery by the Sponsoring Companies at such 
delivery point in accordance with Section 9.01, then the following procedures shall apply and the 
Corporation and the applicable Sponsoring Companies shall modify their delivery schedules 
accordingly until the total amount of Available Power and Available Energy scheduled for 
delivery at such delivery point is equal to or less than the transmission capability available for 
the delivery of Available Power and Available Energy: (a) the transmission capability available 
for the delivery of Available Power and Available Energy at the following delivery points shall 
be allocated first on a pro rata basis (in whole MW increments) to the following Sponsoring 
Companies up to their Power Participation Ratio share of the total amount of A vail able Energy 
available to all Sponsoring Companies (and as applicable, further allocated among Sponsoring 
Companies entitled to allocation under this Section 9.02(a) in accordance with their Power 
Participation Ratios): (i) to Allegheny, Appalachian, Buckeye, Columbus, FirstEnergy, Indiana, 
Monongahela, Ohio Power and Peninsula (or their successors) for deliveries at the points of 
interconnection between the Corporation and Appalachian, Columbus, Indiana or Ohio Power, or 
their successors; (ii) to Duke Ohio (or its successor) for deliveries at the points of 
interconnection between the Corporation and Duke Ohio or its successor; (iii) to Dayton (or its 
successor) for deliveries at the points of interconnection between the Corporation and Dayton or 
its successor; and (iv) to Kentucky, Louisville and Southern Indiana (or their successors) for 
deliveries at the points of interconnection between the Corporation and Louisville or Kentucky, 
or their successors; and (b) any remaining transmission capability available for the delivery of 



A vail able Power and Available Energy shall be allocated on a pro rata basis (in whole MW 
increments) to the Sponsoring Companies in accordance with their Power Participation Ratios. 
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9.03. Operation and Maintenance of Systems Involved. Corporation and the 
Sponsoring Companies shall operate their systems in parallel, directly or indirectly, except 
during emergencies that temporarily preclude parallel operation. The parties hereto agree to 
coordinate their operations to assure maximum continuity of service from the Project Generating 
Stations, and with relation thereto shall cooperate with one another in the establishment of 
schedules for maintenance and operation of equipment and shall cooperate in the coordination of 
relay protection, frequency control, and communication and telemetering systems. The parties 
shall build, maintain and operate their respective systems in such a manner as to minimize so far 
as practicable rapid fluctuations in energy flow among the systems. The parties shall cooperate 
with one another in the operation of reactive capacity so as to assure mutually satisfactory power 
factor conditions among themselves. 

The parties hereto shall exercise due diligence and foresight in carrying out all 
matters related to the providing and operating of their respective power resources so as to 
minimize to the extent practicable deviations between actual and scheduled deliveries of power 
and energy among their systems. The parties hereto shall provide and/or install on their 
respective systems such communication, telemetering, frequency and/or tie-line control facilities 
essential to so minimizing such deviations; and shall fully cooperate with one another and with 
third parties (such third parties whose systems are either directly or indirectly interconnected 
with the systems of the Sponsoring Companies and who of necessity together with the parties 
hereto must unify their efforts cooperatively to achieve effective and efficient interconnected 
systems operation) in developing and executing operating procedures that will enable the parties 
hereto to avoid to the extent practicable deviations from scheduled deliveries. 

In order to foster coordination of the operation and maintenance of Corporation's 
transmission facilities with those facilities of Sponsoring Companies that are owned or 
functionally controlled by a regional transmission organization or independent system operator, 
Corporation shall use commercially reasonable efforts to enter into a coordination agreement 
with any regional transmission organization or independent system operator approved by the 
Federal Energy Regulatory Commission that operates transmission facilities that interconnect 
with Corporation' s transmission facilities , and to enter into a mutually agreeable services 
agreement with a regional transmission organization or independent system operator to provide 
the Corporation with reliability and security coordination services and other related services. 

9.04. Power Deliveries as Affected by Physical Characteristics of Systems. It is 
recognized that the physical and electrical characteristics of the transmission facilities of the 
interconnected network of which the transmission systems of the Sponsoring Companies, 
Corporation, and other systems of third parties not parties hereto are a part, may at times 
preclude the direct delivery at the points of interconnection between the transmission systems of 
one or more of the Sponsoring Companies and Corporation, of some portion of the energy 
supplied under this Agreement, and that in each such case, because of said characteristics, some 
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of the energy will be delivered at points which interconnect the system of one or more of the 
Sponsoring Companies with systems of companies not parties to this Agreement. The parties 
hereto shall cooperate in the development of mutually satisfactory arrangements among 
themselves and with such companies not parties hereto whereby the supply of power and energy 
contemplated hereunder can be fulfilled. 

9.05 . Operating Committee. There shall be an "Operating Committee" 
consisting of one member appointed by the Corporation and one member appointed by each of 
the Sponsoring Companies electing so to do; provided that, if any two or more Sponsoring 
Companies are Affiliates, then such Affiliates shall together be entitled to appoint only one 
member to the Operating Committee. The "Operating Committee" shall establish (and modify as 
necessary) scheduling, operating, testing and maintenance procedures of the Corporation in 
support of this Agreement, including establishing: (i) procedures for scheduling delivery of 
Available Energy under Section 4.03, (ii) procedures for power and energy accounting, (iii) 
procedures for the reservation and scheduling of firm and non-firm transmission service under 
the Tariff for the delivery of Available Power and Available Energy, (iv) the Minimum 
Generating Unit Output, and (v) the form of notifications relating to power and energy and the 
price thereof. In addition, the Operating Committee shall consider and make recommendations 
to Corporation's Board of Directors with respect to such other problems as may arise affecting 
the transactions illlder this Agreement. The decisions of the Operating Committee, including the 
adoption or modification of any procedure by the Operating Committee pursuant to this Section 
9.04, must receive the affirmative vote of at least two-thirds of the members of the Operating 
Committee, regardless of the number of members ofthe Operating Committee present at any 
meeting. 

9.06. Acknowledgment of Certain Rights. For the avoidance of doubt, all of the 
parties to this Agreement acknowledge and agree that (i) as of the effective date of the Current 
Agreement, certain rights and obligations of the Sponsoring Companies or their predecessors 
illlder the Original Agreement were changed, modified or otherwise removed, (ii) to the extent 
that the rights of any Sponsoring Company or their predecessors were thereby changed, modified 
or otherwise removed as of the effective date of the Current Agreement, such Sponsoring 
Company may be entitled to rights under applicable law, regulation, rules or orders under the 
Federal Power Act or otherwise adopted by the Federal Energy Regulatory Commission 
("FERC"), (iii) as a result of the elimination as of the effective date of the Current Agreement of 
the firm transmission service previously provided during the term of the Original Agreement to 
Sponsoring Companies or their predecessors whose transmission systems were only indirectly 
connected to the Corporation's facilities through intervening transmission systems by certain 
Sponsoring Companies or their predecessors whose transmission systems were directly 
connected to the Corporation's facilities, such Sponsoring Companies or their predecessors 
whose transmission systems were only indirectly connected to the Corporation's facilities 
through intervening transmission systems shall have been entitled to such "roll over" fim1 
transmission service for delivery of their entitlement to their Power Participation Ratio share of 
Surplus Power and Surplus Energy under this Agreement, to the border of such Sponsoring 
Company system and intervening Sponsoring Company system, as would be accorded a long-



term firm point-to-point transmission service reservation w1der the then otherwise applicable 
FERC Open Access Transmission Tariff ("OA TT''), (iv) the obligation of any Sponsoring 
Company to maintain or expand transmission capacity to accommodate another Sponsoring 
Company's "roll over" rights to transmission service for delivery of their entitlement to their 
Power Participation Ratio share of Surplus Power and Surplus Energy under this Agreement 
shall be consistent with the obligations it would have for long-term firm point-to-point 
transmission service provided pursuant to the then otherwise applicable OATT, and (v) the 
parties shall cooperate with any Sponsoring Company that seeks to obtain and/or exercise any 
such rights available under applicable law, regulation, rules or orders under the Federal Power 
Act or otherwise adopted by the FERC. 
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9.07. Term of Agreement. This Agreement shall become effective upon the 
Effective Date and shall terminate upon the earlier of: (1) June 30, 2040 or (2) the sale or other 
disposition of all of the facilities of the Project Gener~ting Stations or the permanent cessation of 
operation of such facilities; provided that, the provisions of Articles 5, 7 and 8, this Section 9.07 
and Sections 9.08, 9.09, 9.10, 9.11, 9.12, 9.14, 9.15, 9.16, 9.17 and 9.18 shall survive the 
termination of this Agreement, and no termination of this Agreement, for whatever reason, shall 
release any Sponsoring Company of any obligations or liabilities incurred prior to such 
termination. 

9.08 . Access to Records. Corporation shall, at all reasonable times, upon the 
request of any Sponsoring Company, grant to its representatives reasonable access to the books, 
records and accounts ofthe Corporation, and furnish such Sponsoring Company such 
information as it may reasonably request, to enable it to determine the accuracy and 
reasonableness of payments made for energy supplied under this Agreement. 

