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COI^FIDENTIALPROPRETARV 
n?ADE SECRET 

ABTICLEVin 
GOVERNINC LAW - DISPUTE RESOLUTION 

£.! Govemin& Law and Jurisdiction. THIS AGREH>4Q^ AND THE RIGHTS AND 
DUTIHS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND 
CONSTRUED, EKFORCED AND PERFORMED IN ACCORDANCE W n K THE 
LAWS OF TBE STATE OF OHIO AND SMALL BE BROUGHT IN THE STATE 
:AN0 Fm>ERAL COURTS LOCATED IN HAMILTON COUNTY OHIO. 

%1 Dispute RfisottttiotL U a dispute ar^es between the Parties relating to lias Agreement* (he 
P^ies agree to use the foUowing procedure prior to either Patty pursuing other available, 
Fenie<iies: (A) A tneeting ^al( be hdd jBoinpUy betwe^ the Parties, atteoded by 
indTvjduals wflh ijedsion-cnakitig authority regm^mg the dispute, IQ, attempt ia good faith 
lo negoUatc a lesolutiDn of the <U!9nKc. (B) If, within thirty (30) <Iays after such meeting, 
the Parties have not succeeded in negotiatuig a resolution of the dispute, they wilt jointly 
a j ^ b t ^ mutually acc^}tahle neutral penon not alfiKated vn'^ cither of the.Pontes ((he 
4ieutral") to act as a mediator. If the Parlies aia unable lo s^ree on the Neutral within 
fitteen (15) days, they shatt seek assistance in such rcgant firom the CPR Institute for 
Dispute Re^Iution, Inc. C'CPR"). The fees of the Neutral and all other commoii feek and 
expenses shall be shared e([ually by the Parties. (C) The mediation may proceed in 
accordance tvith CPR's Model Procedure for Mediation of Business Disputes> or the 
Panics may mutually establish the^r own procedure. (D) Tbe Parties ^ ( pursue 
niediatton in gpod &ith and tp a timely manner. In the event the mediation does not result 
tn resolution of the dispute within forty-five (45) days^ then„ the parties shall pursue alt 
remedies avmlahle lo it a law or in equity. . 

Notwithstanding the fotegomg, the Parties may cancel or tcnmioade this Agreement in 
accOTdance with its terois and condjdons without being required io folhnv ^ procedures 
set foith in this Asticle. 

ARTICLE IX 
MISCELLAWEOUS 

9.x Representations and Warranties. On the Eflective Date and on the chUe of enterir^ into this 
Agreement^ each Party represents and warrants to the other Party that: j(a) it is duly 
organized^ validly existing and in good standing under Ihe laws of the jurisdiction of its 
formation and is qualified lo conduct its business in each jurisdiction; (b) it has all 
regulatory authorizations necessary for it to legatly peribnn its obligations under this 
Agreement and ^ny other documcntaii<m relating to this Agreement; (c) the execution, 
delivery and performance of this Agreement and any other documentation relating to this 
Agreement are uathin hs powers^ have been duly authorized by all n e c e s s ^ action and do 
not violate any of tlic tcrm$ and con<&liorts in its goveTiupg documenis, any contracts to 
which it rs a party or any law. nile, regulation^ order or similar provision applicable to it; 
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(d) there are no bankruptcy proceedings pending w being ccmiemplated by it or, to its 
knowledge, Uveatened against it; (e) there is not pending or, to Its knowledge, threatened 
against il or a i^ of its aflSltates ssy legal proceedings that could materially adveiseiy affect 
its ability lo perfomt as obligation under tlus Agreement or any other document reEating to 
this A^eement; (0 Ĵ o Event of Default or event vrfudi, vrtth tbe giving of notice or hpse 
of time, or both, would consUtute an Event of De&utt with resped to it has occuiTied and is 
contmuing and no such event or circumstance would occur as a result of its «mering into or 
perfoiming lis oUigaUuns under this Agreemem to- my other document ielaiing to this 
Agreemeat or any Trffitsaction; and (g) It is acting for its own aocsOunt, has made its own 
ind^ndent dedsion to enter into this Agreement and as to i^i^her such Agreement is 
appropriate or proptf for it based upon its own judgmem, (s not relying upon the advice or 
nscommeodattoiK of the other Par^ in so doing, and is capable of ^^essing the merits of 
and understanding and understands and accepts, tfae leims, condiUons and risks of ^ s 
Agreement. 

9.2 Assi^mem. This Agreement shall be assignabte by'CRS without the Counterpart/s 
consent provided such assignment is lo any other direct or indiim substdl^ty of Cinergy 
Coip, provided that such direct or indirect sul^dfiary has aii equivalent or higher credit 
rating than CRS. Any other assignnient hy eldier Paity of this Agreement or any rights or 
obligation heieund^ shall be made only with the written consent of Ihe other Party, which 
consem shall not be unreasonably withheld. 

^•^ Notices. AU notices, requests, statemctits or payments shall be made as specified below. 
Notices required to be in writing ^ 1 be depvered by k^ter. iacsimite or other 
document^ form' provided there is some form of conScm^iM that the r ^ j ^ i n g party 
actually reccsved the notice. Notice by regular mail -^all be deemed to have been 
received three (3) Business Days after It has been sent. Notice by &csimiEe or band 
delivery shall be deemed to have been lecnved hy the close of the Buaness Day on whidi 
it was transnuncd or hand dctivcced (nrdcss transmitted or hand delivered alter dose of 
notmal business hours, in whidi case it shall be deemed to have been recdved at the close oT 
the next Business Day). Notice hy overnight or courier shall be deemed to have been 
received two (2) Business Days after il has been sem. A Party may change its addresses 
by providing notice of the same in accordance with ihis Section 9 3 . 

To CRS: 

James B. Gainer 
139 East Fourth Street 
Cincinnati. OH 45202 
Phone-5U-2S7-2633 
Fax 513-287-1902 

1 
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To Counterparty: 

Liz Banks 
Summit Behavioral Healthcare 
UOI Summit Rd 
Cincinnati, Ohio 4S237 
Phone-513-94^3600 

fina Motes 
Summit Behavioral Healthcare 
llOlSammitRd 
CiocinBati, Ohio 45237 
Phftne-5l3-94S-3943 

9.4 Genwal. This A^cemenc constitutes the eitire agreement between the Parties relating to 
the subject matter contemplated by this Agreement. This Agreement shall be considered 
for all tstrpQses as prepfMred through the joint eCSbrts of titc Pastier and shaSt not be 
constnsd against one Party or the other vs a ce^U of the preparBtion> sî >$titution, 
submis^on or other evimt of negotiation, draRing or execution hcreoL No amendntem or 
modi£icBtion lo this Agreement shall be enforceable unless set forth tn writing dxni 

. executed by both Parties. This Agreement ŝaX\ not impart any rigNs cnfoicedMe by any 
third parly (other tiiao a permitted successor or assignee bound to tins Agreement). No 
waiver by a Party of any default by the other Parly shalt be construed as a waiver of any 
other default. Any provision declared or rendered urdawlul by any applies^ cowt of law 
or regulatory agency or deemed notaw^ because of a statiuoty change vrill not otherwise 
affect the renaming lawful obligations that arise under tills Agreement The headiogs 
used herein are for convenience and reference purposes only. All indemmly'and audit 
rights contained herein shall survive ibe teimination or ex|»ration of this Agreement'for 
three (3) years. 

9.5 Confidemialitv. Neither Party shall disclose die terms or conditions of this Agreement to a 
third party (otiiex tbas the Park's employees. Afiiliateŝ  lendeis, counsel, accountants or 
advisors vii^ have a need to know such infonnation and have agireed to keep such terms 
confidential) eaccapt in order to comply with any apĵ ioable Uw, regutslion, or in 
connection with any court or regulatoiy proceeding applicable to such Party; provided̂  
however, each Pany shall, to the extent practicable^ use reasonable efforts to prevent or 
limit die disclosure. The Parties shall be entitled to all t̂ smedles availabk̂  at law or in 
equity 10 enforce, or seek relief m connection witii, this confidentiality obligation. 

9-6 Counterparts. This Agrcemenr may be separately execaied in counterparts each of which 
w l ^ so executed shall be deemed to constimte one and the same Agreemqii. 

CONFIDENTIAL 
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9,7 This Agreement supersedes and replaces in its raitircty tiie agreement between CRS and 
Counterparty dated October 28, 2004 and as well as any oUier settiement agreements 
between Ccomteipany and Cinergy Corp. or any otiier Cmergy enti^ rehitcd to PUCO 
t^ase No. 99-t65S-BL-BTP. By signmg tins Agreement, Countecpany, CRS and Cmergy 
Cotp^ (on behalf of ail Cinergy entities) agree to tins provjsiCHi. 

The Parties have caused tills Agreement to be executed by their duly autboriaed 
represenUitives tn multipje countnparts as of the Effective Date. 

CINERGY RETAIL SALES, LLC 

By: 

Title: 

Date; i 

COUNTERPARTY 

By: 

Date: / ' /¥^ O S ' 

As to clause 9.7: 

CINEROYCbRP. 

^ O N F I D E J V T I A L 
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Exhibit A: 
Customer Group: Summit Behavioral Healtlicare 

Quarterly Option Payment Calculation 

The CRS option peymesa wBl be equivalent lo ̂  actual amount paid lo Th? Ciactimaii Gas & BlectHc Con^aay 
for llie follomog billing di»i;gcs under jt$ marist-baeed standard service oSSer approved by the ComnMSsiofi in 
CaseNo.OJ-93-El^ATA: 

• Oet ( I ) MR per kWh o f genenuioin 
• AfljiusAy Adjusted CMtpORem eSPOtK Char&e (AAC) 
• FueljuKll*»rctmeIN>wer(PPP)~exeludingEinissioaAltwv3nceExpt^ 
« InftftstnictvnMaunteiMMxFuod (tMF)Cl»rscitta(ceu 
• Electric Choice tnsvfndcat R^um Notice Fe« cbaiaed lo ctotonttts, M ^ have ^vo i miice o f their r ^ t m to 

CG&E siandud mifi'scrvtcc on or befbK I2/3OQ0O4 u d are BCtnely 1 ^ ^ 

o>;3t;2oos, 

A vvsumer not paying ibc market-based standard service oiSer appioved by the CofflfnissKkit in Case No. 03-9?-
EL^ ATA to The Cioetwatt Gas & Betttis. Coinpany, vfya avoids tbe System ReliabtTi^ Traekee (SltT). wQi 
have their tiptioit pfiymeHis unlisted (iw llw vaii» of Ihe SRT tbat CG&E «o«kJ have T ^ 
been a stamterd tsritrcusuimerfaeebui'mg hmaary t, 200S. Tbe adjustneni wil l be calctitered by isldAs the total 
value of tfae SRT (hat QO&E would bave received in 2005 and deducdc^ it equality ftpm itic fbst four c^^on 
psymenis to be received by ibc customer. 

CONFIDENTIAL 
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EXHIBITS: 
Customer Groap: Summit Behavioral Healthcare 

CRS Geaeralioi] and Transmission Rates for former Kate DP Standard Service 
Customers 

1 

Net Monthly mtl 
Cooipuied fn accordance witb tbe folioivEae cJui^es. (IGlowstt of iletnand Is 
abbreviated as KW and k}low9ti4)Oiin e n abbreviaied as kWb): ' 

Ceaerstbit Cberg^ 
<a> Demand Cbarge 

Titst l,flC8 ttOowatts „ . « - « . ,«.,™v™».«« S6^tS4 per kW 
AddtCiftnal (cOowatts . , SS.4450 per kW 

(b) Energy Cbarige 
BJUiiig DemaHd riia«5 300 ~ S&.02IMS perkWb 
AtfdKloiut kDowaU-bovrs . .»».^ » 50uDlM82 pcrkWb 

Emissloa Ailawattw Ch&r{:es 
Customer wai pay niontbly an emetaai ctiuivalcst to the eml^im 
aUowaaee taptit^ campoittnt of tbe n i C O af^roved CC&E foel dausE 

Transstfssion C b a r ^ 
Casloiatt' vdU pay a traasmisdoo charge eqahraienl to Ike sun « f aH 
appiieabte tnnsatissioa c b a n ^ tbat tbey would pay lo CG£C as a 
Jtaadard tarifT ctulomer. 

Rate StablTtzatfba Cbarge 
. Ctaersy Hetait Sales wilt reimbBTse tbe customer lor any Itete 

Sla^lzation Cbarge {tiSCf a ^ a l t y psM by Ibe castomer. 
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Exhibit C: 
Customer Group: Summit Behavioral Healthcare 

Customer Account List 
Hi i s as^vcment p^ta lns to ibe KMloiviRg Sinnmk BebavSocat Healthcare accouRCs: 

CONFIDENTIAL ^̂  
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OPTION AGREEMK4T 

BY AND BETWEEN 

CINERGY RETAIL SALES, LLC 

AND 

PROCTER & GAMBLE CO. 

This Oplioiv Agreement (ihe "Agreemenr) is catcicd into as of ftis fyt* day o f \ ^ w ^ 2005 

(die 'Effective DaCc*} by and berween Cinecgy Retail Salcs^ LLC ("CR?") a Delaware Htmttd 

liabttity company^ and The PnHAer & Gamble Co. ('*?&(?'), m <M> cotpoeatk>n (each 

individuaUy a "Party" or collectively the ''Parties"). 

RECITALS 

'WHEREAS, ?St.O operstes roftnufocmring nseatdi and office facilities: in Oreater Ctncuuiati 
and purchases electric power service from Tlic Cindnnati Gas Sc Etoctric Company (CO&E) 
on metered accouirts lisied on Eiditbit C 

WHEREASr < ^ ^ lias been certified by the Fublic V^Htks Comtms^on of Objo as a CeftJfied 
Retail Electric Supplier (**CRES**) and has the authoriiy io engage in tbe sate of electrical power at 
retail; 

WHEREAS, CRS and P&G desire to establish terms^aod coi)dit^>Rs for ihts option, 

NOW, TUEREFOREt for and iti consideraUon of the mutual covenants contained hereui. the 
Part is agree as fdlows: 

ARTICLEI 
DEFINITIONS 

The following defmilions and any tenns defined in this Agreement $hafl apply 
hercundCT. 

"Afniiate" means, with respect lo any person, any other person (other than an individual) that, 
directly or indirecily, th rou^ o w or more intemiediaries, controls, or is controlled by, oi is 
under common control with, such person. For this purpose^ ''control'' means ihe direct m 

^ Cineray co rpora te Recordi* 

CONFIDENTTAL i ^SiS^Z 
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CONFIDENTIAL PROPRIElARy 
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"Base Contract Price" means tiie price ia SUS as set forth in Exbitut B to be paid by P&.G to 
CRS for the purchase of Geaecaltoa vni TnmsmSssion service under thts Agrcemeni. 

"Bayiness Day" means a 4ay on i^icb Federal Reserve member b a r ^ in Ohio mv open for 
business,* and a Business Day ^ 1 1 opeo at 3:00 ajn. and close at 5:00 p.in. eastern prevailing 
time, unless othenvtse agived to by th« Parties in ivriting. 

'^Maytn^m Demand" means P&G's combined maxiinimi annual demarKls for all of P&O's 
acctHmts IfSled on Exhibit C with OiuMitnati Gas & Electric (TG&E'*} for the tivelve months 
eliding December 31,2004. 

*'Qap3citY" has ihe meaning set forth in any Transimssioo ProvidQ''s tariff or MISO's 
trensmissioR tariif, as amended from tlmft to time, or as deflned m any ttaii^nission tari^ of a 

MISO. 

**pefaaltinp Party" shall have Ihe meaning specified inr Section 6.1. 

"Energy* means e l e ^ c eoergy of (he character commonly knoMit as three-phase, sixty henz 
electric energy that is delivered at the nomitiaT voItAge of (he DoHvo? Point, eiprcssed in 
megawatt hours (MWh). 

"Event of Default*̂  gball have the meaning Specified m Section 6.1. 

**£iEC* means the Federal Enei^ R« ;̂tsl8toiy Comnussion or any successor agency 
tlwrcto. 

'Turn** means that the only excuse fof HK htht t lo deliver Energy by CRS or the !aibre to 
receive Energy by P&C is Force Majcuie or the other Part/s fathirc to perform. 

"Full RequirfljnentsEnerev" means, except as piovided herein, that P&G shall purchase all of its 
ret^r Energy reqoiren>eat$ for its facilitf from CR$ and that P^O shall not resell any of the 
Energy provided hereunder to any tiiird party. 

"Interest Rate* {iteans, for any date the lesser of (a) two (2) percent over the per annimt race of 
interest equal to the prime lending r ^ ( ^ i m e Rate") as may be |Msblisbed from time to time 
in the Federal Reserve StaUstical Release R 1 5 ; w (b> the maximum lawful interest rate. 

^MSC means megavratt. 

"Ijena" shrfl have the meaning ̂ ped0ed in Article 4.1. 

"Transmissjon Providers" mcatis the entity or entities transiwctiag or transponiitg the 
Energy ©rv behalf of CRS or 9^G to Ac DcKvay Point 

C O N f l P E ^ ^ 
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ARTICLEH 
OPTION 

2.) P&C cunmtly purchases its generation electrtc service \tx>m The Dncinnati Gas & 
Electric Compai^ ("CG&£'7 pursuant lo the api^cable tariffs or win provide notice by 
December 30,2(K)4 that it wilt purchase generadon electric service from CG££ slatting 
no later than December 3U 2005 in accordance with applicable CG&£ miff 
requJremeoCs.' P&O hereby gfants to CRS the exelusive option, t^ran'tiiir^ (30) days 
notice, io p r o ^ ^ generaiuoR electric service for an of P&G*s accounts and toad set foilh' 
in Exhibit C,inchidii% any increases in acooidancewitfaSectran 3.1, as of December 31, 
2004 (n)ption*> In the event ^ t ^ ElecizJc Choice iosufficien; Raum Notice Fee is 
inewred by P£G due to switching back (o CQ&E standard tarriifed servne prkff to 
januaiy 31.200$, an amount equivalent to said fee will be paid to P&G by CRS. 

%2 CRS shall have the xight to exefcisc 4his Option at any time during the Term of this 
Agreement. 

2.3 ' In exchange for P&G granting CRS this optktn, CRS agrees to pay P&G each calendar 
year quarter of ^e Term, umil cxenase of die Q^tton, Ae amount set Ibrth on Exhibit A 
("Option Pftymenl* .̂ The Parlies agree that if P&G defaults or is delinquent, after any 
applicable cure period, m any of its payments to any Gneigy affiliated company for any 
service provided to P&C, ^en C l ^ has the right to olfi^ ^ OpUon Payment <h^ 
tereunder with any amounts that are owed by P&G to the Cinergy affiliated company. 

2,4 Because this is an-exclusive Option, in the event P&C leaves its cunent electric service 
and receives electric service from any third party that is not O l S or ao AHiliaie of CRS, 
then CRS shall cease all Option Payments and this Agreement shall terminate and all 
obligations of the Parties hcfeuoder sh^l lenninate. 

2^ If CRS exercises its Option, the Parties shall enter into a power sate agreemem, including 
(he terms set for^ lit Article IH. 

ARnci^m 
CRS POWER CONTIUCT TERMS 

3.1 In the event CRS exercises its option, a power ^ agreement between CRS and P&C 
-will be negotiated, Ihe power sale agreement sh^l include generally accepted terms and 
conditions celating to the sale of campedtive retail elcctfic generation service, including, 
among others, die fotfowrng terms: 
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a. Eneiyy Qyantitv isad Type. CRS shall ptwidc P&G whh Firm, FuH 
Rcquiremems Energy and Capadty up to 3 MWs greatn* than P&O's 
MeximuroDoi^ndCX^iastity*^. IfdtiriitgtheTennoflhis Agreement, P&C 
has additionat load or accounts greater than 3MW» then such IKW toad or 
accoum is not inckided within the terms of this Agreement and CRS shall 
have no obngaticm lo provide Energy and Capacity to P&O above the 
Quantity set forth herein. 

b. TVansmtssion Service and Charges. Transmission setvtce will be provided in 
accordance vfifh the open access transmissaan tariff of the Midwest 
liK^sendeiit Traosmlssioii System (Operator, Inc. or CG&E (or an affiliace on 
its bdtalQ, whichever is applicable, as filed with Uie FERC and as it may be. 
am«ide4 Ŝ om time to time, or any successor taiiiT. 

c* Base Contract Pyi(». Tbe Base Contract Price is set forth in BdiibitB. 

d. Change to Prices. As a retail sate, the power 9ale agre^nent is not subject to 
thejuris^ctioti of the FERC; nor idt^ either Party seek to have ^ e FERC 
assert jurisdiction over the Agreement. However, to the extent Otat either the 
FERC or (he Public Utilities Commission of Ohio asserts juristHctton over the 
A^eeoKint, the Ptoities agree ̂ aC the Contract Price specified above is just and 
reasotiable and con^steitt « ^ the publie interest. Mother CRS nor P&C 
shdt sedc to modify the Base QKuirent Pitce through the snispioes of any 
r^tetoiyboily. 

e.' Term. Tbe tenn of the p o w e r s ^ agreement :jia|] be through December 31* 
2d'0«. 

f- CrediL The powCT sale agreement will have temis and condftions as similar as 
possible to CC&E's existing unbundled iatif& CRS \^]I not require surety 
bonds» deposits or other oorpomie guarantees. 

g. Adjusted Bage Contract fijce. IT CRS exercises ttiis option, then the 
com^ned net genera&m cost paiid to (31S and CG&E will be an amoom 
eqwvatcnt lo ^ G, ]>his FPP (exdkidmg emission aliowartc^) phis IMÎ  up 
to 49& of little g. In «lditkm, there will be tnuismis^on charges to be paid to 
CRS asset ioith in Eadubtt B. 

1 

ARTIO-EIV 
TERM o r AGREEMENT 

4.1 Agreement Term and Egective Date. This Agreement shall become cffecthre upon 

CONFIDEW"^ 160 
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execution hy iht Parties. This Agreement ^a l J extend from Januaiy 1,2005 through and 
including Itecember 31,2008, unless lerminat«J eariier in accordance with the terms of 
this Agreement CTerm"). 

4.2 Agreement TCTmijia^toq. This Agreement (enninates if the Commission m the ongoing 
CG&B fuel cost recovery cases^ ^ i ts to approve as part i^ the capped Provider of Last 
Resort Charge, a fuel cost recoveiy mechanism such that Sw\ costs equal the avemge 
etnbedded fuel costs for all coostaaers m CG&£'s service territory served by any 
CioBigy cotnpanyv This Agreement shall also (etmiitate if a court or admiimtrative 
agency of competent iurisdktf ion issues an order depriving the Parties of the benefits of 
(his Agreement or otherwise v o i ^ g this Agreement. B^ore terni'inatton of this 
Agreement, the Parties agree lo use b ^ entorfs to fidHII tbe intent of this Agreement by 
negotiating amendments to diis Agieeroem tbat put the Parties in substanttalty the same 
overall economic p<^ti<ms as created under die PUCO*s Order dated November 23, 
2004 in Case » o . (^-^S-EL-ATA and this A g r e ^ e n t 

4.3 After Termination. The applicable provisions of tHs Agre^nent shall continue in effect 
after termination thereof to Ihe exCciEt .neoessoiy to piovede for HHAI bilUR%, biltiag 
adjustments and payments. 

ARTICLE V 
BIULIKG 

5,1 Pavmeirt. CRS shall submit the Option Payment lo P&G by check or wire transfer 
within forty-five (45) days after the end of each calendaz year quancr. The payraeni 
shall be submitted to an account or address designated by P&O: 

The Procter & Gamble CO. 
Attn: NA Eaeigy Purchases, T. Kopp 
Two Procter & Gamble Plaza 
Cincjnnaii, OH 4S202 

ARTICLE VI 
DEFAULTS AND REMEDIES 

6,1 Events of pefeufe. An "Event of Delault" ^ 1 1 mean, with re^Kct to a Party 
("Defautlii^ ^&rxy'^, the occiineoce of any of die fbllov^g: 

6.1.1 arty repre^matiot) or warranty made by the DefauHmg Party herein shall al any 
time prove to be false or misleading >n any respect material to diis Agreement; 

6.1.2 the failure of (he Dcfauhing Party to materially perform any covenant set forth 
in this Agreement ( e x c ^ to the extent constituting a separate Event of 
Penult ,) and such failure is not cured within five (5) Business Oays afier 

" " " ^ 
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6.1 r3 the Defaulthtg Party cona^idates or amalgamates with, merges with or into, or 
transfers all or substanUalty ^I of Its assets to, another entity and, m the dme of 
such consolidation, anudgamaUon^ merger or tnmsler, tbe r ^ ^ n g , surviving or 
transferee entity &tts to assume all of the obligations of such Party under Ihis 
Agreement; 

6.1.4 the failure to malce when due; any p^miem required pursuant to this Agreement if 
stKh feihire Is not remedied within five (5) Busuiess Days after written notice of 
such feilure Is given by the other Party; or 

6.1.5 the Defaulting Party (i) files a petition or otherwise commences oracquicsces in a . 
proceeding under any bankruptcy Ensoivcncy,'reorganization or similar bw, or has 
«niy such petition fi l^ (»r comnienced ag^hm h and such petiUtm is not wi 
or dismissed within thirty (30) days after such filutg, 0 0 makes an assignment or 

. any genout anangement for the benefit of oeditors, (li^ otherwise becomes 
bankmi^ orinsolvent (however evidenced), (iv) has a liquidator, administrator, 
receiver, ^ustee, conservab^ or similar offidai appointed witfarespect to it or any 
substantial portion of its propeity or assets, or (v) is un^le to pay its debts as they 
fall due. 

^2 fiemedie? upon an Evcm of Default Upon ^ occurrence (and conUnuation beyond the 
aj^icable cure period) of an Es^tA of De^ t t vnth respect to a De&ulthtg Party, die Non-
Defaulting Party shall have the right to terminate this Agreemott and exercise all rights 
and remedies available to it in law or in eqmty. 

AKnCLEVn 
DUTYTOMrnGATE 

7.1 Duty to Mitiyate. Each Party agrees that it has a duty to mitigate damages and 
covenants that it will use commeiciaUy reasooaUe effoits to minimize any damages h 
may incur as a result of the other Paity^ perforrnance or non-performance of this 
Agreement. 

ARIlCUIVin 
GOVERNING LAW . DISPUTE RESOLUTION 

6.1 Governing Law ajKf Jurisdiction. This Agreement amd the rights and duties of the Parties 
hereimder shall be governed by and construed, enforced and performed in acccN'dance 
with Ihe laws of the state of Ohio. 