9.09. Modification of Agreement. Absent the agreement of all parties to this 
Agreement, the standard for changes to provisions of this Agreement related to rates proposed by 
a party, a non-party or the Federal Energy Regulatory Commission (or a successor agency) 
acting sua sponte shall be the "public interest" standard of review set forth in United Gas 
Pipeline Co. v. Mobile Gas Serv. Corp., 350 U.S. 332 (1956) and Federal Power Comm 'n v. 
Sierra Pacific Power Co., 350 U.S. 348 (1956). 

9.1 0. Arbitration. Any controversy, dispute or claim arising out of this 
Agreement or the refusal by any party hereto to perform the whole or any part thereof, shall be 
determined by arbitration, in the City of Columbus, Franklin County, Ohio, in accordance with 
the Commercial Arbitration Rules of the American Arbitration Association or any successor 
organization, except as otherwise set forth in this Section 9.1 0. 

The party demanding arbitration shall serve notice in writing upon all other 
parties hereto, setting forth in detail the controversy, dispute or claim with respect to which 
arbitration is demanded, and the parties shall thereupon endeavor to agree upon an arbitration 
board, which shall consist of three members ("Arbitration Board"). If all the parties hereto fail 
so to agree within a period of thirty (30) days from the original notice, the party demanding 



arbitration may, by written notice to all other parties hereto, direct that any members of the 
Arbitration Board that have not been agreed to by the parties shall be selected by the American 
Arbitration Association, or any successor organization. No person shall be eligible for 
appointment to the Arbitration Board who is an officer, employee, shareholder of or otherwise 
interested in any of the parties hereto or in the matter sought to be arbitrated. 
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The Arbitration Board shall afford adequate opportunity to all parties hereto to 
present information with respect to the controversy, dispute or claim submitted to arbitration and 
may request further information from any party hereto; provided, however, that the parties hereto 
may, by mutual agreement, specify the rules which are to govern any proceeding before the 
Arbitration Board and limit the matters to be considered by the Arbitration Board, in which event 
the Arbitration Board shall be governed by the terms and conditions of such agreement. 

The determination or award of the Arbitration Board shall be made upon a 
determination of a majority of the members thereof. The findings and award of the Arbitration 
Board shall be final and conclusive with respect to the controversy, dispute or claim submitted 
for arbitration and shall be binding upon the parties hereto, except as otherwise provided by Jaw. 
The award of the Arbitration Board shall specify the manner and extent of the division of the 
costs ofthe arbitration proceeding atnong the parties hereto. 

9.11. Liability. The rights and obligations of all the parties hereto shall be 
several and not joint or joint and several. 

9.12. Force Majeure. No party hereto shall be held responsible or liable for any 
loss or damage on account of non-delivery of energy hereunder at any time caused by an event of 
Force Majeure. "Force Majeure" shall mean the occurrence or non-occurrence of any act or 
event that could not reasonably have been expected and avoided by exercise of due diligence and 
foresight and such act or event is beyond the reasonable control of such party, including to the 
extent caused by act of God, fire, flood, explosion, strike, civil or military authority, insurrection 
or riot, act of the elements, or failure of equipment. For the avoidance of doubt, "Force 
Majeure" shall in no event be based on any Sponsoring Company's financial or economic 
conditions, including without limitation (i) the loss of the Sponsoring Company's markets; or (ii) 
the Sponsoring Company's inability economically to use or resell the Available Power or 
Available Energy purchased hereunder. 

9.13. Governing Law. This Agreement shall be governed by, and construed in 
accordance with, the laws of the State of Ohio. 

9.14. Regulatory Approvals. This Agreement is made subject to the jurisdiction 
of any governmental authority or authorities having jurisdiction in the premises and the 
performance thereof shall be subject to the following: 

(a) The receipt of all regulatory approvals, in form and substance 
satisfactory to Corporation, necessary to permit Corporation to perform all the 
duties and obligations to be performed by Corporation hereunder. 



(b) The receipt of all regulatory approvals, in form and substance 
satisfactory to the Sponsoring Companies, necessary to pennit the Sponsoring 
Companies to carry out all transactions contemplated herein. 
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9.15. Notices. All notices, requests or other communications under this 
Agreement shall be in writing and shall be sufficient in all respects: (i) if delivered in person or 
by courier, upon receipt by the intended recipient or an employee that routinely accepts packages 
or letters from couriers or other persons for delivery to personnel at the address identified above 
(as confirmed by, if delivered by courier, the records of such courier), (ii) if sent by facsimile 
transmission, when the sender receives confirmation from the sending facsimile machine that 
such facsimile transmission was transmitted to the facsimile number of the addressee, or (iii) if 
mailed, upon the date of delivery as shown by the return receipt therefor. 

9.16. Waiver. Performance by any party to this Agreement of any responsibility 
or obligation to' be performed by such party or compliance by such party with any condition 
contained in this Agreement may by a written instrument signed by all other parties to this 
Agreement be waived in any one or more instances, but the failure of any party to insist in any 
one or more instances upon strict performance of any of the provisions of this Agreement or to 
take advantage of any of its rights hereunder shall not be co!1strued as a waiver of any such 
provisions or the relinquishment of any such rights, but the same shall continue and remain in 
full force and effect. 

9.17 . Titles of Articles and Seciions. The titles of the Articles and Sections in 
this Agreement have been inserted as a matter of convenience of reference and are not a part of 
this Agreement. 

9.18. Successors and Assigns. This Agreement may be executed in any number 
of counterparts, all of which shall constitute but one and the same document. 

9.181 This Agreement shall inure to the benefit of and be binding upon 
the parties hereto and their respective successors and assigns, but a party to this 
Agreement may not assign this Agreement or any of its rights, title or interests in or 
obligations (including without limitation the assumption of debt obligations) under this 
Agreement, except to a successor to all or substantially all the properties and assets of 
such party or as provided in Section 9.182 or 9.183, without the written consent of all the 
other parties hereto. 

9.182 Notwithstanding the provisions of Section 9.181, any Sponsoring 
Company shall be permitted to, upon thirty (30) days notice to the Corporation and each 
other Sponsoring Company, without any further action by the Corporation or the other 
Sponsoring Companies, assign all or part of its rights, title and interests in, and 
obligations under this Agreement to a Permitted Assignee, provided that, the assignee and 
assignor of the rights, title and interests in, and obligations under, this Agreement have 
executed an assignment agreement in form and substance acceptable to the Corporation 
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in its reasonable discretion (including, without limitation; the agreement by the 
Sponsoring Company assigning such rights, title and interests in, and obligations under, 
this Agreement to reimburse the Corporation and the other Sponsoring Companies for 
any fees or expenses required under any security issued, or agreement entered into, by the 
Corporation as a result of such assignment, including without limitation any consent fee 
or additional financing costs to the Corporation under the Corporation's thenwexisting 
securities or agreements resulting from such assignment). 

9.183 Notwithstanding the provisions of Section 9.181, any Sponsoring 
Company shall be permitted to, subject to compliance with all of the requirements of this 
Section 9.183, assign all or part of its rights, title and interests in, and obligations under 
this Agreement to a Third Party without any further action by the Corporation or the 
other Sponsoring Companies. 

(a) A Sponsoring Company (the "Transferring Sponsor") that 
desires to assign all or part of its rights, title and interests in, and 
obligations under this Agreement to a Third Party shall deliver an Offer 
Notice to the Corporation and each other Sponsoring Company. The Offer 
Notice shall be deemed to be an irrevocable offer of the subject rights, title 
and interests in, and obligations under this Agreement to each ofthe other 
Sponsoring Companies that is not an Affiliate of the Transferring Sponsor, 
which offer must be held open for no less than thirty (30) days from the 
date of the Offer Notice (the "Election Period"). 

(b) The Sponsoring Companies (other than the Transferring 
Sponsor and its Affiliates) shall first have the right, but not the obligation, 
to purchase all of the rights, title and interests in, and obligations under 
this Agreement described in the Offer K otice at the price and on the terms 
specified therein by delivering written notice of such election to the 
Transferring Sponsor and the Corporation within the Election Period; 
provided that, irrespective of the terms and conditions of the Offer Notice, 
a Sponsoring Company may condition its election to purchase the interest 
described in the Offer Notice on the receipt of approval or consent from 
such Sponsoring Company's Board of Directors; provided further that, 
written notice of such conditional election must be delivered to the 
Transferring Sponsor and the Corporation within the Election Period and 
such conditional election shall be deemed withdrawn (as if it had never 
been provided) unless the Sponsoring Company that delivered such 
conditional election subsequently delivers written notice to the 
Transferring Sponsor and the Corporation on or before the tenth (1 01h) day 
after the expiration of the Election Period that all necessary approval or 
consent of such Sponsoring Company's Board of Directors have been 
obtained. To the extent that more than one Sponsoring Company 
exercises its right to purchase all of the rights, title and interests in, and 



obligations under this Agreement described in the Offer Notice in 
accordance with the previous sentence, such rights, title and interests in, 
and obligations under this Agreement shall be allotted (successively if 
necessary) among the Sponsoring Companies exercising such right in 
proportion to their respective Power Participation Ratios. 
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(c) Each Sponsoring Company exercising its right to purchase 
any rights, title and interests in, and obligations under this Agreement 
pursuant to this Section 9.183 may choose to have an Affiliate purchase 
such rights, title and interests in, and obligations under this Agreement; 
provided that, notwithstanding anything in this Section 9.183 to the 
contrary, any assignment to a Sponsoring Company or its Affiliate 
hereunder must comply with the requirements of Section 9.182. 