CQ 
' ^ ^ £ i V > 

• ) 
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S.2 Ptst)ute Resolution, Any daim, comroversy or dispute arising out of or relating to this 
AgreemeM» or the breach thereof; shall be resolved fulty and finally by binding 
arbitration under Ihe Commmcial Rides, but not the .administration, of the American 
Arbtira^n Associadonj except to theeittent diat the Commercial Rules conflict with this 
provision, in which event, this Agreement shall control. This arbitration provision shall 
not fimii the right of cslher I^uty prior to or during any su<^ di^jute to seek, use, and 
employ ancillary, or pfcUminaiy or petmanent rights and/or remecRes, judicial or 
otherwise, for die purposes maiiitaiiiung fiie status quo until sudi time as die arbitration 
award is rendered or the dispiAe is odienvise resolved. Tbe arbitralion shall be conducted 
in Cincinnati, Ohto wA tlte tows of C^io ^a l l govern die coostruaion and mterpretadon 
of dils Agreement, except to pfovi^ons related lo conflict of laws. Wilhm ten (10} 
Business Days ofservice of a Demand for Arbhration, the parties may agree upon a sole 
arbitrator, or if a sole arbhrator csnncA be f^ieed upca», a parcel of three tfbltJatOfS shall 
benamed. One erbhrator shall be selected by CRS and one shall'be selected by P&G. A 
knowledgeable, di^lorested and Impartial aibiuator shall be selected by Ihe two 
arbHrators so appointed \fy the p i ^ e s . If tbe uUtratois appoifned by the parties cannot 
agr«e upon the third arbitrator vntiim jbt (IC^Business Days, ^ 
to any j u d ^ m any court of competeatjurisdidioa fbr j^ ipdntm^t of the dnrd arbi tcW. 
There shalt be no discovery daring the arbitntioR o th^ than the exchange of infonnnatlon 
that is provided to the erbit[atot(s) by the Parties. The artitcBCDi(s) ^lal! have the 
authority only to award equ&afole.reHef and compeeti^4oiy 4staagfis, and ^ 1 1 not have 
the authority to award pmuttve .dtthtagcs or other non-conqKOsatory damages. The 
decision of the arbrtratorCs) shall be rqtdered v^thhi lunety (90} Business Days after the 
date of tbe selection of the srhilfauir(s) or ^ ( lun such paiod as die I ^ i e s may 
0(herH>ise agree. Eadi Party shall be zespiuisible fbrtbe ftes, expenses and costs incurred 
by tbe arbitrator a [^ in led by each party, and the fees, expenses m d costs of die third 
arbhnttor (or s i i ^ e arhitiatof) shaFI be boci»; equally by the Parties. Tbe deci^on of the 
arbiirator(s) shaK be final and bincGng and may not be appealed. Any Party may apply to 
any court ha\^ng jurisdiction to en£>rcc the decision of tbe arb&ratot{s) and to t^Main a 
judgmeni fhcreoA. 

Notwithstanding the foregoing, the Parties may cancel or termioate this Agreement in 
accordance with its terms and conditions witlu>ui beingreqtdred to follow the procedures 
set forth hi this Article 

ARTICLE IX 
AOSCELLANEOUS 

9.1 Representations, and Warranties, On Ihe Effective Date and on the date of entering into 
this Agreement, each Party represents and warrants to the other Party that; (a) it is duly 
organized, validly existing and in good standing under the taws of the jurisdictfon of its 
foimaijort and is qualified to conduct its business in each jurisdidion; (b) it has all 
regulatory auihorizalions necessary for it to legally pctfotm its obligations under this 
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Agreement and any oth» documentation reladng lo thb Agreement; (c) the execution, | 
detivery and perfomiance o f this Agtennent and aoy other documentation relating to this - ^ 
Agreement are withhn its powers, have been duly authorized \yy all necessary action and 
do not violate any of the tem>s and conditions in its governing documents, any cont ra^ 
to -which it is a party or any law, rule, regutetton, order or similar proviaon applicable to 
it; (d) this Agreement and eadi oUier document executed 9sd deltveted .in accGodaace widi 

j Ihis Agreement constitutes its legally valid and bmdmg obligation enlbrceablc against it Ui 
! accordance mth its terms; (e) t f a ^ are no bankruptcy proceedings pendii^ or being 

coatemplated by it or, lo its knowledge, Uireatened ag^nst it; (f) there is not pending or̂  to 
its knowledge, threatenedag&inst it cn: any of its alTiliales my l e ^ proceediags thai could 
materially adversely affect its ability to perform )^ o b l i ^ o n under tiiis Agreement or 
any other document relating lo diis Agteemetit; <g) no Event of Default or event which, 
with Ihe giving of notice or bipse of timi^ or bodi, would constitute an Evem of Default 
whh respect to it basocctured ai»d iseontimdng ami no such event or chcumstance would 
ot^fUr es a-resuH of'as entering into or pcribframg its obfiigatkMs imder tiiis Agreement or 
aoy other document telathig to this Agreement or any Transaction; and Qi) it Is acting fbr 
its own accouiUfhas made ics own lnc^»adenc decisis to emcr into this Agreement 31^ 
to whether sodi Agreement is appnqmaie or proper for h based upon its own judgment, is 
not retying upon Ihe advice or recomtDendations of die other Party iti so doing, and is 
eap^Ie of assessmg tfae merits o f and undeistending and understands and accepts, ibe 
terms, condttidns and risks of tlus Agreement. 

9.2 Assignment. This Agreem^it shall be as^gnable.by CRS vritfaout the P&O's consent 
provided such assignment is to any other <&ect or indirect subsidiary o f Cmergy Corp. 
provided thai such direct or indiFDct subsidiaKy has an equivalent or h i ^ e r credit rating 
than CRS. Any other ass^nment by either Party of this Agreement or any rights or 
obligation hereunder shaN be made only with the wrteen consent of die odker Party, 
v^ich consent shall not be tpueasontd>ly vnthheJd. 

93 Notices. A l l notices, requests, statements or paren ts shall be made as specified below. 
Notices required to be in writmg shall be d^vered by letter^ facshnite or other 
documesitary form, Notice by r^uhu mail ^ 1 1 be deemed to have been received three 
(3) Business Days after i t has been sent. Notice by facsimile or hand dellveiy shall be 
deemed lo have been received by the close of the Bw^ness Day on ^ c h it was 
transmitted or hand ddivered (ludess transmitted or hand deKveced i ^ r close of normal 
bu^ness hoursL, ui which case it shall be deemed to have been recoved a! the close of die 
next Busuiess Day). Notice by ovcmtgfat or courier shall be deemed to have been 
received two (2) Business Days aUct H has been sent A l^Brty may change its addresses 
by providing notice of the same in accord^ce with this Section 93 . 

To CRS: 

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

CONFIDENTIAL 
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ToP&G: 

David F- Boehm, Esq. 
Michael L. Kurts, Esq. 
Boehm, Kurtz & Lowy 
36 E. Seventh Street, Suite 1510 
Cincinnati, Ohio 45202 
Ph: 513/42U2255 Fax: 5I3.421^$4 

9.4 General, This Agreement constitutes the entire agreement between the Parses tela^g to 
the aibjcct matter conicmplated by H&s A^emem. This Agreement sb^} be considered 
for an purposes as pRq»ued Uuoogb die joint efTods of tbe Parties and shall not be 
construed against one Patty or the other as a result of Ihe preparation, substitution, 
submission or other event of negotSatioa, drafting or execution fteieof. Ko amendment 
or modificaUon to tlus Agreement shall be enforceable unless set forth in writmg and 
executed by both Parties. Tius Agreement ^alt not impart aiiy rights ̂ iforceabte by any 
third party ((ffber ttian a permStt^ successor or assignee bound to this Agreemei>t). No 
waiver by a Party of any default by the other Party shall be eoasirued as a waiver of any 
other de^uJt Any provision dedjued or rendered unlawful by any api^icabf e court of law 
or regulaioty agem^ or deemed unlawfiil because of a statutory change will not oihowise 
efTect the remainmg lawful obligations that arise under this Agreement. The headings 
used herein are for eonventeace and reference purposes only. All indemnity and audit 
rights contaii»d herein shall survive the (ermi'na^on or expiration of this Agrrament for 
three (3) years. 

9.5 Owfideniiatitv^ Neither Party shall disclose the terms or conditions of diis Agrcemenl to 
a ib)rd pany {d&ter than die Party's cmĵ Dyees, Affiliates, lenders, counsel, acctniniants 
or advisors who have a need to know su^ infoimatictn arid have agreed to keqi sufdi 
terms cOAfidenlJai) except in order to comply with any applicable hw, regulation, or tn 
connection widt any cwrt or regulatoty pix^eeding applicable to such Party; provided, 
however, each Party shell, to die extent practtcabte, use reasonable effoits to prevent or 
NmJi die disclosure. The Patties shall be entitled to all remedies available at law or in 
equity to enforce, or seek relief in connec^on with, this confidcntialiiy obligation. 

9.6 Cotinteiparts. This Agreement may be s^iaralely executed in counterparts each of which 
when so executed shall be deemed to constilute one and the same Agreement. 

9.7 This Agreement ^persedes and replaces the agreement between CRS and P&G dated 
November 22,2004. During Ote term of thts Agreement, it supersedes and rephices any Other 
agreements between d\e Parties or their afRliates related to PUCO Case No. 99- I6S8-B--CTP. 
Upon the termination of this Agreement, any other settlement agieements between ^ e Parties or 
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their affiliates related to PUCO Case No. 99*l6S8-£L^nP shall be in full force and efTect 
according to their original terms. ) ; 

The Parties have caused this Agreoncnt to be executed by their didy authorhsed 
rc^uesentstives m multiple counterparts as of die Eflfective Date. 

CINHIOY RETAIL SALES. LLC 

By: 

Tjtl^ 

Date: ' / / A 4 < ^ , . z < ? j ? ^ 

The Procter SL Gamble COtt^any 

Date; "Syfri t / ^ - ^ ^ 
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Customs Group: The Procter and Gamble Co, 
Quarteriy Option Payment Calcul^ion 

Tin CRS oplicHi p^meM inMte qovtoly for tfift period jsnuarx t , 2IM^ 
upai which the optKm is exerdsed H n̂chewer GOmM ihsl^ 

The Kloaf araooAt pud by The Procter and Oamblc Co; loTbt; Cmcionati Oas sod Blectrte Cwipuiy dutias die 
a(^K3ble calendar qasfter undo-its iD«rlse(4tt5ed Standaid scnricc o f i ^ 
Ihe CantraiKKMi in Case N a DS^J-EL-ATA 71w MBSSO sencnuiDtt rale indadcs alt diaries niaied to 
gceeradM sendee, Initexi^desaansnis^m end dlnribuUonk ' 

Less^foUmv^emotna: 

Tlie fipptkaUe bnfftd uobuftlted seser^Mo rat« afipfovcd t ^ 
and a l» kiwnm fts *'B% ( T shtnm in tte tari^nfaciiliile betow; 

Tariff 

0M* 
OP 
OS 
TS 

\m 

£>eniBod Charge {SpcffcW} 

FiistSlep 
HfA 

$19150 

P.6574 
SSJ83D 

enb'shows x iNtmo SC 

Second Step 
NM 

JS.4450 

$6^574 
SWMBO 

i»«ialM» 

A&Sdonar 
NM 
N/A 
N/A 
WA 

Energy Charge (S per kWIi) | 

FTistStep 
$0.07072$ 

S0J28898 

Sl>il2S56S 
K>.PI9994 

SecoTKlSwp 

soiiism 
WJ0I7782 

saoi&36£ 
Sa0l«48I 

Addhmial 
SOJKSfKH 

WA 
WA 
K/A 

Fuel snd Purchase Power (ETP) - exchidiiig Amission Allowancs &cpem 
Ptm 
Infr3$uvclare Malmsnancc Fwd (IMF) up lo art anwant equal lo 4$^ of'^iule g ' 
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Customer Group: The Procter anti Gftmble Co. 
CKS GeneratloH and Tr&nsmissioa R^tes for Former Rate DP Standard Service 
Customers 

Net Monlbly Generatlos and I V A M t t l f ^ i i am Wai Be The F«IIowfitg nus I M F Vp Te 4 % 

Computed in Mcardftnce «Ub th« foBowtng cbatgc*. tKOnvstc of d e m n d 1$ 
abbreviated u kW Mid ttOowitt^liours are abbieviated as IcWIi): 

GeRenlian Charges 
(a) I>emandChsfiee 

F i m l,aO<^ bllAWaCU . . »« , v . «^»«^ *M* .» .»— S&9l50perlcW 
Addltlanfll kHowat ts .»»«». » ^ ^ . » » . . . » . . . — $£4450 per k W 

(b) Energy Oiarge 
BaUng Demand limes 300 .„ . . ,„ : .„ . . „^ , . S0,QZ2O48 per kWh 
AdimiiKial kOowatt-lMttrs — _ . * . ^ $0l«76tZ per IcWli 

Cc) Fttet Cbarge 
Tbe Fuel Charge shall be equal t» tbe Fuel and Purchase Power (FPF) charge exctudbig Emlssioo 
Anewaace Expmsr faiqiosed fay CG&E. 

Trauaidssi^n Cftarges 
Cuatomer wtn pay a Iraosmlujojt charge eqmvalenl to the sura or aH 
appjleable trawmisslon charges <hac t h ^ wonM pa j lo CG&E as a 
itandardtarillcttstoiner. Transmlssitfiiefcar^es to be paid indude, bat a n 
not Ihnlt e^ to dkc fu j^v ias PUCO approved cbarges: 

(1) NctirorkTranfmls^nSerTfces 
<7} MX$OScfaed«d« Charges 
i i ) NetCoAS»ttonCfurgcs 
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EXfflBITB: 
Customer Groap*- The Procter and Gamble Co. 

CRS Generation and Transmission Rat^ for Former Rate DS Standard Service 
Customers 

Htl MontMy CcneralioB and Trantmlssloa fiSJ Vl^ Be The FoUowtag Flm IMF Up To 4% Of t l n k g 

Computed in accordance vrltb the fonawingcbarnes. (KUowan iri* demand b 
abbreiiated a$ kW and tdtowatt-bovn are abbreidated a» IcWb): 

Gnterarlon Oiarges 
(b) Demand Charge 

Firsi lvlKK^Idlimatts*.«^,»<M....»..-.....».»..» T7j(iS74perlcW 
Addnionftl kRowaiis »... ~. »».»»«. SMi57<t per kW 

(b) Enerigy Qjarge 
BUrins Dcmaod times 300 .....,•., . , . . .«.„^.»— ¥9.019576 per kWb 
AddilfoDal Idlowaic-hours . .»» . .« ,„ .„« . . „ .» - St̂ .01tiZ66 per tcWh 

{d) Fuel Charge 
the Fuel Charge shaU be oqtMl lo [he Foel and Purchase Power (FPF> diarge nctodlng Eotlsslon 
Allowance Expense imposed 1^ CG&£. 

Transmission Charges 
Ctinrniner «^1 pay a crancodssioa cbarge cqaivatenl to Ibc som of alt 
applicable trammission ijiargcf tbat Ibejr would pa^ to CC&E as t 
standard tariff easterner. TransmlKioB rbarge? lo be paM bidiidc, bnt arc 
ni» HmMed lo thr foUovring PUCO approved cbarges: 

(4) Network Transmission Sendees 
(5) MISO Schedule Cbargn 
C6) Net ConfcslioB Charges 
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EXmBITB: ^ 
Customer Group: Tbe Procter and Ganible Co. 

CRS Generation and TnmsmissioD Rates lor Former Rate TS Real Time 
Pricing Custoiners 

NelMoDlblrBm 
CNRpnicd h accordaa^ w l t t i te Mlowiae ebaiscs. (iGtevolt ampens art 
abbrevfatvd a* fcVA n d tdtowatt-bDurs art aUtrcviatMl aa hWb): 

Real Tine Pridog Pngraia CbanBC .»»,..»»..<*.r..<*^ SiStLW 

Load ManaecineRl Rider Distomer Cban^».........»..» ilWMW 

Ccaeratloa C I M V C ^ 

{<) Deanod Cbaffe 
FintSQ^09fcVA ^ . .» . , ^„ . . . ^ .^ ,» . .« .»^ SB383&perkVA 
AdtfttiooalkVA «.«.„««.,„«««..«..-. $&0434|»erkVA 

(b) Eaeify Cbaree 
BitHiig Demand l i n w 300 . .». . r«.»». . .<. . .^— S0sj0l44O4per|[Wb 
AdiSiwBal ldlowaitt-lM»»r9 . » , ^ . . . » ^ » . SfiLe)£»U per KWb 

Real Tbnc frlciBe IncnmeDCal C u t » . ^ , . , . ^ . . » , Catntatcif Moolbly 
<aufi>«CBt..Mtf9DUiflCGftERTPAffn(we»l> 

£nirey GtHctcocy Rcvt^tag lL4aB PrBgram ^».. . .»,NH».. . S.1I0010S perkWit 

tiiuverfa) Service PitAd Ckarge 
Billlae Dtmaiur flai«3 300 . . » ^ . . „ . . ^ ^ , . .» StliOf>e4S7 perlcWb 
Addltlo**t )iU(»w»tM>ottrs „ „ « . ^ „ * . » . M » . » Sft.OO&«ti$ pffrHWb 

Trantniinioo CbaHx» 
Coslomer will pay a iraosmUsion cbaiEc^viTaleal to tbe sum of all 
appUeable (mMmisadoo char:^** ̂ ' ' ̂ ^ wonU pay to CGAC a; a 
itandard larffl cnstomcr. Traunlasloo ^targes lobe paid Incbvde, but arc 
not timlted to tbe fottowtsf PVCO approved cbargen 

<7} NetworlcTraosBJsslooStn^ccs 
<^ MISOScbedulcCbartcs 
(S^ Net CoDges^B Cbarges 
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EXHIBIT B: 
Customer Group: The Procter and Gamble Co. 

CRS Generalion and Transmisston Rates for Former Rate TS Standard Service 
Customers 

NelMoatlitrBUI 
Compiiled fn accordaacc m'lb Ibe foRomiii* cbarcca. (KHovoK amperes are 
ftbbrriiaird as kVA aod kSowaK-boun a n abbrcvlatad es VWb): 

Cencratloft Cbarges 
(d] Demand Cbarge 

nM«e«0«0 KVA „......»»..»...» $83819 per hVA 
AddManolKVA . . . . . . *» . . ^ , . ^ . ^ . ^ . . »« SS^MWpcrkVA 

(b)Ener|yChai^ 
Bill{BsDcraaadf«iKt3QQ». ....» » 50014404 per kWb 
AddUional tdlovralt^ottn ...»»...„...»«*..-.,»„ $9:61^;^ pu- fcWb 

(e) F^cl Cbarge 
Tbe PotI Cbarge sbaU be equal to the Fstl aad Purcbut Power f FPI^ cbav^ ndadiag Erob^oa 
^ovrancc Expanse laipwed hy CG&C 

Tranxmisii^a Qiargcs 
Costoner fHlt pay a cnnsfflisjioB ebai^ eqolnilCAt to Ibc «am of all 
appHcaWe traond99l<ni cbatiges Ibat ibcy weald pay to CCdrE ai a 
suadaFdeariJIcaaMDiei-. Traiunlnloa cbarges to be paid lacludCr bnt are 
polluallrd 10 0ie (bOomtes. PUCO approved i^ iee i ; 

{tilf)fitt9forii Trmrtm^an Services 
(1 l)MISO Scbcdok Cbaifef 
(!:0^vl C^oecitioa CbaiEci 
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Exhibit C: 
Customer Group: TTie ftocter & Gamble Co. 

Customer Account List 

"1 

l l i b asiccmctit pertains to the roHowIaglbePnKtaJt Gandde Cou accounts: 

C indona l r Gas ^ £ lec t r i c - C a r r m d y on C 6 & E T a r i l f 

S^nfleeAfMnBt 
POLS 
IfVlOMiwiu River RdE 
«S76BQct»nRa 
SBUSeticitlU 
53&lSpiii^GiaK 
2l2TlmtsUp 

irTOBecfccitEU 
pm£25pOLfiei>t> 
S8<3 Beckett Rd 
S}4$Vine 
43}0CMter3fiR{td 
O^O Mtt»n^tooV(mHy Rd 
POLS 
30liTHE 
ftS34-8S408eckcnKtf 
aS72BnkcniU 
SfitiecdMRd^SttOD 
tsM-u7i , ssto bccbcx ua 
SilIB«c{cenl^StvD 

CtDdnnafi Gas & EEectnc 
NQ Later Tlian«/l/2005 

M90)Iycn.LciB 
»S4Wnmer 
ItniXsstfHamtunHwy 
S20I ^kring Clove 
l756UBlofiCcalrc 
$»} SpdosOfove 
40S3Ce«crl1iBIUI 

(S^ftoadiK^ 
t9«28ECKEmtO 
S61l&eclEcRR4 

sawCmtrHmiuf 
6ZS Btosdwey 
FI32} Ree îlcnitMui Hwy.SK I0« 

On Compefitive Choice, efecting tv move to Tar i f f 

RS£S 

DMOI 

OSOl 

QSOl 

DS01 

DSOl 

DMftI 

DPK 
OSOl 

DS 

X>M9t 

DS 

OS«l 

OS 
DMOI 

DS 

DSOt 

O p t i f O w « P < ? « 

SraOTtO 

3«»2«! 
irKttOW 
SW2O03 

11/30/2001 

SWIQ03 

ii/m30»i 
\vwmv 
MOMS 

sm/^j 
siwi»i 
umawn 
soAota 
snofixm 
sa2nm 
M2QW3 

OffCtofoGca 

eimoQi 
enmoi 
mmos 
vums 
imm^ 
vmoos 
iru20fn 
fi/U2M» 

Vt/200$, 
£/lAlKU 
«/t/»Q5 

£naoo} 
tftOOOS 

cn/2005 

ti/IOOOS 

4/1/2005 
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<S^>I3^ 

1/12/2003 4.-2Sn( 

«t20 Center HO) Rd 
ZI$OSwMVbreokl>r 
44»Cstvat 

II73S Revd KoitDUQ H«r. SIC 12B 

9300 VMC 

Cinergy Solwtiotts of St. Bernard^ LLC fts agent fbr f&G 
KOI sprier Grove Ave ^ ^ ^ ^ ^ ^ ^ ^ ^ 
June Sbcec ^ ^ ^ ^ ^ ^ B 
hmeSowi ^ ^ ^ ^ ^ ^ V OL 
IvncSireei ^ ^ ^ ^ ^ V OL 
IvocSireet ^ H ^ ^ H OL 

COWnDEKTIAl PROPRIETARV 
TRM3E SECRET 

DSOI 
DSO] 
DS 
DMOI 
I^GI 
DSQt 
DM 
nso t 

m u m 
itmooQi 
sa/iim 
St22/m& 
ll/3tU2«>l 
Sn2fitQ03 
V2iam 
iimoooj 

mrmi 
mnsos 
<f I/zoos 
6/iadte 
6/Uioes 
mnoBi 
firi/2oi» 
d/1/2002 
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O F n O N AGREEMENT 

BY ANP BETWEEN 

CINERGY RETAIL SALES, LLC 

AND 

Am PRODUcrs AND CHEMICALS, INC. 

This Option Agreement (this "AgreemcnfO is entoed into as of this 19th day of January 2005 

(the •Effective X)*!*!") by and betwcea OaesBy RetaH Sales, U J G C C R S " ) a Mavrarc limited 

ItatHlity company, and Atr Frodocts and Chemicals, Znc ("Air Pioducls*), a Delaware 

covporalion (eadi individually a "Paity" or coUectivdy the "Paitics"). 

RECrrALS 

W H £ R E A S » Air Products operates an indosfrial gas nwnafacturi^g faclltty in Middletowri. 
C îio and purchases electric powet service fiom The Cinciimatt Gas & Electric Comply 
f •CG&E") on metered accounts listed on Exhibit C 

WHEREAS, CRS has been ceni6ed by Uie Fublic Utlltks Commission of Ohio as a Cer&'iied 
R ^ l Electric Supplier and has the authority to engage in tbesaleof dectrical power at retail. 

WHEREAS^ CRS and Air Products desire lo establi^ teims and conditions for &is option. 

NOW, THEREFORE, for and in oonsideratioa of the mutual covenants contained herdo, Uve 
Parties agree as follows: 

A S T i O E l 
DEFINITIONS 

The following d^inittons and any iams deHoed in this Agreement ^mlt apply 
hereunder. 

"Affiliate" means, iMth respect to any person, any other person (other than an ijuSvidual) that, 
direclly or indirectly, through one or more intennediaries, controls, or is coiitrolled by, or is 
under common control with, such person. For this purpose, ^'control" means the direct or 
Indirect ownership of ten (10) percent or more. 

Cinergy Corporate KeuonJs 

^^^^«>^ivrz^ liiiiiili 
._ltocxiinent Cod« , J_ ' i ' 6 
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i "Base Contract Price" means the price in $US as set ibith in Exlnbtt B to be paid by Air 
Products to CRS for the purchase of GeneraUon and Transmission serviix under this 
Agreement. 

"BaaSncss Dav" means a dity on which Fedecid Reserve niemba banks in Oboo are open for 
business; and a Busmess Day shal! opoi at 8:00 ajiu and cdose at 5:00 p.m. eastern pievailing 
^sm, unless otherwise agreed to by the Pasties m writii^. 

"Capaolv" has the meamng set fortti in any Transsussion Provider's tariff or MIS0*s 
Cransoaission tariff̂  as amended ftom tune lo time^ or as d ^ e d in any transmisaon tariS'of s 
successor to MISO. 

' ^ ^ u T t i n e Pa i t y shall have tbe meaning specified in Section 6.1. 

*BtjiKfev̂  means electric energy of the diaracier commonly blown as thice-phase, ^xty h < ^ 
efectric energy that is deliver«d at the nominal voKage of Ihe DeUvery Point, exps^ssed ia 
megawatt hours (MWh). 

"Event of Default" shall have Oie meaning speafied in SecBon 6.1. 

"FERC* means the Federal Energy Rogulatory Commission or any socoessor agency 
thereto* 

"gjim" means that &e only excuse for the ^ I m e to ddiver Biergy by CRS or Ihe fySkae to 
recave Energy by ^ ' r Products is Force M^eure (an event beyinid the reasonable control of 
the alTected Party) or the other Part/s faihire to perfonm. 

"Full Requirements Energy" means, exce))t as pio^wled herein, that Air Products shall purdhase 
aU of its relfflt Bseigy requirements fbr its MBddlerown, Ohio ^dl i ty from CRS and that Air 
Products shall not resdl any of the Energy provided hcrmmder to any tiiird party, 

"Interest Rate" means, for any date Ae lesser of (a) two {2} percent over the per annum rate of 
interest equal to the prime lending rale ("Prime R ^ " ) as may be pobli^ed ^om time to time 
in tho Federal Reserve Statistical Release H. 15; or O?) the maxiimmi lawful ioteFcst rate. 

"Maxnrwre Demand** means Air Products' combined maximum anmtsi demands for all of Atr 
Pfoduds' accounts listed on Exhibit C with C G S ^ ^ fhs twelve months ending December 3t , 
2004. 

"MW" means megawatt. 

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

Transmission Providers" means the ottity of entities transmittbg or tran^)ortiQg the 
Energy on behalf of CRS or Air Products to the Delivsery Polm, 
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ARTICLE II 
OPTION 

2.1 Atr Products provided notice to CG&E befin December 30,2004 that Air Products will 
purchase generation dectrio senice firom CG&£ starting uo later than December 31, 
2005 in iSQor4atvx with aj^icable CG&E (arUF requtemrats. Air Product hereby 
granb to CR$ the,exduave option, vspoa thirty(3<^ d ^ priorwritten notice, to provide 
genmUoQ electrio sorviee for tSi ofASi Product' aooounts and load set ibrth in £xlsbit 
C, indu ing any Increases m accordance with Section 3.1, any time after Air Products 
rehirnstopiirchasegeBefatKm deciricseri^fiK>m C G & E f ^ ^ hi the event that 
an Electric Choice InsufEtcient Return Nbtioe "Bccis incuired hy Air Products due tO 
switclmigbAdc to (X3&E staodardiarriffed ser^ceiHiorto Janoaiy 5U2005, an amount 
eqidvalent to smd fee wt0 be paid to Ak Products by CRS. 

2.2 CRS shall have b r i g h t to exeidse this-0p(i(m at saiy thae ^luring the Tcmt after Air 
ProdiK^ returns to piatJiese geoaatton eJecbic ser>^ce fiom CO&rB. 