(d) If one or more Sponsoring Companies have elected to 
purchase all of the rights, title and interests in, and obligations under this 
Agreement of the Transferring Sponsor pursuant to the Offer Notice, the 
assignment of such rights, title and interests in, and obligations under this 
Agreement shall be consummated as soon as practical after the delivery of 
the election notices, but in any event no later than fifteen (15) days after 
the filing and receipt, as applicable, of all necessary governmental filings, 
consents or other approvals and the expiration of all applicable waiting 
periods. At the closing of the purchase of such rights, title and interests in, 
and obligations under this Agreement from the Transferring Sponsor, the 
Transferring Sponsor shall provide representations and warranties 
customary for transactions of this type, including those as to its title to 
such securities and that there are no liens or other encumbrances on such 
securities (other than pursuant to this Agreement) and shall sign such 
documents as may reasonably be requested by the Corporation and the 
other Sponsoring Companies. The Sponsoring Companies or their 
Affiliates shall only be required to pay cash for the rights, title and 
interests in, and obligations under this Agreement being assigned by the 
Transferring Sponsor. 

(e) To the extent that the Sponsoring Companies have not 
elected to purchase all of the rights, title and interests in, and obligations 
under this Agreement described in the Offer Notice, the Transferring 
Sponsor may, within one-hundred and eighty ( 180) days after the later of 
the expiration of the Election Period or the deemed withdrawal of a 
conditional election by a Sponsoring Company under Section 9.183(b) 
hereof (if applicable), enter into a definitive agreement to, assign such 
rights, title and interests in, and obligations under this Agreement to a 
Third Party at a price no less than 92.5% of the purchase price specified in 
the Offer Notice and on other material terms and conditions no more 
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favorable to the such Third Party than those specified in the Offer Notice; 
provided that such purchases shall be conditioned upon: (i) such Third 
Party having long-term unsecured non-credit enhanced indebtedness, as of 
the date of such assignment, with a Standard & Poor's credit rating of at 
least BBB- and a Moody's Investors Service, Inc. credit rating of at least 
Baa3 (provided that, if such Third Party's long-tem1 unsecured non-credit 
enhanced indebtedness is not currently rated by one of Standard & Poor' s 
or Moody, such Third Party's long-term unsecured non-credit enhanced 
indebtedness, as of the date of such assignment, must have either a 
Standard & Poor's credit rating of at least BBB- or a Moody's Investors 
Service, Inc. credit rating of at least Baa3 ); (ii) the filing or receipt, as 
applicable, of any necessary governmental filings, consents or other 
approvals; (iii) the determination by counsel for the Corporation that the 
assignment of the rights, title or interests in, or obligations under, this 
Agreement to such Third Party would not cause a termination, default, 
loss or payment obligation under any security issued, or agreement entered 
into, by the Corporation prior to such transfer; and (iv) such Third Party 
executing a counterpart of this Agreement, and both such Third Party and 
the Sponsoring Company which is assigning its rights, title and interests 
in, and obligations under, this Agreement executing such other documents 
as may be reasonably requested by the Corporation (including, without 
limitation, an assignment agreement in form and substance acceptable to 
the Corporation in its reasonable discretion and containing the agreement 
by such Sponsoring Company to reimburse the Corporation and the other 
Sponsoring Companies for any fees or expenses required under any 
security issued, or agreement entered into, by the Corporation as a result 
of such assignment, including without limitation any consent fee or 
additional financing costs to the Corporation under the Corporation's then­
existing securities or agreements resulting from such assignment). In the 
event that the Sponsoring Company and a Third Party have not entered 
into a definitive agreement to assign the interests specified in the Offer 
Notice to such Third Party within the later of one-hundred and eighty 
( 180) days after the expiration of the Election Period or the deemed 
withdrawal of a conditional election by a Sponsoring Company under 
Section 9.183(b) hereof (if applicable) for any reason or if either the price 
to be paid by such Third Party would be less than 92.5% of the purchase 
price specified in the Offer Notice or the other material terms of such 
assignment would be more favorable to such Third Party than the terms 
specified in the Offer Notice, then the restrictions provided for herein shall 
again be effective, and no assignment of any rights, title and interests in, 
and obligations under this Agreement may be made thereafter without 
again offering the same to Sponsoring Companies in accordance with this 
Section 9.183. 



ARTICLE 10 

REPRESENTATIONS AND WARRANTIES 

10.01. Representations and Warranties. Each Sponsoring Company hereby 
represents and warrants for itself, on and as of the date of this Agreement, as follows: 

(a) it is duly organized, validly existing and in good standing 
under the laws of its state of organization, with full corporate power, 
authority and legal right to execute and deliver this Agreement and to 
perform its obligations hereunder; 

(h) it has duly authorized, executed and delivered this 
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Agreement, and upon the execution and delivery by all of the parties 
hereto, this Agreement will be in full force and effect, and will constitute a 
legal, valid and binding obligation of such Sponsoring Company, 
enforceable in accordance with the terms hereof, except as enforceability 
may be limited by applicable bankruptcy, insolvency, fraudulent 
conveyance, reorganization, moratorium or other similar laws affecting the 
enforcement of creditors' rights generally; 

(c) Except as set forth in Schedule lO.Ol(c) hereto, no consents 
or approvals of, or filings or registrations with, any governmental 
authority or public regulatory authority or agency, federal state or local, or 
any other entity or person are required in connection with the execution, 
delivery and performance by it of this Agreement, except for those which 
have been duly obtained or made and are in full force and effect, have not 
been revoked, and are not the subject of a pending appeal; and 

(d) the execution, delivery and performance by it of this 
Agreement will not conflict with or result in any breach of any of the 
terms, conditions or provisions of, or constitute a default under its charter 
or by-laws or any indenture or other material agreement or instrument to 
which it is a party or by which it may be bound or result in the imposition 
of any liens, claims or encumbrances on any of its property. 

ARTICLE 11 

EVENTS OF DEFAULT AND REMEDIES 

11.01. Payment Default. If any Sponsoring Company fails to make full payment 
to Corporation under this Agreement when due and such failure is not remedied within ten ( 1 0) 
days after receipt of notice of such failure from the Corporation, then such failure shall constitute 
a "Payment Default" on the part of such Sponsoring Company. Upon a Payment Default, the 
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Corporation may suspend service to the Sponsoring Company that has caused such Payment 
Default for all or part of the period of continuing default (and such Sponsoring Company shall be 
deemed to have notified the Corporation and the other Sponsoring Companies that any Available 
Energy shall be available for scheduling by such other Sponsoring Companies in accordance 
with St::ction 4.032). The Corporation's right to suspend service shall not be exclusive, but shall 
be in addition to all remedies available to the Corporation at law or in equity. No suspension of 
service or termination of this Agreement shall relieve any Sponsoring Company of its obligations 
under this Agreement, which are absolute and unconditional. 

11 .02. Performance Default. If the Corporation or any Sponsoring Company 
fails to comply in any material respect with any of the material terms, conditions and covenants 
of this Agreement (and such failure does not constitute a Payment Default under Section 11.01), 
the Corporation (in the case of a default by any Sponsoring Company) and any Sponsoring 
Company (in the case of a default by the Corporation) shall give the defaulting party written 
notice of the default ("Performance Default"). To the extent that a·Performance Default is not 
cured within thirty (30) days after receipt of notice thereof (or within such longer period of time, 
not to exceed sixty (60) additional days, as necessary for the defaulting party with the exercise of 
reasonable diligence to cure such default), then the Corporation (in the case of a default by any 
Sponsoring Company) and any Sponsoring Company (in the case of a default by the 
Corporation) shall have all of the rights and remedies provided at law and in equity, other than 
termination ofthis Agreement or any release of the obligation of the Sponsoring Companies to 
make payments pursuant to this Agreement, which obligation shall remain absolute and 
unconditional. 

11.03. Waiver. No waiver by the Corporation or any Sponsoring Company of 
any one or more defaults in the performance of any provision of this Agreement shall be 
construed as a waiver of any other default or defaults, whether of a like kind or different nature. 

11.04. Limitation of Liability and Damages. TO THE FULLEST EXTENT 
PERMITTED BY LAW, NEITHER THE CORPORATION, NOR ANY SPONSORING 
COMPANY SHALL BE LIABLE UNDER THIS AGREEMENT FOR ANY 
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, 
LOST REVENUES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, 
BY STATUTE, IN TORT OR CONTRACT, OR OTHERWISE. 

[Signature pages follow] 



IN WITNESS \VHEREOF, the parties hereto have caused this Amended and Restated Inter~ 
Company Power Agreement to be duly executed and delivered by their proper and duly 
authmized officers as of Septembet 10, 2010. 

OHIO VALLEY ELECTRIC 
CORPORATION 

~4#4~ 
APPALACHIAN POWER COMPANY 

By ----------
lts 

COLUMrnUSSOUTHERNPOWER 
COMPANY 

By ________________ _ 

Its -----···------

DUKE ENERGY OHIO, INC. 