2.3 The Parties agree that if Air Products defaults or is d^mquent, a^er any applicable ewe 
period, in any of its payments to any CBiS AfiiUate for any serrice provided to Air 
Products, Chen CRS 1 ^ the right to o t ] ^ the Optioo Payments due hereunder against 
any amounts that are owed by Air Producils to sodi Af&Iiate, In conaderation ibr Air 
Products granting Ac Option, CRS agrees to make the -6}Uowuig payments (the **C^og 
Paymer^*) ^ Air Products: 

a. CommencHoig on the dstc.that Air Products b^ins lo jwrdiase tiectric gcnerarion 
from CG&E, CRS agrees to pay AirPcoducts each calendar year quarter of the Tenn 
until exercise of the Q i ^ n tfie amount set &n^'on Exhibit A l . 

b. CRS agrees to pay Air Products esdi calendar year quarter of2005tmtil the date that 
Air Products iccums to CO&B& MBSSO the amount set fotfh on Exhibtl A.2, 

2.4 Because tbkis an exchisive Option, if at anytime after Air Products returns to purdiasc 
generation electric savice horn CG&E Air Products leaves such eloc^c serWce and 
recdves elct:lric service from any Ihirf party that is not CRS.w an AfTtriate of CRS 
during the Term, then CRS ^fidl cease alt Option Payments and tlus Agreement shall 
tominate and all oblrgstiims of tbeParlies hercoader shaU lcnni«atc 

2.? If CRS exercises its Option, (he Parties shall enter into a power ssle a^^eement, 
induding Uie tmns set M \ in Article III 
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ARTlCLSm 
CRS POWER CONTRACT TERMS 

3.1 in the event CRS exezdscs its optioD, a power sate i^reemem between CRS and Air 
Produczs-wiRben^otiated. The power sale agreement d i ^ tnciude generally accqited 
terms and ocmditi<ms relating to the sale of oorap^tive retwt electric generation service 
im^ding, among others, tiie ft^lowi^ terms: 

a. fa^rgy Quantity and Type. O tS Aall tMOwde Air ProAids with Ftrm. Full 
Requkemeots Ettergy and Capacity up to 3 MWs greater than Air Products* 
Maxanum Demand C^Quantit/T. ifduth)g&e Term ofthisAgnsement, Air 
Products has additiraifil load or accounts greater- ttum 3MW, then such new 
load or accoimt ^ not im^ided widntt the terms of this Agreement and CRS 
shaU have ito obSgatictf) to provide &ergy and C^»acity to Air Products 
above the QoaatHy set forth hcatm. 

b, TVansmtssion Savice and C3iarpE^ Tiansmission service will be provided in 
accordaBce with (tie open access traftsmissmn tariff of the Midwest 
Indepoidem Transntlssion System Operator. Inc. or CG&B (or an affiliate 
OR its behalQ, whi^iever is applicable, as filed with the FERC and as it may 

' be ameiidedr from thne to trine; or any sticcessor tariff. 

c Base Contract Price. The Base Gontract Price is set forth in E x I ^ t B . 

d. Change to Prices. As a tetml sale, tbe power sale aprceanent is not sifciect to 
the juris<fi(^on of theFER(^ nor^iall either Pany seek to have the FERC 
assert jurisdicrion over thrs Agreem^tf, How^iv^, to the extei^ that either 
flic FHRC or the Public U£ltties Commission of Ohio asserts jurisdiction 

- over this Agreemi^t» &e Parties agree that the Base Cotktract Price specified 
above is just and reasonable and consistent ,whh the public interest. Nather 

- CRS nor Air Products ^ l sedk to modify the Base Contract Price th iou^ 
the auspioes of any legpJafeiHy body, 

^ T^rm- The term ofthe power sale agreement shaH be through December 31. 
2008. 

f. Qgdi i Tbe power sale agiecment will have terms and conditions as similar 
as possible to CG&E's existing unbimdted tariff. CRS wBl nol require 
surety bonds, deposits or other corporate guarantees. 

g. A^iust^ Base Conliact Price. If DCS oxerdses this option, ik&t the 
combined net generation cost paid lo CRS and CG&E mil be an amount 
equivalent to Big G, }4us FPP (exdvding emission allowances) plus IMF vp 
lo 4% of Htfle g. In addi^n, Ihcre will be transmission charges to, be paid to 
CRS as set fordi in Bxhibit B. 
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ARTiOJEIV 
TERM OF AGREEMENT 

4.1 Agreement Term and Effective Date. Tlus Agreement ^lall become effective upon 
execution by ^ Parties. Payitteots under this Agreement ^»U cover (he period from 
January 1,2005 Offougb Siidlndudhig December 31,2008, mUcss terminated eariier in 
accordance with the lerms of this Agreement CTeim'^ 

4.2 Agreement Temanatjon. This Agreement letmmates if the Public Utili^CoimnissiOQ of 
Ohio in the ongoing CG&E friet cost reoovoy cases» tails lo approve as part of the 
c^iped-Pnmder of Last Resort Cbarge a Jiid cost recoveiy medianism s u ^ that fud 
costs equal (he average embedded frtel costs Uxr alt ccmsumo^ in C G ^ ' s service 
territory served by CRS-or any of its Affitiates. Hos Agreement t^all also tetminate If 
a Gowt or fldmtnistratxve agency of competent jurisdiction issues an order depriviivg the 
ParriesofthebenefitsoflhbAgreementorotherwisevoidmgthfsAgreement BeJbre 
(etnunatbn of this Agt^emenl, the Parties t^gree to use best e f ^ ^ 
this Agreemeni by segotfeting amendoieots lo Uus AgrecmerK that fmt tbe Parties in 
subsiantiMty the same overall economic posiiioas as careated under the PUCO's Order 
dated November 23,2004 in Case No. 03*93-El/-ATA and this Agreement. 

4.3 After Teireinatton. Hie appiieabte payment sid billing provisions of this Agreement 
shall continue in effect after ceimhiab'oit thereof to the exieat necessary to provide fot 
final bi&ingt billing ac^ustments and payments. 

A R n d E Y 
BtLUNC 

5A Payment. CRS shall subnut the Option Payment to Air Products by chedc or wire 
transfer within fony-Hve ( 4 ^ days after the eod of «adi calendar year quarter. The 
pa)TOC3it shall be sabmitted to an account or a^iress de^gnated by Air Products. 

ARTICLBVl 
VISTAVLTS AND REMEDIES 

6>t Events of DegmU. An "^venl of Default' shall mean, with respect to a Party 
("Defaulting Party"), (he occwretfcce of any of the following: 

6.1.1 itny r^nesentation or warranty made by Ihe Dc&ulting ?axty herdn shall at any 
time prove to be false or misleading in any respect material to this Agreement; 

C O K F T D E f ^ ^ ^ 
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6.1*2 the failure of (he De&ulting Party to materially perftnm any covenant set " ^ 
forth in this Agreement (exc(|>t to the extent ccoBtituiing a separate Event of ^ 
DefiiuU,) and such &iUiFe ts not cured within five (5) Bustoess Days after 
written notice thereof to the De^ulttog Patt^ 

6.1.3 tfae Defaulting Party consolidates or amalgamates with, merges with or into, or 
tFuisfets all or sobstantiaUy s& of its assets to, another &i&y aod, at tbe time of 
sucii consoiidaiion, amalgamatioo, mogiK or bansf^, t h c t e ^ s l ^ srrviving or 
transferee entity foils to assume all of the obKgadons of such Piaty under Ihis 
Agreement 

6AA titefrtniiie.toiitalcewbeiidue* any payment required purstiant to ^ A g r c e m m ^ 
such foilure t$ nttf remedied withm five (S) Business Days after written notice of > 
sudi ftiiture is given by Iho other Party; or 

6 . U die DeiatihingPariyCO files a petitimi or otheririse commences (H'acquiesces in a 
S^ocee^iig tmder aay„banbiQ)l(^« insotvOKy, icorganizaiitm <»̂  a ^ 
has any such pdittori filed (»: coimnenced aguiist it and sudi pefitioa is not 
wiU»Imwn or dismissed widnn thirty (30) &ys after sudi fifing, (i9 makes an 
as^gnment or a i^ genenit arrffligemcDl for fiie benefit of creditms» 0 ^ Pl^iervrise 
becomes banknqjt or msolvent (however evidenced), Ov) has a liqutdflUŝ i 
administrator, recdver,-tiu5tee. oooservntor orstmiiar oftidal appomted widt 
respect U) it or any substantial portioo of its property or assets, or (v) is unable to 
pay its debts as tb<>y ftiU doe. 

6.2 Remtaiiff ypon art Event o f D e M t . Uoon the occmreooe (and cofttmaatioa beyond the 
Eipplicable cure period) of an Event of Oefadt wiUi req>ect to a De&uldag pitrty, the 
Non-Dcfauhing Party shall have tbe right to tenninate das Agreement and ^cerctse all 
rights and remedies available to it in law or in equity. 

ARTICLE Vn 
DUTYTOMrnGATE 

7.1 Duly to Mitigate. Each Party %rees thai il has a duty to mitigsUe d a m a ^ and 
covenants tiiat it will use commercially reasonable efforts to mioimizo any damages it 
may incur as a result of the otfaer Partys default hereunder. 

ARTICLE VUI 
GOVERNING LAW - DISPUTE RESOLUTION 

8. ] .Qoveming Law and Jurisdfeaion, Tlus Agreement end tiie rights and duties of (he Parties 

C O N F I D E N T I A L 

*^ emammmmmmmmi 

DEE 001092 

181 



Case1:O8-cv-O0cftAS-MRA Document 57-3 niedWl8/2008 Page65of158 

^ a S ' 3 ^ 
CONRDEKTIAL PROPRIETARY 

m ^ 2.0. m TRADE SECRET 

hejQunder ^a l l be governed by a i^ ccnstruedr ^fimxd and performed in accordance 
with the laws of Ihe state of O ^ 

8.2 Ksmtte Resoljitioo. Any claim* controversy or dispmeoririi^ out of or re^atiqgio&is 
Agreement, or the breach tbcreoi^ shall be resolved fully and finally by binding 
arbitration und^ the 0}mmercid Rules, but not (be admimstratian, of the ^^nerican 
Ari>itration Assodatitm, excqit to (he extern that tfae Commerd^ Kules conflict with 
this pr̂ Qvision̂  in which evei^ ihts Agreement shall controL This ariritiation provision 
^lall not limit tbe right of cither Patty prior to or during any such dispute to seek, use, 
-and employ anctllaiy^ or pr^h^inary or pomanent rights andtor reniedies, judidal or 
othexwise, ^ ihe ptoposes matfntaiimig the status quo unril sudi ths^ 
award ts rendered or the ^spute is otherwise resolved. The artHtradort ^laH be 
conducted in CSncinnaii, <Mo and the laws of OMo siiatl govera.the C(»iStruction and 
interpretation of (Ms Agreement, cxcqtt lb in^visions rdated to conflict of laws, ^ t h i o 
ten (1<9 Bu^iiess l^ays of service of a Demand &r Arbitratioai the pacti«s fitay agree 
upon a isAt ari>itrsior, o^ if a sole arbitrate caimot be agreied 14>OQ, a pan^of tiuee 
ari»tiator5 ^all be muned* One atbitraibr shaU be sdectod by CRS and one shall be 
selejî ted by Air Products. A knowledgeable, disintereseed and impartial ari»irator shall 
be selected by (be two aibitmtors so i^qiointed by the parties. If the arbitrahHs 
î ipoi&ted by Uie parties cannot agree i^xm (he t ^ arbitrator within ten (10) Business 
S>dy% then d&er Pat^roay apply to any Judge in any comt ofcompelent jurisdiction for 
^9pointmentofthe^rd arbitrator. These s^aU be no discovery {hiring die mUtration 
oiher than (he exdiaoge of infbnnation that is provided to the ari»trator(s) by the Parries. 
The arbitratoKs) ^lall have &e authority only to awAnd-eqc^lable relief and 
compensatory daoioages, and sh^l not have the aothority to award pumtivc damages or 
other no»-compen$atoTy damages. The decision of &e arbilTaUH(s) sJiaH be rendered 
witlun ninety (90) BusMeSS Days afier &e date o t ihe sdectioo of the arl»traeot<s) or 
wilMs such p ^ ^ as the P ^ e s may otherwise agree. £adi Party shall be rcspon»t^ 
for die fees, expenses and costs incurred by the arbitrator sppcmtted by eadi Patty, and 
(be ieesy expenses and costs of the (htrit ^ i t ra tor (CH- a r ^ e aririlratoi) shall be bon&e 
equally by (he Paities. The decision of (he arbitrator's) ^oiR be final and binding and 
may not be appealed. Any Par^ vasy appfy to any court having jurisdiction to enft»oe 
the decision of (be arbitiator(s) and (0 obtain a judgment thcreoo, 

Kotwithstanding the foregoing, ih(s Pairies may cancd or terminate this Agreement in 
aecordaace with its tenns and conditions without being required to follow fte 
procedures set f<»tb in tins Article. 

ARTICLE IX 
MISCELLANEOUS 

9,1 l^epreseatatrons and Warranties. On the Eftective Date, eadi Party repi^seots and 
warrartts to the other Party that: (a) tl is duly organized, validly existing and in good 
standing under the laws of the jurisdiction of its formation and is quaUfied to oc^duct its 
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business in such jurisdiction; (b) it has all legidaioiy authorizations necessaiy for it lo 
legally perfomd its obligations und^ fins Agtcemcat and any o th^ doctunentation 
F^stmg to this Agreement; (c) the executtcm, ddivoy aid perfmrnaoce of this 
Agreement and any other dociimeptetioiiitiatiDg to (his Agrcemeot are within ite 
have been dtdy authorized by aU necessaiy action and do not violate any of die lemns and 
' conditions \n its governing docmnents, any contracts to whidi it is a party or any taw^ 
rule, Tei^atton, order or amilar provi^M ap^cable to it; (d) (his Agreement and each 
oUif7 document executed and ddivered tn accordance vritft (his Agreement conditutes its 
l^affy valid and bindii^ obligatitN) enfiirceable against U m acoofdanoe with its terms; 
(c) t h ^ are no bankruptigF jKoce&diitgs pci^ii^ or bd^g con^platcd by it or, to its 
knowledge threatened a^lnst i(; ( 0 & a « is not pending or, to its knowledge, threatened 
against il or any of its afi(i1iates a i ^ I t ^ proceediiigs that could material^ adversdy 
affect its ability to perform itso^igatmn imder tl^s Agreement or any other document-
relatidg to this Agreement; Cg£l co Event of De&ttlt or evem whidi, wttit the giving of 
tiotice or lapse of time, or both, would cxm^tme an Event of DefoiUt with re^tcct to it 
has occurred and is contimung waA no siidi event or drtumslance would occur as a result 
of its entering into or perfiMHimg' its' obligations under this Agreement or any ofiier 
document relating to tlus Agreement or any Thmsacfion; and (h) it is-actrng for its own 
account, has made its own bid^Kodeot dedston to enter into dds Agieemem and as to 
vA«i&vsr such Agreement is apf^opriate or ^oper fin* it bssed upon its own judgme^, is 
not relying upcm &e advice or recommendations of the other Par^ hi so d o h ^ and Is 
c^p^le of assessing the mtiils of and undeistan<fiqg and understands and accepts, the 
terms, conditions and risks of Ifais AgreemenL 

^•2 Assiermicnt. This Agreemeiat ^lall be asngnable by CBS without Air Products' 
consent prodded sudi assigmneal is to arty other direct or indirect siiibsidiary of Cuiergy 
Corp. ami provided Siat sudi direct or indirect subsidiary has an oquivaloit or higher 
credit nuiog Oian CRS. Any other assignmrat by dther Party of tt^ Agreemem or any 
rights or obligation hereunder shall be mad^ on^ widi the prior wdttea cobson of tbe 
other Party, which consent shall not be unreasonaMy witMidd. 