By _____________ __ 
Its _________ .. ________ _ 

INDIANA MICIUGAN POWER 
COMPANY 

By ________________ _ 

Its 

ALLEGHENY ENERGY SUPPLY 
COMPANY, L.L.C. 

By ____ _ 

Its 
-~------------

BUCKEYE POWER GENERATING, 
LLC 

By ----------
Its· ---------------
THEDA YTON POWER AND 
UGHT COMPANY 

By _______________ __ 

Its 

FIRSTENERGY GENERATION 
CORP. 

By -·---·-------
Its 

KENTUCKY UTlLlTIES 
COMPANY 

By _________ _ 
Its 

Amended and Restated Inter-ComJllllly Power Agreement 
S·l 

0JQ860.0015-02023.-klive 12026116.4 



IN WITNESS WHEREOF, the parties hereto have caused this Amended and Res1ated Inter­
Company Power Agreement to be duly executed and delivered by their proper and du!y 
autboxized officers as of September 10, 2010 . 

OHIO VALLEY ELECfRIC 
CORPORATION 

By _______________ _ 

I~ -------------------

APPALACHIAN POWER COMPANY 

-:tklb~ 
Its -----.. ··--·----------

COLUMBUSSOUTHERNPO~R 
COMPANY 

By ________________ _ 

lts 
-------~-----·-

DUKE ENERGY OIDO, INC. 

By __________ _ 
Its 
--------·~--------

INDIANA MICHIGAN POWER 
COMPANY 

By ___________ __ 

Its 

ALLEGHENY ENERGY SUPPLY 
COMPANY, L.L.C. 

By _____ _ 

Its ----··--------
BUCKEYE POWER GENERATING, 
LLC 

By --------------
Its ----------

THEDAYTONPOWERAND 
LIGHT COMPANY 

By _______________ __ 

Its 

FIRSTENERGY GENERATION 
CORP. 

By -·---------
Its 

KENTUCKY UTILITIES 
COMPANY 

By __________ _ 

Its 

Amended and Restated lnter-Company Power Agreement 
8-1 

()lOUO..OO!S-02023-~i .. !2026l164 



IN WITNESS \VHEREOF, the parties hereto have caused this Amended and Restated Jnter­
Company Power Agreement to be duly executed and delivered by their proper and duly 
authorized officers as of September 10, 201 0 .. 

OHIO VALLEY ELECfRIC 
CORPORATION 

By ________ _ 
Its 

APPALACHIAN POWER COMPANY 

ALLEGHENY ENERGY SUPPLY 
COMPANY, L.L.C. 

By ____ _ 

Its ----··--------
BUCKEYE POWER GENERATING, 
LLC 

By By __________ _ 

Its ----·--·--·---------- Its 

COLUMBUS SOUTHERN POWER 
COMPANY 

By~ 
Its _________ ,. ___ _ 

DUKE ENERGY OHIO, INC. 

By _____________ _ 

Its --------·------

INDIAt'l'A MICJDGAN POWER 
COMPANY 

By ___ ~--------

1~ --------------------

THEDAYTONPOWERAND 
LIGHT COMPANY 

By ___________ __ 

Its __ _ 

FIRSTENERGY GENERATION 
CORP. 

By ----·-------
Its 

KENTUCKY UTILITIES 
COMPANY 

By ________________ _ 

Its 

Amended end Restated Inter-Company Power Agreement 
S-1 

OJOS&l-00!5-020ll-Aclive. 12026116 .4 



IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Inter­
Company Power Agreement to be duly executed and delivered by their proper and duly 
authorized officers li:S of September 10,2010. 

OIDO VALLEY ELECfRIC 
CORPORATION 

By~~~------
Its 

APPALACHIAN POWER COMPANY 

By _________________ __ 

Its 

COLUMBUS SOUTHERN POWER 
COMPANY 

By _________________________ __ 

Its 

DUKE ENERGY OIDO, INC. 

INDIANA MICIDGAN POWER 
COMPANY 

By _________________ _ 

I~ -----------------------

ALLEGHENY ENERGY SUPPLY 
COMPANY, L.L.C. 

By ___________________ __ 

Its 

BUCKEYE POWER GENERATING, 
LLC 

By ________________ __ 

Its 

THEDA YTON POWER AND 
LIGHT COMPANY 

By __________________ __ 

Its 

FIRSTENERGY GENERATION 
CORP. 

By -----------------
Its 

KENTIJCKY UTILITIES 
COMPANY 

By __________________ __ 
Its 

Amenckd and Restated Inter-Company Power Agreement 
5-1 



IN WITNESS ~OF, the parties hereto have caused this Amended and Restated Jnter­
Company Power Agreement to be duly executed and delivered by their proper and duly 
authorized officers as of September 10,2010. 

,·.,, 
QHlO VALLEY ELECTRIC 

. CORPORATION 

By--------­
It$ ---------

APPALACHIAN POWER COMPANY 

By ________________ _ 

lts 
-------~------

COLUMBUS SOUTHERN POWER 
COMPANY 

BY-------~------
1~ -----------~----

DUKE ENERGY OHIO, INC. 

By ______________ _ 

I~ --------~--~--

INDIANA MICIDGAN' POWER 
COMPANY 

By ._,~..--..~~--lV-q,f--~tF-t­
fu ----~~~~~~~~ 

ALLEGHENY ENERGY SUPPLY 
COMPANY, L;L.c. 

By----------
1~ ~-------------

·BUCKEYE POWER GENER.\TING, 
LLC 

By . _________ _ 

Its ------------

THEDA YTON POWER AND 
LIGHT COMPANY 

By -----------­
Its --------------

FIRSTENERGY GENERATION 
CORP. 

By _____________ _ 

Its -----------~ 

KENTUCKY UTILITIES 
COMPANY 

By -----------
Its 
--------------~ 

Amended ll!ld Restated Inter-ConipM}' Po~r Agreement 
S~l 



IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Inter­
Company Power Agreement to be duly executed and delivered by their proper and duly 
authorized officers as of September 10,2010. 

OIDO VALLEY ELEcrRIC 
CORPORATION 

By ------------------
Its -------------

APPALACHIAN POWER COMPANY 

By _______________ __ 
Its 

COLUMBUS SOUTHERN POWER 
COMPANY 

By ________________ __ 

Its 

DUKE ENERGY OIDO, INC. 

By _______________ _ 

Its ----------

INDIANA MICIDGAN POWER 
COMPANY 

By __ _ 
Its 

ALLEGHENY ENERGY SUPPLY 
. COMPANY, L.L.C. 

~~~ 
BUCKEYE POWER GENERATING, 
LLC 

By _______________ __ 

~~ --------------
THEDAYTONPO~RAND 
LIGHT COMPANY 

By __________________ _ 

I~ -------------------

FIRSTENERGY GENERATION 
CORP. 

By ______ , ____________ _ 

Its 

KENTUCKY UTILITIES 
COMPANY 

By ________________ _ 

Its ---------------

Amended and RestJl:ed Inter-Company Power Agreemenl 
S.l 



IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Inter­
Company Power Agreement to be duly executed and delivered by their proper and duly 
authorizedofficets as ofSeptember 10,2010 

OHIO VALLEY ELECTRIC 
CORPORATION 

By ----------­
Its 

APPALACHIAN POWER COMPANY 

By----------
Its 

COLUMBUS SOUTHERN POWER 
COMPANY 

By----------­
Its 

DUKE ENERGY OIDO, INC. 

By----------
Its 

INDIANA MICHIGAN POWER 
COMPANY 

By -------------­
Its 

ALLEGHENYENERGYSUPPLY 
COMPANY, L.L.C. 

By -----------
Its 

BUCKEYE POWER GENERATING, 
LLC 

~J !f::t:lj Ilk 
THE DAYTON POWER AND 
LIGHT COMPANY 

By ------------
Its 

FIRSTENERGY GENERATION 
CORP. 

By ----------­
Its 

KENTUCKY UTILITIES 
COMPANY 

By ----------­
Its 

Amended and Restated Inter-Company Power Agreement 
S-1 

030860-DOI5-02023-Active.l202611& 4 



IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Inter­
Company Power Agreement to be duly executed and delivered by their proper and duly 
authorized officers as of September 10, 2010. 

OHIO VALLEY ELECTRIC 
CORPORATION 

By----------lw ______________ __ 

APPALACHIAN POWER COMPANY 

By----------
Its 

COLUMBUSSOUTHERNPOWER 
COMPANY 

By----------
Its 

DUKE ENERGY OIDO, INC. 

By __________ _ 

Its ------··--~-~--

INDIANA MICHIGAN POWER 
COMPANY 

By _____________ _ 

Its 

ALLEGHENY ENERGY SUPPLY 
COMPANY, L.L.C. 

By _____ _ 
Its ·----·--------
BUCKEYE POWER GENERATING, 
LLC 

By _____________ _ 

Its 

THEDAYTONPOWERAND 
UGHT COMPANY 

By 
Its e eunvG vtce p;.e~'oetlr 

aa.Yy S ~:JhUl$011 

FIRSTENERGY GENERATION 
CORP. 

By ------------
Its 

KENTUCKY UTILITIES 
COMPANY 

By ____________ _ 

Its 

AmC!lded and Restated Inter-Company Power Agreement 
S-1 

O~.OO!S~202:i-A<:Ii\lc 120261 !6.4 



IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated inter­
Company Power Agreement to be duly executed and delivered by their proper and duly 
authorized officers~ of September I 0, 2010. 

OIDO VALLEY ELECI'RIC 
CORPORATION 

By ________________ ____ 

Its -------~---

APPALACHIAN POWER COMPANY 

By ________________ ____ 

Its --------------

COLUMBUS SOUTHERN POWER 
COMPANY 

By _______________ _ 

Its ----------~~-

DUKE ENERGY OIDO, INC. 

By _______________ _ 

Its ------------

INDIANA MICHIGAN POWER 
COMPANY 

BY-----------------
11$ ----------------

ALLEGHENY ENERGY SUPPLY 
COMPANY, JJ,L.C. 

By ________________ _ 

Its -~---------

BUCKEYE POWER GENERATING, 
LLC 

By ________________ _ 

Its -----------------

THEDA YTON POWER AND 
LIGHT COMPANY 

By _______________ _ 

Its -----------

FlRSTENERGY GENERA TlON 
CORP. 

KENTUCKY UTILITIES 
COMPANY 

By ________________ _ 

Its --~~-------------

Amended and Restated lnter.COmpany Po\\-er Agreement 
S·l 



lN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Jnter­
Company Power Agreement to be duly executed and delivered by their proper and duly 
authorized officers ~ of September 10, 2010. 

OHIO VALLEY ELECI'RIC 
CORPORATION 

By _____________ _ 

lts 

APPALACHIAN POWER COMPANY 

By ______ ·------------
lts 

COLUMBUS SOUTHERN POWER 
COMPANY 

By _________________ _ 

Its 

DUKE ENERGY OHIO, INC. 

By --------------­
Its 

INDIANA MICIDGAN POWER 
COMPANY 

By ____________ _ 

Its 

ALLEGHENY ENERGY SUPPLY 
COMPANY, L.L.C. 

By------­
Its ----·-·---------
BUCKEYE POWER GENERATING, 
LLC 

By _______________ _ 

Its -------
THEDA YTON POWER AND 
LIGHT COMPANY 

By __________ __ 
Its __ 

FIRSTENERGY GENERATION 
CORP. 

By ----·--------
Its 

KENTUCKY UTILITIES 
COMPANY 

Amended and Restated Inter-Company Power Agreement 
S-1 

0>0Wl-00l5-C2023-Aclive 120!6!16 .4 



LOUlSVILLE GAS AND ELECfRIC 
COMPANY 

OIDO POWER COMPANY 

By ______ _ 
Its 

MONONGAHELAPO~R 
COMPANY 

By -------------
Its 

SOUTHERN INDIANA GAS AND 
ELECTRIC COMPANY 

By ____________ _ 

Its 

Amended aad Restated Inter-Company Powt.'T Agreement 
S-2 

030860-001S-02G23-A<:tivl' !10161 L6 4 



LOUISVILLE GAS AND ELECTRIC 
COMPANY 

By ------------
Its 

OHIO POWER COMPANY 

B 

Its ------------

MONONGAHELAPO~R 
COMPANY 

By __ _ 

Its 

SOUTIIERN INDIANA GAS AND 
ELECTRIC COMPANY 

By _____________ _ 

Its 

Amended and Restated lnler·Company Power Agreement 
S-2 

030Uil.OO I S-02023-Acli"" 1202~ 116 4 



LOUISVD...LE GAS AND ELECTRIC 
COMPANY 

By 
Its 

omo POWER COMPANY 

By 
Its 

SOUTHERN INDIANA GAS AND 
ELECfRIC COMPANY 

By 
Its 

Amended and ~ted Inter-Company Power Agreement 
S·2 

O~Js.rot)23·A<:tive 12026116.4 



LOUISVILLE GAS AND ELECTRIC 
COMPANY 

By 
Its 

omo POWER COMPANY 

By 
Its 

MONONGAHELAPO,VER 
CO:MPANY 

By --------------
Its 

SOUTHERN INDIANA GAS AND 
ELECI'RJC COMPANY 

Amended and Restated Inter·CompllJ\y Power Agrcemenl 
S-2 



PENINSULA GENERATION COOPERATIVE 

EZ&EVLFORM: 
BRIAN E. VALICE 
ATTORNEY FOR PENINSULA 
GENERATn'l COOPERATIVE 

030860-00I~.Q202.3-Aclive.1~26116.4 

Amended and ~d lnter.Company Power AgreemMt 
S·3 
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Operating Procedures 
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Operating Procedures 
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Operating Procedures 
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Operating Procedures 
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Operating Procedures 
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Operating Procedures 
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EXHIBIT 3 

  



Operating Procedures 
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Operating Procedures 

2 

 

 
 

 
 

 
 

 
 

 
 

 

   

  
 

 
 

 

 

   
 

 
 

 

   

   
 

 

   
 

 

   



Operating Procedures 

3 

 
 

 
 

 

 
 

 
 

 
 

 
 
 
  
 

 
  

 
 

 
 
 

 
 

 
     

 
 

 
 

 
 

 
 

 
  

   
    

    
    

    
    



Operating Procedures 

4 

 

 
 

 
 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 

 
 
 

 
 

  
 

   

  
 

 



Operating Procedures 

5 
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Operating Procedures 
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EXHIBIT 4  

  



DAYTON POWER & LIGHT’S RESPONSE TO 

THE PUBLIC UTILITIES COMMISSION OF OHIO’S AUDITOR 
VANTAGE’S DATA REQUEST 

PUCO CASE NO. 20-0165 

 

 

 

DATA REQUEST 

 

VEC 20 Confirm whether OVEC is offering the plants into PJM as "must-run".   

 

 

RESPONSE 

DP&L objects to this request as beyond the scope of the audit which is to examine costs and 
credits as received by DP&L either from OVEC or from PJM markets and ensure they are 
properly recorded for recovered through the Reconciliation Rider.  This audit is not an audit of 
OVEC, its management or policies, all of which are beyond the control of DP&L as a 4.9% 
shareholder. Without waiving these objections, DP&L response is as provided by OVEC.  
 
Units are offered into the PJM market consistent with the sponsor approved Operating 
Committee procedures. With one exception, units that are in service and expected to be available 
in the day-ahead market are offered as “must run”. During Ozone Season Unit 6 at Clifty Creek 
is assigned an opportunity cost associated with its NOx emissions profile and is offered as 
Economic. 



 
 
 
 
 

EXHIBIT 5 

  



Information included in the presentation consists of projections and budgets and are thus inherently subject to change. 

 

 

 

 

 

12/5/18 Boards of Directors’ Meeting 
Presentation 

 
 
 
 
 
 



  

 
OHIO VALLEY ELECTRIC CORPORATION (OVEC) 

INDIANA-KENTUCKY ELECTRIC CORPORATION (IKEC) 
Resolutions of Minutes of Meeting 

Board of Director’ Meeting 
December 5, 2018 

 
 
 
WHEREAS, effective as of the election of the persons specified herein, Ms. Julie Sloat will be resigning 
as a member of the Board of Directors (Board) of OVEC and as a member of the Executive Committee 
and any other committees of the Board of OVEC; 
 
WHEREAS, effective as of the election of the persons specified herein, Ms. Lonnie Dieck will be resigning 
as Assistant Secretary and Assistant Treasurer of OVEC and IKEC; and 
 
WHEREAS, OVEC and IKEC management has recommended to the remaining members of their 
respective Boards those persons named below to be elected and/or appointed as Director to the OVEC 
Board and as officers of OVEC and IKEC as described below.    
 
NOW, THEREFORE, BE IT: 
 
RESOLVED, that, subject to any necessary action by FERC under Section 305 of the Federal Power Act, 
Mr. Raja Sundararajan be elected a Director of the Board of OVEC and appointed as a member of the 
Executive Committee of OVEC; and it is further 
 
RESOLVED, that, subject to any necessary action by FERC under Section 305 of the Federal Power Act, 
Ms. Julie Sloat be appointed as Assistant Secretary and Assistant Treasurer of OVEC and IKEC, and it is 
further 
 
RESOLVED, that the foregoing resignations, elections and appointments shall be effective as of 
January 1, 2019. 
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Raja	Sundararajan	
Vice	President	‐	Regulatory	Services,	American	Electric	
Power		

 
Raja Sundararajan is vice president, Regulatory Services. In this position, he is responsible for 