^•3 Notices. All notices, requests, statemes^ or p^^men^ shall be made as ipodfied below. 
Notices required to be in WQtiqg shall be delivered by Htei^ ^c^mOe or other 
documentary form. Notice by reg^ar mail ^tall be deemed to have beoi received three 
{3} Business Days after it has been sent Notice by fecsindle or hand ddivecy ^lall be 
deemed to have been received by fiic cbse of the Bu^tess Day on whidi it was 
transmitted or band ddivered (unless transmitted or hand ddivcx«d after dose of normal 
busine^ houiSr in whidi case it shall be deemed to have been tecdved at (be dose of ihe 
next Bu^ness Day). Kofice by ovemighi or courier ^idl be deemed to have been 
recdved two (2) Business Days afier ii h&s been sent. A Party may change its addresses 
by providing notice of Ihe same in accordance with this Section 93 . 

To CRS: 

James B. Gainer 
l39Bast Fourth Street 

") 
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1/19/2005 2;31PM 

Cindooati, OH 4S202 

Phone-5I3*287-2«33 
Fax* 513-287-1902 

^So^Sth 
CONFlDBmALPROPPjETARV 

TRADE SECRET 

T» Air Products: 

David F. Boeiun, Esq, 
Michael U Kurtz, Esq. 
Bo^im, Kurtz & towry 
36 E Sev^3th Street, Suite 1510 
CiodnDali, Ohio 45202 
Ph: 513.421.2255 Fax: 513.421.2764 

9.4 <jenera}. This Agreement constitutes tbe entiie agreemefU between (be Parties relating 
to the subject matter contemplated by Ihis Agreemeot This Agreement shall be 
considerod for alt purposes as prqaared t h i o t ^ (he joint efforts of (he Parlies and shall 
not be construed against one Party tff tiie other as a resull of fhe prqaradon, substimtM^ 
submlssioti or o&cr event of n^tiatlon, drafUi^ or execution hereof No amendment 
or modi0carion io this Agreemem ^lall be enforceable unless set forth in writing and 
execu(ed by both Parries. Tliis Ajgveemertt shall not in^art any rights enforceable by any 
third party (other titan a permitted successor or assignee bound (a dds Agreement). No 
waiver by a Party of imy dc&ult by She other Pany s h ^ be construed as a waiver of 
any other default. Any provisioa doclared or rendered unlaw£d by any applicable court' 
of law or jre^atoiy agency or deemed unlffw&d because of a statutory change will not 
otherwise affect the remaimng lawfol obligations thsf arise imder this Agreement. The 
headings used herein ace for coavem'ence and reference purposes only. 

9 ^ ConSderttialitv. Nei&er Party diall disdose the tcnns ra comUtions of iHs Agireement 
to B third party (oAier than the Party's employees, Affiliates, lenders, counsel, 
accountaols or advisors who have a need lo know sudi infonaation and have agreed to 
keep such terms coufideatial) except in order to comity with any applicable law, 
re la t ion , or in connection with air^ court or regulatory proceeding j^plicable to such 
Patty: provided, however, eadi Party shal], to Ac extent pracricable, use reasonable 
efforts to prevent or hmit the disclosure, the Panics ^laU bo entitled to all remedies 
available at law or in eqtrity to enforce, or seek relief in connection with, this 
Gon6dentiaEiiy obltgati^m. 

9.6 Counterparts. This Agreement may be sqiaiately executed in counteipails cacA of which 
when so CKecutod shall be deemed to constitute ooe and die ̂ tme Agreement. 

9.7 l i as Agreonent supersedes and rqilaccs tbe agreement between CRS and Air Products 
dated November 22,2004. During the term of this Agrcemenl, it supersedes and replaces any 
other agrt^mcnis b ^ e e n the Parties or thdr affiliates rdated to PUCO Case No. 99-165S-£L> 
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1/19/2005 2:3] ?M 
CONnOENTIAL PRCFRIETARY^ 

TRADE SECRET 

GTP. Upon Ihe teiminatiofl of this Agreonent, any other se(tlement agreemen(s between the 
Parties or their affiUates related to PUCO Case No. 99^1658-BLrETP shaD be m foU force and 
effect according to ^ r o r i j ^ tearms. 

1 

Hie Parties have caused this Agreemcot (o be exocutod by their di^y authorized 
rqnescDtatives in midripJe countopaits as of (be Effective Date. 

CIKERGY KETASl SALES, LLC AIR PRODUCTS AND CBEMiCAI^ irfC 

By: a> Victor p. SBiridd 
Tide. MiBiager. Electric Supply 

Date: / / ^ f / d S " 

CONHDENTIAL 
10 

185 

PEE 001096 



Case1:08-cv-000^S-MRA DocumentST-S FiledBs/aOOS Page69of158 

K S o ^ i ^ 

inmoos 231PM 

Exhibit A.1; 

COMRDENTL^L PROPRIETARY 
TRADE SECRET 

Customer Group: Air Products and Chemicals, Inc. 
Quarterly Opdon Payment Calculation 

Tl» Optica PigooeiK inadc qoiiAcc^ foim the date tlitt Air h o d u ^ 
service offer (MBSSO) eeoeniiov i3te ̂ ofilL Z)eG«iQber 31,2KS 
exodsed wt^chcKfc^ney fiisi, will be CftsraleM 10 (lie & ^ ^ 
Pitiducts to CG&£ duriag Ibe B|]plicfiUe Mhads quarter b ^ ^ 
Comiiilssl9ainC:!85s^03-9!3'£L-ATA Tte^^lSO£eDelago&tateiIld^desaBclas^Tda(edto 
Seoention scmcc, but nt^DdcstransniAa^waid distd^^ 

t e a ^ ^ i e / n ^ a m t a a i : 

l:heB^^tBcMeieriSvdvaAfaaSkdgeaen'6^ 
and also ki)Ow& u *^i£ c r dimn m the tariCTsch^iIe bdoK 

Tariff 
Sdiedule 

DM' 

DP 

DS 
TS 

tlN^ 

VeaoaeaOargfidpcrkW) 

First Sicp 
WA 

$49150 

17^74 
SSJS3St 

(»^«l)omiiio««rR 

Second 5te:> 

W^ 
S5.4450 

$6.0574 
S&.0430 

Addi&nal 
WA 

NTA 

K̂ A 
WA 

B ^ r g y C b a n ^ a v v k m , \ 
first Sicp 

sojmm 
so.mm 
SQJ0I29S6S 
« W M » M 

Second Step 
S0J>I8I73 

tOJH7782 

^J0i6366 
M^I64SI 

Adtfrtional 
$QjiQm4 

N/A 

WA 
W/A 

Pba 
Pnei and Purcbase Power iffP) - ncliidiiie Eoiissifw Allowaacs Expanse 
Plus 
lii£i95tnictuf» Maiataaflo: FiODd (IMIO Dp 10 aa a m ^ 
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I/I9/200S 13\ PM 

Exhibit A.2: 

s S d S S ^ 

CONFIDENTIAL PROPRIET^Y 
TRADE SECRET • ^ 

Customer Group: Air Products and Chemicals, Inc. 
. Quart̂ -ly Option Payment Calculation 

Tbe C ^ opfion payment OBd« qtuittr iy ( v Ibe period JaoBaiy 1,2005 unt3 ̂  date 
CG&E*s MBSSO vS l be dpOvelcat to Qu sum o f (te foMovriog: 
I ) OOO balfvfilKSiCTactaellypaid 
2> o o e l u l f A r ^ AAC actually pA0 
3} laiySMFchwgeiaexfieMoNfiQflifllocaeCUBttypi^ 
•4) Aiidthe(bn0wifiganiOwittpefKWb<tfeieoiiiccofi$amptiQ3L 

TBrtffSchedBte 
DS 
TS 

Biiami DBinaml X 300 f S/MMi) 
i 0 . 0 0 6 9 9 2 

$0 .005590 

AMXlonal MWh (S AcWh) 
$0,000100 

fO,000100 

COAftijft 
^f^ tAL 12 
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' y 19/2005 2:31 PM 
CONFIDENTIAL PROPRIETARY 

! TRADE SECRET 
\ EXff lBITB: 
I Customer Group; Air l^x^ncts and ChetaicaJs, Inc. 
I CRS GeneratioD and Transmission Rates for Former Rate DS Standard Service 
i Cnstomers 

Hetiiioatfa|y$eoer«1foauddr«8faiIntoabmiN{Sbctfacro|l0«Ui«plw{M tittle*^'' 

Coinpat«d In Mconbnce wilb llw follinvlae cfaarpi, <3<&W8tt of doiMid i> 
abbreviated u kW tod UWwslt^nwra a n ^rbmistcd as kWh): 

GeueritloD Cbsrsn 
(a) DcnsiidCbarBe 

First 1.009 ItOowam ,„ . . . .» .« . . .» . .« .» . .»» . . SJJSSU per kW 
Add^tloaitt kilowatt . . »* . . . ^ - .»—.»« S6.0574 pcrkW 

{bytaereyOur^ 
l^'iigI>«iii»idllinK369 ..„.»,..*.. ̂ . » . - $0.019576 per kWb 
AddiUoaatl^WBtt-boiin...«,».•»...-.»..*.» ^MHT/UperKVfh 

(c> iPiid Ckaree 
Tbe Fuel CkffiTge sbidt b« eqMl to the ?MI aiid PuKhase Power (FK*) cUnre e ^ 
Alhnraaec Eipeittc Imposed by CG&E. 

TrrasidsslOD Chaises 
CiHConer wJ9 pej a traomlnkw char^ cqvlvaleBt to tbe mm of all 
appBnbk nraiuiiiianiw (Parses i b ^ ttt^ mwld 9»710 CG&£ as • 
standurd lirflf costoioer. Traimnltdoiichar^totKpaidladodc^bklare 
oot ibttitcd (0 the IbOoirios PUCO approved cliarges; 

(1) NtiworkTmuaiidsdiHi Services 
C2) MlSOSebtdide Cbarge* 
0 ) NelCoagcstionCbBrece 
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insM2oa5 W I P M 

CONFIDENTiAL PROPRIETARV 
EXHIBIT B: TRADE SECRET 

Customer Group: Air Pro^cts aod Cbeoodcals» Inc. 
CRS GeDemtion and Tk ânsmisdon Rates for Former Ratit TS Standard Sorice 
Customers 

NefMotttMyBUt 
Compaled Iti aecoTdmce wbb Ibc foOoiriiig vbarBe*; (KHovoU aaiperec ere 
abbrcvlktod »s kVA and kBomtl-ikOiin are alil»«viBted aa k>Vb); 

GcDentloR Cbtf^es 
Ol) DemflBd Cbarge 

First JMOO KVA „»,„.^M«.*<««»„ 98^830 per kVA 
AddittoBid KVA , StfJMM per kVA ' 

<b) £ii«ey Charige . , 
BlBUtg Dtmaad ttEaecSOa »»»>...»...„..^*—,-. S<MI14404 per kWb 
Addltloua ftflonaltfaoun .„. : . . : ,„„.„„. . .„».» S9M(3U per feWb 

<d) FMCbaviee 
Tbe Ftt^ CbAfge ^latt be cqu l to OK fiid aod Piircbase JVwer 0TF) daree'cxclDdl«g Emteslm 
AUowaaee Expense liapottd by CGMcK 

Transntolott Cbanrscs 
Customer wtO psy a trassaibilni cbar^eqahttfeBtlo tbe sttoi of aB 
ar^iBable trMflodsrioo tibai^es Ibat tbey would psy-to 0 3 & £ as a 
standard tarilf onto iur . *IV«iiHaffs]oiicbarBH>abefMdd|atl«de.b«ti 
not limited to tbe Mfanvii^ PUCO «i^oved cbarges: 

(4) Network TraiuiiibsJon$ervic«« 
(5) M]SOSebediiIcCbarcc» 
(6> NctConeeifioaCbariees 

^ONPB)JE^rruL 
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'• • ' " * i n m m 2aiPM CX>NF10ENTIALPROPRIETARV 
: TRADE SECRET 

ExbibitC: 
i Customer Group: Air Products and CheraicalSj Inc. 
; Customor Accoimt List 

This !%fie«iiKnt pcttams 10 ihc firfkmiog Air FiodBcts BRd C ^ s a ^ ^ 
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^ ** 

O m O W AGREEMENT -CONFIDENTIAL PROPRIETARY 

™ . « . ̂ *™r™« TJ^ADE SECRET 

BYAND&SrWEEN 

a N ) m ( ? V RETAO. SALES^ t L C 

AND 

CHRlSTHOSPrrAL 

^ This Optioo Agreenicsit (tbe 'Agreement') ts entend into as of t t u 3 ^ _ d a y ^ ) ^ ( t h e 'ESective Date^) hy and iKtweea Cinefgy Itetm! Sales, I X C ("CRS*) aiBeiavirare 
iitmted liability ccnQpany, siul Chiisi H o ^ M ("Coomeiparty^X * corporation (cqch 
indivklBally a "Party" Of coBeetJvely the *'Pariits'). 