AEP’s regulatory activities before 11 state regulatory commissions and the Federal Energy 
Regulatory Commission (FERC). 

Previously, Sundararajan  was vice president - Transmission Asset Strategy and Policy for AEP, 
responsible for the oversight of all Regional Transmission Organization (RTO), Federal Energy 
Regulatory Commission (FERC), state regulatory and strategic matters related to AEP 
Transmission. 

Sundararajan  also served as managing director - Transmission Business Strategy, responsible for 
executing business plans for AEP Transcos and Joint Venture Development. He also worked to 
develop, communicate and implement strategies and RTO policies for internal Transmission 
assets and joint venture projects. 

Sundararajan joined AEP in Commercial Operations and held management positions in Treasury 
and Corporate Finance, primarily responsible for oversight of debt and financing issues related to 
AEP and its operating companies. He also has served as the managing director of Market Risk, 
overseeing financial risk and providing independent oversight to AEP Commercial Operations 
and AEP Energy Partners trading and marketing positions. 

He holds a bachelor’s degree in mechanical engineering from the Indian Institute of Technology, 
Madras, India; a master’s degree in mechanical engineering from the University of Maryland, 
and a master's degree in business administration from the University of Michigan. 
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OHIO VALLEY ELECTRIC CORPORATION (OVEC) 
INDIANA-KENTUCKY ELECTRIC CORPORATION (IKEC) 

Resolutions of Minutes of Prior Meetings 
Boards of Directors’ Meeting 

December 5, 2018 

OVEC 

RESOLVED, that the Minutes of the Special Meetings of the Board of Directors of this Corporation, held 
on December 8, 2017, February 21, 2018, April 27, 2018, June 15, 2018, and June 28, 2018, are 
approved. 

IKEC 

RESOLVED, that the Minutes of the Special Meetings of the Board of Directors of this Corporation, held 
on December 8, 2017, February 21, 2018, April 27, 2018, and June 15, 2018, are approved. 
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AEPSC Service Charges
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BUDGET FOR 2018 PROJECTED THROUGH 12/31/18
DIFFERENCE

OVEC IKEC TOTAL OVEC IKEC TOTAL OVER  (UNDER)

GENERAL SERVICES
OPERATION & MAINTENANCE
WORK MANAGEMENT SYSTEM - MAXIMO CONVERSION                             
ENVIRONMENTAL ACTIVITIES
TRANSMISSION
FUEL PROCUREMENT AND TRANSPORTATION          
GENERAL ADMINISTRATIVE SERVICES
OTHER GENERAL SERVICES
TOTAL GENERAL SERVICES

OHIO VALLEY ELECTRIC CORPORATION (OVEC) 

AMERICAN ELECTRIC POWER SERVICE CORPORATION CHARGES
INDIANA-KENTUCKY ELECTRIC CORPORATION (IKEC)

FOR CALENDAR YEAR 2018 PROJECTED THROUGH DECEMBER 31, 2018
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BUDGET FOR 2019

OVEC IKEC TOTAL

OPERATION & MAINTENANCE
WORK MANAGEMENT SYSTEM - MAXIMO CONVERSION
ENVIRONMENTAL ACTIVITIES
TRANSMISSION 
FUEL PROCUREMENT & TRANSPORTATION
GENERAL ADMINISTRATIVE SERVICES
OTHER GENERAL SERVICES

TOTAL AEPSC GENERAL SERVICES

OHIO VALLEY ELECTRIC CORPORATION (OVEC) 

AMERICAN ELECTRIC POWER SERVICE CORPORATION CHARGES
BUDGET FOR CALENDAR YEAR 2019

INDIANA-KENTUCKY ELECTRIC CORPORATION (IKEC)
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OHIO VALLEY ELECTRIC CORPORATION (OVEC) 
INDIANA-KENTUCKY ELECTRIC CORPORATION (IKEC) 

AEP Service Corporation 2019 Service Charges 
Boards of Directors’ Meeting 

 December 5, 2018 
 
 
 
 
 
 

OVEC 
 
 
 

RESOLVED, that the officers of Ohio Valley Electric Corporation may request and obligate Ohio Valley 
Electric Corporation to pay for general services, exclusive of services for specific projects previously 
approved, under the Agreement among American Gas and Electric Service Corporation (now American 
Electric Power Service Corporation), Ohio Valley Electric Corporation, and Indiana-Kentucky Electric 
Corporation dated December 15, 1956, in an amount which, when added to amounts paid for general 
services by Indiana-Kentucky Electric Corporation, exclusive of services for specific projects previously 
approved, would aggregate a maximum of million for calendar year 2019.  
 
 
 
 

IKEC 
 
 
 
RESOLVED, that the officers of Indiana-Kentucky Electric Corporation may request and obligate Indiana-
Kentucky Electric Corporation to pay for general services, exclusive of services for specific projects 
previously approved, under the Agreement among American Gas and Electric Service Corporation (now 
American Electric Power Service Corporation), Ohio Valley Electric Corporation, and Indiana-Kentucky 
Electric Corporation dated December 15, 1956, in an amount which, when added to amounts paid for 
general services by Ohio Valley Electric Corporation, exclusive of services for specific projects previously 
approved, would aggregate a maximum of million for calendar year 2019. 
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OVEC LEAN Cost Performance
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Environmental Compliance 
Update
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Environmental Compliance Update
• MATS Compliance Status

– Clifty Creek:  Continued to maintain compliance with all MATS obligations;
– Kyger Creek:  Continued to maintain substantial compliance with PM and SO2

limits,   
•    

• JBR12 experienced  

;
•  

•  

•  
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Environmental Policy Update
Effluent Limitation Guidelines (ELG) 2018 Update

• EPA is continuing to revise the ELG Rule requirements for FGD wastewater and bottom ash 
transport water.  Revised draft rule may not be available until early 2019, final rule targeted 
for late 2019 or early 2020.

– Impact of changes in political, regulatory, or legal climate may impact risk and cost from future EPA 
requirements;

– OVEC‐IKEC remains optimistic EPA will add some flexibility into the rule for the size of units and/or 
for flexibility allowing limited discharges from bottom ash pond impoundments – e.g., high rainfall or 
maintenance activities;

– OVEC‐IKEC anticipates there may be a continued opportunity to secure some relief from the original 
overly stringent FGD WWTP final effluent limits that would have required biological treatment; and

– Dry fly ash conversion at Kyger Creek remains a compliance obligation.

Next Steps for ELG compliance
• Kyger Creek:  Continue with Dry Fly Ash conversion analysis

– Requested a compliance date of December 31, 2023 in NPDES Permit renewal filed on November 1, 
2018.

• Clifty Creek:  File permit modification request once new ELG Rule is issued.
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Environmental Policy Update
316(b) Update

• Section 122.21(r) of the 316(b) rules require submittal of comprehensive studies 
and recommendations on cooling water intake structure upgrades

– Kyger Creek:  Report submitted with the NPDES permit renewal package filed 
November 1, 2018;

– Clifty Creek:  Report being finalized and will be submitted in early 2019.

• Both reports request consultation with state regulatory agencies and their 
subsequent site‐specific determination of what constitutes BAT consistent with 
Section 125.98(f) of the 316(b) Rule; and 

• State agency determination will be requested before developing detailed costs and 
establishing a schedule for cooling water system intake upgrades.
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Environmental Policy Update
Coal Combustion Residual (CCR)  Update
• Portions of the CCR Rule are being reconsidered and additional rulemaking is expected.

– Reconsideration may introduce the risk of higher compliance costs.
• On August 21, 2018, the D.C. Circuit Court issued a  decision regarding multiple issues contained in the 

CCR Rule that had been brought by multiple petitioners, including USWAG, environmental groups, and 
EPA.

– The Court ruled that EPA’s decisions to exempt legacy impoundments at closed facilities, allow 
unlined surface impoundments to continue to operate, and to classify surface impoundments with 
two feet of compacted clay as “lined ponds” were arbitrary and capricious;

– EPA did not file a request for reconsideration; and
– The industry is expecting EPA to begin a new rule making addressing the Court’s decision, which we 

anticipate will contain new requirements for these CCR surface impoundments.

OVEC CCR Compliance Status/Next Steps
• Meeting all CCR recordkeeping, reporting and monitoring requirements YTD;
• Groundwater monitoring system in place, background data collected, and detection monitoring continues;
• Some statistical increases in data have been observed, alternative source demonstrations were conducted;
• Assessment monitoring at two of our CCR surface impoundments has been initiated; and
• OVEC continues to work with our Qualified Professional Engineer, our state regulatory agencies, and our 

trade associations on regulatory issues while we await further action from EPA on CCR Rule revisions. 
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Longer‐Term Opportunities/Compliance 
Obligations

• Fly Ash at Kyger
– Researching partnerships in fly ash marketing and in Capital Investment

Impact:  Possible reduction in Dry Fly Ash conversion costs at Kyger Creek and improved 
opportunities to market dry fly ash

• Gypsum:   
– Establishment of long‐term gypsum transport/loading solutions at both plants

• Clean Power Plan (CPP) 
– On August 21, 2018, EPA proposed Affordable Clean Energy (ACE) Rule as an alternative to the  

CPP. 
• Industry generally supports the ACE rule (legal, inside the fence, etc.).  Comment 

deadline was October 31, 2018, final rule possible in mid to late 2019;
• Anticipate the formal repeal of CPP shortly before or concurrent with issuance of final 

ACE rule; and
• Compliance obligations to be determined at State level.

• Future Environmental Obligations
• Impact of changes in political, regulatory, or legal climate may impact risk and cost from 

future EPA requirements
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OVEC 2018 Strategic Plan ‐ Corporate

1 ‐ Initiative is a broad 
reaching generalized 

need.

2 ‐ Tactical Action is a 
specific action to 

achieve a desired goal.

3 ‐ Possible additional 
Tactical Actions to be 

determined by 
Business Unit. 
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OVEC Power Cost Projections
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Budget Projected Dollar Percentage
2018 2018 Over/(Under) Over/(Under)

Generation Sales
Estimated Delivered Power Sales from OVEC Generation (MWhr)
 Projected Energy Use Factor %
 Projected Net Capacity Factor %

 Generation Costs (Energy and Generation Operating Costs)

Energy Charge
Projected Coal Cost (delivered) 
Projected Allowance Cost (based on projected weighted average inventory)
Projected Other Fuel-Related Costs (reagents, fuel oil & coal handling less byproduct s
Total Projected Energy Costs

Projected Energy Costs - $/MWhr

Generation Operating Costs (Demand Charge)
Projected Annual Capital Improvement Costs  (ICPA Component A) 
Projected Operation and Maintenance Costs (ICPA Component B)
Projected Administration and General Costs (ICPA Component B)
Projected Taxes (ICPA Component C)
Projected ROE Costs (ICPA Component D)
Total Projected Generation Operating Costs (ICPA Components A, B, C, & D)

Projected Generation Operating Costs (Demand Charge) - $/MWhr

Projected Total Generation Costs (Energy and Operating Costs) - $/MWhr

Transmission Costs 

Transmission Operating Costs (Demand Charge)
Projected Annual Capital Improvement Costs  (ICPA Component A) - Transmission
Projected Transmission and Dispatch Costs (ICPA Component B)
Projected Administration and General Costs (ICPA Component B) - Transmission
Projected Total Transmission Costs

Projected Transmission Costs - $/MWhr

Non-Operating Costs (Debt and Obligations)

Non-Operating Cost (Demand Charge)
Projected Debt Expense and Short-Term Debt Costs (ICPA Component A) 
Projected Long-Term Debt Costs (ICPA Component A) 
Projected Advance Billing of Debt Service - Debt Reserve (ICPA Component A) 
Projected Postretirement Benefit Obligation (ICPA Component E)
Projected Decommissioning and Demolition Obligation (ICPA Component F)
Total Projected Non-Production Demand Costs (ICPA Components A, E, & F)

Projected Non-Operating Costs  - $/MWhr

Total Billable Costs (Energy and Demand Charge)

Summary of ICPA Billable Power Costs
Grand Total Projected Energy Costs
Grand Total Projected Demand Costs

Grand Total Projected ICPA Billable Costs

Dividend
Projected Dividend

Summary of ICPA Billable Power Production Costs Less Projected Dividend
Total Projected Power Production Costs Less Projected Dividend

Projected Billable Costs (Energy and Demand) - $/MWhr

Ohio Valley Electric Corporation
Projected Inter-Company Power Agreement (ICPA) Billable Cost Summary 

Calendar Year 2018
in thousands of dollars
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EXHIBIT 6  

  





































 
 
 
 
 

EXHIBIT 7 

  



Information included in the presentation consists of projections and budgets and are thus inherently subject to change. 

 

 

 

 

 

Boards of Directors’ Meeting Presentation 
December 12, 2019 

 
 
 
 
 



 
OHIO VALLEY ELECTRIC CORPORATION (OVEC) 

INDIANA-KENTUCKY ELECTRIC CORPORATION (IKEC) 
Resolutions of Minutes of Prior Meetings 

Boards of Directors’ Meeting 
December 12, 2019 

 
 
 
 
 

OVEC 
 
 
 
RESOLVED, that the Minutes of the Special Meeting of the Board of Directors of this Corporation, held on December 5, 2018, are approved. 
 
 
 

IKEC 
 
 
 
RESOLVED, that the Minutes of the Special Meeting of the Board of Directors of this Corporation, held on December 5, 2018, are approved. 
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AEPSC Service Charges
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BUDGET FOR 2019 PROJECTED THROUGH 12/31/2019
DIFFERENCE

OVEC IKEC TOTAL OVEC IKEC TOTAL OVER  (UNDER)

GENERAL SERVICES
OPERATION & MAINTENANCE
WORK MANAGEMENT SYSTEM - MAXIMO CONVERSION
ENVIRONMENTAL ACTIVITIES
TRANSMISSION 
FUEL PROCUREMENT AND TRANSPORTATION
NERC/CIP AND CYBER SECURITY
GENERAL ADMINISTRATIVE SERVICES
OTHER GENERAL SERVICES 
TOTAL GENERAL SERVICES

OHIO VALLEY ELECTRIC CORPORATION (OVEC) 
INDIANA-KENTUCKY ELECTRIC CORPORATION (IKEC)

AMERICAN ELECTRIC POWER SERVICE CORPORATION CHARGES
FOR CALENDAR YEAR 2019 PROJECTED THROUGH DECEMBER 31, 2019
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BUDGET FOR 2020

OVEC IKEC TOTAL

OPERATION & MAINTENANCE
WORK MANAGEMENT SYSTEM - MAXIMO CONVERSION
ENVIRONMENTAL ACTIVITIES
TRANSMISSION  
FUEL PROCUREMENT & TRANSPORTATION
NERC/CIP AND CYBER SECURITY
GENERAL ADMINISTRATIVE SERVICES
OTHER GENERAL SERVICES

TOTAL AEPSC GENERAL SERVICES

OHIO VALLEY ELECTRIC CORPORATION (OVEC) 

AMERICAN ELECTRIC POWER SERVICE CORPORATION CHARGES
BUDGET FOR CALENDAR YEAR 2020

INDIANA-KENTUCKY ELECTRIC CORPORATION (IKEC)
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OHIO VALLEY ELECTRIC CORPORATION (OVEC) 
INDIANA-KENTUCKY ELECTRIC CORPORATION (IKEC) 

AEP Service Corporation 2020 Service Charges 
Boards of Directors’ Meeting 

 December 12, 2019 
 
 
 
 
 
 

OVEC 
 
 
 

RESOLVED, that the officers of Ohio Valley Electric Corporation may request and obligate Ohio Valley Electric Corporation to pay for general 
services, exclusive of services for specific projects or support services previously approved, under the Agreement among American Gas and 
Electric Service Corporation (now American Electric Power Service Corporation), Ohio Valley Electric Corporation, and Indiana-Kentucky Electric 
Corporation dated December 15, 1956, in an amount which, when added to amounts paid for general services by Indiana-Kentucky Electric 
Corporation, exclusive of services for specific projects or support services previously approved, would aggregate a maximum of million 
for calendar year 2020.  
 
 
 
 

IKEC 
 
 
 
RESOLVED, that the officers of Indiana-Kentucky Electric Corporation may request and obligate Indiana-Kentucky Electric Corporation to pay for 
general services, exclusive of services for specific projects or support services previously approved, under the Agreement among American Gas 
and Electric Service Corporation (now American Electric Power Service Corporation), Ohio Valley Electric Corporation, and Indiana-Kentucky 
Electric Corporation dated December 15, 1956, in an amount which, when added to amounts paid for general services by Ohio Valley Electric 
Corporation, exclusive of services for specific projects or support services previously approved, would aggregate a maximum of million 
for calendar year 2020. 
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Environmental Update
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CCR PART A Closure Proposal  
issued November 4, 2019

• OVEC‐IKEC has four unlined CCR surface impoundment systems  
• Fly Ash Pond – Kyger
• Bottom Ash Pond – Kyger 
• Bottom Ash Pond – Clifty 
• Landfill Run‐off Collection Pond ‐ Clifty

• EPA CCR Part A Closure proposal:  All unlined impoundments to cease 
placement of all wastes (both CCR and non‐CCR) as soon as “technically 
feasible,”  which EPA further clarifies as an obligation to do what is possible in 
the shortest achievable time. 

• EPA also proposes a fundamental shift in how the rule will be enforced with 
limited exceptions, approval for ceasing placement of wastes beyond a default 
date of August 31, 2020 will be required from EPA (or state agency with CCR 
implementation approval).
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ELG Environmental Regulatory Update

Effluent Limitations Guidelines Update

• EPA issued final ELG Postponement Rule in September 2017 for FGD 
Wastewater (FGDWW) and bottom ash transport water (BATW).

• A new draft EPA rule revising effluent limits was published in the Federal 
Register on November 22, 2019.  There will be a 60‐day comment period 
running through January 21, 2020, and the rule is expected to become final in 
the summer of 2020. 

• The proposed rule keeps similar BAT limits for Bottom Ash Transport Water 
with a compliance date no later than December 31, 2023 (near closed‐loop 
system).

• FGD BAT limits were modified.  Physical/chemical treatment followed by 
biological treatment and ultrafiltration to be implemented by no later than 
December 31, 2025 (lower Hg and Nitrate‐nitrite limits, higher Se limits). 

• CCR rule modifications may impact timeline for ELG compliance. 

Page 15





ELG Environmental Compliance Update

Clifty Creek
• FGD Wastewater Treatment: With the proposed draft ELG and CCR 

rule revisions issued in November, a modification request seeking 
additional time for FGD wastewater treatment (Bioreactor) will be 
prepared.

• Bottom Ash Pond: Proposed ELG rule and proposed CCR rule will now 
likely become part of a holistic compliance plan that will involve a near 
Closed‐Loop Ash Handling System, initiation of bottom ash pond 
closure, and the installation of a new lined treatment system for the 
miscellaneous non‐CCR wastewaters that are currently co‐managed in 
the Clifty Bottom Ash Pond complex. 