REOTALS 

WH£JRKAS» Christ Hospital 2$ a meoib^ of ttx; Ohio Hospitals Associatioa and is 
located « ^ i n the retail delivery service territory of The Cingncart Gas & Electnc 
Company rCG&E"). 

WBEREAS, CRS has bees ce r^ed by tbe Pidrtic U t ^ e s Comfflission of (^«o as a 
Cenifted Retal Electric Supplier ^CRES*^ and has the mjtboriiy to engage in the sale ^f 
decuical power at retail; 

WHEREAS, CKS and Counterpany desire io establish lenns and condition for this optbn. • 

n o w , THEREFORE, for am) in GOiî <terati<m of tbe muttia} covenants contained he rm, 
the Parties agree as follows: 

ARTICX:£I 
Z^EFIKrnONS 

The following deHnitions anii any terms defined in tlus Agreemeot shall apply 
hereunder. 

"Afnnaie* meana. with respect to any per$<Mi, any other person (other than an indivtdttal) that . 
Erectly or indirectly, through one or more imennedlaries. COOIIDIS, oris contxolted by, or is under 
conunon control with, such perwa For this imrpose, 'contior means tfae dtf%ct or indirect 
ownenhip often (10) percent or more. . 

*Busines3 Dav" means a day 00 wbJch Federal Reserve member banks in Ohio are open fi^r 
business; and a Bu»ness Day shall open at 8:00 ajR. and dose si S:QO p-m. eastern prevai&ig 
time, unless otherwise agreed to by tbe Paities m wailing. 

"Countyypggy's Maxin^f;^! Demand^ means Countecpaity's comtHoed majmnum demand for all 

Cinergy Cotporace Jlecords 
^016265 

^ - ^ DocuBBAnt Coae - 1 9 1 
- ^ - — — • • — • I • 11 [ I i t , * . 
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, * \ . \ ^ 

of C^oimterparty'saopouatdaa of January 1,2005. 

CONFIDEm"IAL PROPRIETARY 
r R A [ ^ SECRET 

"Capacitv^ ha» the mearnqg set fbdb b any Transnasiuon Provider's taiifi* or MESO's 
tcaDSKu«sios tariS^ «s amended fium time to tiiee^ or as defined m any truumis^oa tariff of a 
successor loMlSO. 

"Contraqt Price* means tite price in SOS as set forth in Exhibit B to be paid by Coumerparty to 
CRS for tbe puK<:h&s9 of the Energy under & Agre^neBt 

^^SS^dtUAgili^l^ shall have the meaotng spedfied in Section 6.1. 

"Energy' nseass dectric eneiigy of the character oooinxwEy lavovm as ^ree-phase^ ^xcy hertz 
electrtc enei:gy thai is deliveted at the lUMmaal voltage of the PetiVBiy Point, expressed m 
Dsegswfltt hours (MWh). - ^ 

*'fivcntofT)efauh''danhavethcmcamaRwmfiodinSeetiog6.L 

' ' £^S£" (QcftDA the Federal £aef^ Regulatory Commis^oa or a i ^ SKoesso^ 

' ' O E B ' B t ^ i ^ v^eh respect lo a TraosactbOf that ^ oidy e9K»se for the &3urc to deUve^ 
by CRS or the ^ n r « to receive Eneiigy by Uie Coimterpar^ k Force M i ^ r e or the other P a r ^ 
feihire to perfona 

"Full Requirements Energy" meai^ e x e ^ as provided herein, that Counterj^attf ^tall fmrchase 
^1 of its retail Energy requiVeoients for hs Wl i ty ^om CRS and that CoinMerpto^ 
any of the Energy provided hetcttnder to any third party. 

"Interest Ratg" means, for any date tbe lesser of (a) two (2) perceiH over the per aomus rate of 
interest equal to the prane tending rate ("Prime Rate') as may be pubGshed from time to time in 
tbe Federal Reserve Staiistica] Release H. 15; or (b) ̂  maximum Ixw&I interest rate. 

"MH" iweans megawatt 

"Tenq* shall have the meaning spedlied in Article 4.1. 

Transmission Providers" means the «tthy or entities transmittnig or transporting the Baergy 
on behalf «f CKS or Counteipaity 10 tb« DeSveiy F̂ n&L 

AftncLEn 
OPTION 

Z t Counterparty cuirenily receives its electric servke torn Tbe Ondnaati Gas & Electric 
Ctimpaoy {^G&ET) pursuant lo the iqjplicable tariff rites or w t ! pnnnde notSce thst n 

•^^^JENTUL 
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CONFIDENTIAL PROPRIETAR:^^ ^ 3 ? ^ ^ 
TRADE SECRET 

wiO take electric service from CO&B in accordance with applicable CG££ tBri£r 
- reqim^sests. Coiartsrpvsty beseby gnnds to Q ^ Uie exdu^ve <^ittoa, upon thoty (30) 

days iiofice, to serve all of Caapterpsr^'s accounts and load set fodh in E x l ^ C, 
inchnSng a i^ mcreases in acconJaoce with Section 3.1, as of December 3t, 20CNI 
COptioor). 

2.2 CRS ̂ laU have Ibe ri^ht to exerme this Option at any &ne cbring the Tenn of this 
Agreement. 

2.3 b} exdange for Counterparty girasting CRS this option, CRS ^ e e $ to pay Covnterparty 
each calendar year quarter of tbe Term, until «cerca$e of the Optl<m» the amount set forth 
ooHxlDEMt A C*0ptic»i PaytnettT)-

2.4 Because this is an exclusive Option, « t h e evem Counterparty leaves its current dectric 
service and receives electric service &bm any third party that is not CSS or an AlSiate of 
(^RS. then CRS shall cease all Option Payments and this AgreCTieat shall ternnnate aiM5 all 
obligations of the Parties hereunder shall terminatei, 

Z5 If CR$ exerdscs HsOptios, the Parties shafi emer into a power sale agreeo t^ inchtding 
the lenns set fbcth in Article tn. 

ARTiCU: ID 
CRES POWER CONTRACTTERMS 

3.1 In the event CRS exercises Its option, the power sale a^eemem between CRS and 
Conmefparty shall iachide the following terms: 

a. Efi^r^ Quamirv and Type. CKS shall provide Coumerparty with Fimv FnU 
Requirements £ner£^ and Qpaciiy i ^ to 3 MWs greater than Coumerpatiy's 
Ma»mum Demand for all of hs accownts as of January I, 2005 ["QasoAitf). 
if during Uie Term of Ibis Agreement, Coumerparty t ^ additimial toad or 
accounts greater tiian 3MW, thmi such sew load or accoum is Dot included 
within the terms of this Agreemcatt and CRS shal] have no ot^g^ion to provide 
Boei^ and Capacity to Coumerparty above tfae Quantity set forth berem, 

b. Transmission Service and piaiigeff. TraisnussiOtt ser^ce will be provided in 
accordance with \he open access tranmssion. tariff of ibe hiidwest 
Mependem Trsa^s»on Syston Operator, Inc. Chaj^es will be assessed 
consistent with the otherwise appHcable CQ&E retail tariff rates and riders as 
they may be amended, fromthseto tune, or any successor tariE 

c. pomract Price. The Comrad Price ia set ferih in Exh&its A am! R 

d. Change to Prices. As a retail sal^. &e power sale agreemem is nt^ subject to 

C O N F I D E N T I A L 
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c5^ k J 7 ^ , 
CONFIDEWTIAL PROPRIETARY 

TRADE SECRET 

the j m ^ c t i o n of the FERC; 8t»'shall c^faex-Pav^ seek to have t t e F 6 ^ 
BSsenjuris^cUon over the AgFeemeol Hcmtvcar* to t t e extett thai mlhef the 
FERC or the Public l ^ t i e s Commis^on of Otuo assearts jisrisSdioQ crver the 
Agreemeiit, the Fmties agit&fiuit the Comtiact Price qsectfied above is ^ ^ 
reasonable and conaiBtem with the {mbllc intmest Nekh^ CltS oor 
Countearpaity shall v^fk to modify the Contract Price tfarou^ tfae auspices of 
any r^ulatoiy body. 

e. Xenn. The term oftbepo«er sale agreement dtall be through Peoember 31, 
2008, 

1 

ARTICLEIV 
TERM O F AGREEMENT 

4J AgTjeemem "^enn and Efiective D^e. TTiis Agreemem shall become effective upon 
execution by the Parties. This AgreemoitshaP extend fiom January 1,2005 t h r o u ^ and 
ifichiding December 3 \ 200S, imless tenm'oated earlier in accon&ace wiih the terms of 
this Agreement fTerm"). 

4.2 After Tenmnadtjm. The a^Scable provi^ons of tins Agreement shaU continue vn effect 
after tenmnarion thereof to Ae ooent necessary to provide iox. Snai bUUng, btlUi^ 
adjustments and payments.-

ARTICLEV 
BILUNG 

S-l Payment CRS shall submit the Option Foment to Counterpaity ^srithin thirty (30) days 
' after the txA of each calender year quarter. The payment s ^ l be subnutted to the 

following account or address: 

Tfae Christ Hospital 
?l-i9AyburnAv^^ / ^ ^ . \ 
ancinnari Ohio- 42309 Mt»>* ^ 
Aim John Renner 
Mark "electric refaateTlnacft gocount-informi 

ARTICLE VI 
DEFAULTS ANO RBtfED!£S 

6.\ Everaa of PefiniH- An '^vent of De&tdt" shall mean, with respect to a Party 
CDc&uhing Party*), tfae occurreace of any of the followhig: 

C O N F I D E N T I A L 
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^s^i'^r*^ 
CONFiDECTAL PROPRIETARY 

• ^ TRADE SECRET 

6.1.1 any iqxeseatatioB or warruoy made b^ the De&ithkgPmly heroQ shall lU any 
thtte plow to be false or mislCTdtng IB aiyteapectmatettalKr tins Agreement 

6.1.2 }he 6tttere of the D^u l t iog Party to perform aay covenam set fofth ia this 
^reement (eiccepc to the eKt&± c o & s d t e ^ a seperate Eveitf of D e ^ l t , ) and 
swh iailure Is not cured within fifteen (15) Bu^ness Pays alter written notice 
vtB certified omi Uiereof to tibe De&iAxng P ârt)̂ , 

6.1.3 tbe Defoultiog Party consofidates or amal^mates v i ^ merges with or into, or 
transSbs all or sabsiaoti% jdl of its a^ets to, aiKKhcr ^ ^ 
consoBdation, amabamarioo, meiBer or ttansfcr, the resuhii^ smvivii^ or 
naosferee eotiQr £ufs to assume all of the obtigarions of such Paity under Uus -
Apeemeat; 

6.1.4 the fsaka^ CO mdce when due, any^yment requued pursuant to this Agreement if 
such fotlure is m t renMdied wrt i^ ^Eteen QJS) Busi^ss D i ^ after wr&ten notice 
via certiiied mail of such ^ h i r e is ̂ ven by tbe other Party; or 

6.13 the DeSudting Party ( i>^es a petkiota or (Mb^wisecommeticef or acquiesces i^ 
proceeding mider any bankruptcy, insolvency, reoigaiuzation or siaular law, or has 
any such petition fil^ or conunenced against it and sudi petition hnOl VRtiidfSvm 
(NT (Ssmis$ed w ^ ' a t b u t y (30) days after such ^mg, (u) n s k ^ 
any general ecran^ment jfor the beiielk of creditois. ̂  oUienvise b o w 
bankmpt or insolvent however evidoice^K (iv) has a BQi^dator. adounistrstor, 
receiver, mistee, cott^rvati? or sinuJar offidai a|>potnted with respect to 
substantial portioA of its propctty or assets or (v) b tmable to pay its d ^ as they 
fall due. 

6.2 Remedies upon an Evcaa of D^fiiua. Upon, the occurroice (and continuation beyond the 
appTicabte cure peno^ of an Event bf De^utt with respect to a D e ^ H h ^ l^rty, the Non-
De^Uiag Party shaU faave the right to tcmziaate this. Agreement and exettise all rights end 
r^nedics avaOable toit in lawor in eqtnty. 

^•3 Other Tgrnanation Events. TermiQatton may occur upon ihony 30 days written notice by 
ehher Party upon issuance of an onler by a court or rcfgulatory body of competent 
jurisdiction that substantially prevents either party from perfoinnng ob&gatM 
tins agreement, b tbe evem tbat terniumir^ event <<ibisfciiid occurs, the Parties agree to 
n«godaCe in good &itb lo return both Parties.to an economic outcome equivdem to the one 
created by tins agreemem. 