• IDEM Permitting:  Original NPDES Permit Modification Request filed to 
remove/amend the April 1, 2022, ELG compliance dates for FGDWW 
and BATW will need updated.  In discussions with IDEM on request. 
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ELG Environmental Compliance Update

Kyger Creek 
• South Fly Ash Pond: Engineering evaluation of Dry Fly Ash 

Conversion  
• Proposed new CCR rule also requires discontinuing placement of 

CCR into pond and ultimate pond closure.
• Miscellaneous non‐CCR wastewaters also require different management. 

• Bottom Ash Pond:  Proposed ELG rule and proposed CCR rule to 
drive a holistic compliance plan that will involve a near Closed‐
Loop Ash Handling System and ash pond closure.

• FGD Wastewater Treatment:  Additional treatment technology 
to include biological treatment (Bioreactor). 

• The plant NPDES Permit Renewal Application was filed in 
October 2018.  Draft renewal permit is still pending.   
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316(b) Environmental Compliance Update

Kyger Creek
• 316(b) Section 122.21(r) reports were completed and submitted to Ohio EPA as 

part of the NPDES permit renewal application in November 2018.  
• Ohio EPA has not taken action on, either the 316(b) report or the NPDES permit 

renewal.    
 

Clifty Creek
• 316(b) Section 122.21(r) report filed with IDEM in January 2019.
• IDEM to act on cooling system upgrades next permit cycle (i.e. during the 2022 

NPDES permit renewal).
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Clean Power Plan (CPP)/Affordable Clean Energy 
(ACE) Rule Update

• U.S. EPA repealed CPP and in a separate action issued ACE Rule on 
July 8, 2019.  Both actions are undergoing legal challenges.

• ACE Rule became effective on September 6, 2019.
• Inside the fence line Heat Rate Improvements at the unit level is defined as the 

Best System of Emissions Reduction (BSER).

• States have three years from ACE effective date to submit implementation plans.

• States have a lot of flexibility in crafting state implementation plans; however, ACE 
is somewhat inflexible regarding EGU compliance options.

• No emissions trading and no fleet, facility or common stack averaging.

• OVEC is working with other state utilities, as well as, Ohio EPA and IDEM 
on a state implementation program.
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Gypsum and Ash Beneficial Reuse
Kyger Creek
• Majority of gypsum continues to be sold for wallboard production. 
• Pursuing environmental permitting for the installation of on‐site barge loading 

system; gypsum currently being trucked off site.
• Boiler slag sales are above forecast (Harsco).
• Evaluating system modifications to comply with CCR/ELG requirements.

Clifty Creek
• Majority of gypsum being sold for wallboard production.
• Pursuing environmental permitting for the installation of on‐site barge loading 

system; gypsum currently being trucked off site.
• Fly ash marketing efforts continue – with some limited sales. 

Benefits for both Plants:
• Reduced fuel costs, reduced future landfill expansion costs, reduced future 

environmental compliance risks.
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Construction Budget
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OHIO VALLEY ELECTRIC CORPORATION (OVEC) 
INDIANA-KENTUCKY ELECTRIC CORPORATION (IKEC) 

OVEC-IKEC Construction Budget 
Boards of Directors’ Meeting 

December 12, 2019 
 
 
 
 
 
 

OVEC-IKEC 
 
 
 
 
 
RESOLVED, that the OVEC-IKEC Construction Budget for 2020, indicating estimated total expenditures of  for Replacements of 
property, and  for Management Reserve, which totals  is approved. 
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OVEC 2019 Strategic Plan ‐ Corporate

1 ‐ Initiative is a broad 
reaching generalized 

need.

2 ‐ Tactical Action is a 
specific action to 

achieve a desired goal.

3 ‐ Possible additional 
Tactical Actions to be 

determined by 
Business Unit. 
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Treasurer’s Report
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OVEC Power Cost Projections
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Budget Projected Percentage
2019 2019 Over/(Under) Over/(Under)

Generation Sales
Estimated Delivered Power Sales from OVEC Generation (MWhr)
 Projected Energy Use Factor %
 Projected Net Capacity Factor %

 Generation Costs (Energy and Generation Operating Costs)

Energy Charge
Projected Coal Cost (delivered) 
Projected Allowance Cost (based on projected weighted average inventory)
Projected Other Fuel-Related Costs (reagents, fuel oil & coal handling less byproduct sales) 
Total Projected Energy Costs

Projected Energy Costs - $/MWhr

Generation Operating Costs (Demand Charge)
Projected Annual Capital Improvement Costs  (ICPA Component A) 
Projected Operation and Maintenance Costs (ICPA Component B)
Projected Administration and General Costs (ICPA Component B)
Projected Taxes (ICPA Component C)
Projected ROE Costs (ICPA Component D)
Total Projected Generation Operating Costs (ICPA Components A, B, C, & D)

Projected Generation Operating Costs (Demand Charge) - $/MWhr

Projected Total Generation Costs (Energy and Operating Costs) - $/MWhr

Transmission Costs 

Transmission Operating Costs (Demand Charge)
Projected Annual Capital Improvement Costs  (ICPA Component A) - Transmission
Projected Transmission and Dispatch Costs (ICPA Component B)
Projected Administration and General Costs (ICPA Component B) - Transmission
Projected Total Transmission Costs

Projected Transmission Costs - $/MWhr

Non-Operating Costs (Debt and Obligations)

Non-Operating Cost (Demand Charge)
Projected Debt Expense and Short-Term Debt Costs (ICPA Component A) 
Projected Long-Term Debt Costs (ICPA Component A) 
Projected Advance Billing of Debt Service - Debt Reserve (ICPA Component A) 
Projected Postretirement Benefit Obligation (ICPA Component E)
Projected Decommissioning and Demolition Obligation (ICPA Component F)
Total Projected Non-Production Demand Costs (ICPA Components A, E, & F)

Projected Non-Operating Costs  - $/MWhr

Total Billable Costs (Energy and Demand Charge)

Summary of ICPA Billable Power Costs
Grand Total Projected Energy Costs
Grand Total Projected Demand Costs

Grand Total Projected ICPA Billable Costs

Projected Billable Costs (Energy and Demand) - $/MWhr

Projected On Going Billable Costs - Excluding Non-Traditional Costs $/MWhr

Ohio Valley Electric Corporation
Projected Inter-Company Power Agreement (ICPA) Billable Cost Summary 

Calendar Year 2019
in thousands of dollars
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2020 2021 2022 2023 2024
Generation Sales

Estimated Delivered Power Sales from OVEC Generated Power (MWhr)
 Projected Energy Use Factor %
 Projected Net Capacity Factor %

 Generation Costs (Energy and Generation Operating Costs)

Energy Charge
Projected Coal Cost (delivered) 
Projected Allowance Cost (based on projected weighted average inventory
Projected Other Fuel-Related Costs (reagents, fuel oil & coal handling less byproduct sales)
Total Projected Energy Costs

Projected Energy Costs - $/MWhr

Generation Operating Costs (Demand Charge)
Projected Annual Capital Improvement Costs  (ICPA Component A) -
Projected Operation and Maintenance Costs (ICPA Component B
Projected Administration and General Costs (ICPA Component B)
Projected Taxes (ICPA Component C)
Projected ROE Costs (ICPA Component D)
Total Projected Generation Operating Costs (ICPA Components A, B, C, & D

Projected Generation Operating Costs (Demand Charge) - $/MWhr
Projected Total Generation Costs (Energy and Operating Costs) - $/MWhr

Transmission Costs 
Transmission Operating Costs (Demand Charge)

Projected Annual Capital Improvement Costs  (ICPA Component A) - Transmission
Projected Transmission and Dispatch Costs (ICPA Component B)
Projected Administration and General Costs (ICPA Component B) - Transmission
Projected Total Transmission Costs

Projected Transmission Costs - $/MWhr

Non-Operating Costs (Debt and Obligations)

Non-Operating Cost (Demand Charge)
Projected Debt Expense and Short-Term Debt Costs (ICPA Component A) 
Projected Long-Term Debt Costs (ICPA Component A) - 
Projected Advance Billing of Debt Service - Debt Reserve (ICPA Component A) 
Projected Postretirement Benefit Obligation (ICPA Component E)
Projected Decommissioning and Demolition Obligation (ICPA Component F
Total Projected Non-Production Demand Costs (ICPA Components A, E, & F

Projected Non-Operating Costs  - $/MWhr

Total Billable Costs (Energy and Demand Charge)
Summary of ICPA Billable Power Costs

Grand Total Projected Energy Costs
Grand Total Projected Demand Costs

Grand Total Projected ICPA Billable Costs

Projected Billable Costs (Energy and Demand) - $/MWhr

Ohio Valley Electric Corporation
Projected Inter-Company Power Agreement (ICPA) Billable Cost Summary 

Calendar Years 2020 - 2024
 Costs in thousands of dollars
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19 ‐ Task 2

Fuel cost history for the OVEC plants in tons of coal and $/mmbtu for the last 5 years.

Tons

$/mmbtu

Tons

$/mmbtu

Kyger

Clifty

Confidential & Business Sensative Information
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This foregoing document was electronically filed with the Public Utilities

Commission of Ohio Docketing Information System on

9/12/2023 4:16:57 PM

in

Case No(s). 20-0165-EL-RDR

Summary: Testimony of David J. Crusey electronically filed by Mr. Jeffrey S.
Sharkey on behalf of The Dayton Power and Light Company.
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