Aimci£vn 
UMTTATIONS; DOTVTO MTIIGATE 

C O N F I D E N T I A L ^ 

- 195 

D E E 0 0 I 1 O 6 



)cWi-EAS-MRA Document 57-2 Fi le^Pj Case 1:08-cv-0diK-EAS-MRA Document 57-2 Fi le^/18/2008 Page 69 of 185 

:OTF©ENTfAL PROPRiETARY ̂ Sdf ^3ySL> 
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: 7.1 
i • 

^ f ̂ Ttetyi^ A^Remediea. tirfrfUtv and Damages- THE PAKIIES CCffiglRM THAT THE ^ 
EX]^R£SS R^bCEDIES AND MEASURES OF D A M A ( ^ PROVO^D IN THZS ^ 

I AGRe^vlENT SATI^nTTHE ESSENTIAL PURP(^ES HERjSQF. F<»LBREACH OF 
^ AKrPROV!SIONC»FTHISAGft:^MQ^F0RWHiaiAK£XPRESSR£MEDYOR 

MEASURE OF DAMANS IS ^ (OVII^D, SIKH EXFIUBS5 REMEDY OR 
MEASURE OF DAMAGES SKAIX BE THE SOIE AND EXCLUSIVE REMEDY, 
THE OBUGOR'S UABIUTY SHALL BE UMTTED AS ^ST feGBXEL IN SUCH 
PROVISIOH AND ALL O i r ^ R R E M ^ I E S OR DAMAC^S AT LAW OR IN 
EQUITY ARE WAIVED. IF NO REMEDY (Ml MEASJJRE OF DAMANS IS 
EXPRESSLY P R O ^ I ^ D HEREiH THE Om^GCKR'S LIABOJIY SHALL BE 
UMCXED TO DIRBCT ACTUAL 0AMA<^ES ONLY. SUCH DIRBCT ACTUAL 
DAMAGES SHAZJL ^ THE SOLE AI® EXCLU^VEBEMH>Y AND MX. OTHER 
REMEDIES OR DAMAGES AT LAW OR IN fiQUnY ARE WAHH^. UNLESS 
EXPRESSLY PROVIDED HERHN. NEITHER PARTY SHALL BB LIABLE FOR ANY 
CONSEQUKmAU INCIDENTAL, PUOTWE, EXEMPLARY m . INDKUECT 
DAXCAGES, LOST PROFfrS OR OTHER BUSINESS IHIERKUPIION D A M A C ^ 
BY STATUTE, IN TORT OR. CONIRACT, IMJEB, ANY T m m m n ^ PROVISION 
OR OTHERWISE, n" IS THB INfENT OT THE PARTIES THAT THE LIMITATIONS 
HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE 
WITBOUT REGARD TO THE CAUSE OR CAUSES RELATm> THERETO. 
INCLUMt^ THE NEOUGENCE OF ANY PARTY, WHEniER SUCH 
NEGLIGENCE IS SOLE, JOINT OR CONCURRENT, OR ACrrVE OR PASSIVE. TO 
THE EXTENT ANY D A M A C ^ REQUIRED TO BE PAID HEREUNI^R ARE 
UQUIDATED. THE PARTIES ACKNOWLEDGE THAT THE DAMACSS ARE 
DimCULT OR IMPOSSIBLE TO DETBU.^aNE, OIHQtWlSE OBTAINING AN 
ADEWATE REMEDY IS INCONVENIENT AND THE UQUIDATED DAMAGES 

coNsrmnB A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 

7.2 Doty lo Militate. Each Par^ agrees that it has a duty to mitigate damages and covenant; 
thai it win use commen^ly reasonable efforts io mimmize any damages \t may incur as 
a result of the other Party^ performance (K* Dont-peribmuuice of this Agreemem. 

ARTIOJEVia 
GOVERNING LAW - DISPUTE R S S O U m O N 

S-l Governing Law and Jurisdiction. THIS AGREENCENT AND THE RKaiTS AND 
DUTIES OF THE PARTIES HEKEONDHl SHAUL BE GOVERNED BY AND 
CONSTRUED, ENFORCED AND INFORMED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF OHIO AND SHALL BE BROU<^mN THE STATE 
AND FEDERAL COURTS LOCATED IN HAMtt^TON COUNTY OHIO. 

8,2 DfypFi'f ^T^fTTfi^ Any daim, coDttoveisy OT dispute nriang Dut of OT reeling to Ihis 
Agreem^t, or tfae breach thereof shadt be resolved &lly axtd finally by iHDC&ig arbhxa^on 
umler tbe Commerdal Rules, but not the adnumstiation, of the American Arbitration 

D E E 001107 - - - - - - - - — ~ — — - ~ 



CaseV.OS-cv-OOO 
J i ^ AT 9 Filed J f c / 2 0 0 8 Page 70 of 185 
I H A S - M R A Document 57-2 FHea u ^ o / 

C0NFIDENT(ALf̂ OPRJETARY ' ^ 0 ^ * 7 ^ 
TRADE SECRET-

Associatioa, except to the extcxt ^ tbe Cotmierdat Kvles cos^k:! w ^ 
wliich evem, ^ s Agreement ahall comzol This arfa^caiioa provtsioa shall not Gmit the 
right of dther Party prior to fû  during fliy si»:h (S^pi^ to seefc, use^ aiKl 0 
or pn£ffiiiiBiy or permanem i%to aodAff yemedfe%.jn£chd or e t h e i ^ ^ 
maiaiaudtig the status quo um£l such time as the arbStrafioa swvd ts rendered ixftbe 
^spute is oAerwise reserved. The atbhratioo shaft be conducted m (Snciimfltf^ Ofafo and 
tbe lam <^0fTO sbaH govern the cottsbniction and interpffiaik^i of t h^ 
to laoviMOns r^ded lo ocxnSofX of laws. Within tea (10) Business D ^ s lof m v i c e r^ 8 
Demand for Atbitrntion, Uie patlies tnay agree i^on a s ( ^ arb ib :^^ 
Cannotbe agreed upon, a paQs)c^tbtce&ibicr3tar$^taII be named, Oneari^ratorshallbe 
selected by CRS and one shall ^ s d e c ^ bjr Buyer. A kaowkdgea i^ di^i^rcsted and 
impartial arbiliaUir s M be selected by the t iw a ib i t i sc^ 
the arbfttators^ipointed by the per&s cannot agree upon tbe diird arlntrator witfaia ten 
(10) Bu^ness Days, Efa«n other Party may apply to a i ^ j m ^ ia any court of o ^ ^ 
jvriscSction&rj^^iotmmentofthetlardarfohrstor Th^e sfaaS be ooc&coveiy during the 
^brtration other than tbe excba i^ of kfbrmation tlnit is provided to ibe ttbitratoifa) by 
tbeParties. T ^ aibttratOf<s) shall have tbe amboii^ only to award equitable i c^ i^ 
compensatory damages, and shall not have the authori^ to award punitive dmna^es w 
other noo-ocm^iensatuy dam^es. The deciaoe of (he «rbitiat<»(5) s h ^ be render^ 
wBhis sbtty ](60} Business Days after tbe date of tbe ^ e c u o a of the 3z1»ifator(») or within 
such period as ii» Parties mi^ otherprise agFee. Each Pany shall be lespoosible for ^ 
fees, expenses and costs mcurrcd by tbe arbitrator appomted by each Party^ and tbe fees, 
expenses and costs of the ilasd arbitrator (or a i ^ a s b t t r ^ o r ) shaU be bome equally by the 
Paties. The decisioa t ^ t h e arbttrator(s) shaft be final and binding'and m:^ not be 
!̂ >pca{cd. Any Party misapply to. asy court havii^jmisdiciion to enfbrce tbe da;t^on of 
t te arb£ctaiDf(s) and Co obtain a judgment ttereoa 

Notwithstan^ngtbelbre^iGHDg. the P a r ^ m ^ 
acciTrdance.with its terms and cOnditioRS widiout being r u ^ e d to Co^ow the procedures 
set forth in this Artictc. 

ARTTCLBDC 
MESCELLAJTEOUS 

9.1 Representations and Waqa^ies. On the ESeciive Date and on the date of emering imo thb 
Agreement, each Paity r^^jreseots and wanants lo the otfa^ Party that: (a) it is duly 
organized, validly exjstif^ and in good sCandsog under the laws of the jurisdicuon dTHs 
fonnaiion and is qualified to conduct its business tn each jurisdiction; (b) it has all 
regulatory authorizations necessary for it to IqgaSy perform its obJigariois under this 
Agreement and any oKhtr documentation reladng to this Agreement; (c) the executbn. 
deliveiy and petf^Hmaacc of this Agreement and any other documentatioa relatic^ to this 
Agreemem are within its power:^ have been duly amhorized by an necessary acti<% and do 
not violate any of tfae terms and condirions in its goveniing documents, any oootracts to 
«^cfa U is a party or any law. tule^ regulation, onlcr or nmitar protnstoo applicable to it; 
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(tO there ate oo baokniptcy ptioceeditii^ peadiag cr b d i $ cootoiBE^aled by it or» lo its 
bjowtedge. .ihre8leoBd.^ain3t it; (e) there is not pending or^ to its biowledge, ihrcmKd 
s^amst ftoraay of it&vfflliateaaE^ l e ^ praceocGdgsihateouM msCermlly diversely aSect 
113 abOfty to p«feim ds c^%ition voder tlua AgreeiDm or any other docutoeai r ^ ^ 
fhb Agreement; (Q no Eveol of Dc&nh c r event wbidb, with 0ie giviag of sodce or | ^ » e 
of (imc^ or both, irouid omstitute ao Evetf o f D e ^ i b with.respect toi l ) m o c c t i r ^ 
ccoitinaiQg and no audi event orxarouiistaQCc would tiooir as a result o^ 
per^^mmg its ob^otimis under this Agreemem or any other ilocuaienc rdatti^ lo this 
AgreeoKnt <»-ai^ TraDsactiot^ and (g) it is actii^ lot its own account, has iiadc ^ 
indepeiKleot dccbfon to cater mto this Agncenaeot and as to whether snch Aj^eemem is 
s^ppnspimie or pioper for it based ^tpon ibiwtt,^)d^inBm» is 1 ^ 
rwommendatiofls of the otbg Paqy m so doing; aiid is capable of a s s e s ^ tbe lueiits of 
and understanding and understands and accepts, tbe terms; conditiotts and rislcs of this' 
Agreemem. 

Assfgnmqi^. This A^eement ^tal! be jts^goable by CRS i^thout the Coimtarparty's 
consent provided sucb a3%miest is-to ak^ odier r&ect or indtrea subsidiaiy of Ottergy 
Corp. piovuled that such darcct or iix&cct s u b ^ s r y has ah equivalent or t^Bhcr credh 
ra^ngthan CRS. Any other asngnment by other Party o f i ! ^ ^ ^ e a n e m orany rights or 
c^garion hereunder shall be made only withtbe writtea oonseac <^tfae other Party, wlueh 
consent s l ^ not be unreasonably witldteld. 

W<aices. AU.notic<$> requests, statemoits or payments shall be made as specified below. 
Notices teqiured to be in writiog sha^ be delivered by letter, £ac^nti!e or other 
documentary ibrm* provided titere is some fonn of oonjSnnatkm thtf tbe r e c e t ^ ^ 
actually recuved the notice. Notice by rc^tar maVL diall be deemed to have been 
recdved ihree (3) Busness Days after n has been sent Notice by & c ^ i l e or hand 
ddh^ery shall be deemed to have been rec^ved by the dose of the Business Dsy on wtndt 
il was transmitted or hand ddlivered (unless transmitted or hand d ^ e i e d after dose of 
normal business hours. In wfatch case it shall foe deemed to have been received at the dose of 
tbe next Business Day). >k^ice by ovemigta or courier shall be deemed to have been 
recdved two (2) Business Days after it has been sent. A Par^ may change hs addresses 
by p rov ing notk^e of the sanve in accordance with 6ns Sectioit 9.3. 

To CRS; 

James B, Gainer 
139 East Fourth Street 
Ctncinnari, OH 45202 

Pbone-513-2S7-2633 
Fax 5W-287-1902 

To Counterparty: 

93 
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RidcPeririnsos 
Ktooe-513-585-2726 

9.4 General. Tlus A^eemem ooosts&ites the entire agreemem between the Parires rehaing to 
&e soliject mattef cotfeo^plaied by this Agreement This Agreement ^laU be considered 
ibr aU purposes as prcpsKd through the joint ei^ms of the Paities and shaU not be 
c»mstxued i^mnst one Party or the other as a fcsdt of the preparation^ substitution, 
subtnis^ofl or other evem ofnegotiittioa, drafting or e x e c u l i < m ^ ^ No amendment or 
modiScatioa to this Agreemeot shall be enforceable unless set forth in wfit% and 
esrecuted by b o ^ F a r t ^ Tins Agreement shaU not in^art miy r%his enibieeabte by aby 
third pany (otiier tiiaa a p e m t o d successor or assi^aee botind to t t k Agreensott). Jfto 
waiver by aPa j^of any definitt by the other Party shall be coostnted ass waiver o f any 
other deSttitt Any pn)vtsioo declared or rendered unlawftdt^ss^appUcableooiKt of law 
or iiegulatoiy ageni^ or deeined uslawiU because of d stafutmy c h a ^ 
afibct the rcfnatniog iawfid obligaticms that arise under this Agreement Tbe faeaifings 
used herdn are for convedencc and re^srence purposes ody. AU indemnity and m t ^ 
rigbts coi^ined h e r ^ shdl survive t l^ termination or esqm'arion of this Agreement SEV 
tiffee(3)years. 

9.5 ConfideatJality. Neither Par^shdl disclose the tenos or conSctonsc^thisAg^eem^it loa 
third par^ (oiher than the Party's en^iloyecs, AiEiiates, lenders, counsel, a c c o u n t ^ or 
advisors wto have a. need to iooow sudi infijTmatioR and have agreed to keep sodi terms 
coflfideotial) except in order fo comply with any apptic^e law, rvgulation; or m 
connection with any court or f^ulatosy proceeding af^cable to such Paro^ provided, 
however, each Pony shall, to the vxXa& practicable, use reasond^te.effoits to prevem or 
linm the dbdcsure. The Parties shall be emitied lo all remedies available at law or in 
equtty to cofbrcx, or sedc relief io cooneaion wtih. tins cootideotidtcy obfigatio^ 

9.6 Coimyerpaf .̂ Tim Agreemem may be separately executed in counterparts eadi of wfaidi 
when so executed shaS be deemed Co oonstitme one and the same Agreeatcm. 

9.7 This Agreemem supersedes and replaces in Us entirety tiie agreement between CRS aitd 
Couoterparty dated October 2$, 2004 and as wdl as assy other settiemem agreements 
between Counterparty and Onergy Corp. or any other Cinergy entity rdatcdto PUCO 
Case No. 9^165S-EL-En». By sigm'ng this Agreement, Counterparty, CRS and Cinere^ 
Corp. (on behalf of alt Cinergy entities) agree to this pRmsioo, 

COJVFIDENTrAX, 
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<Sd}r37kj 

1 

Tbe Paities have caused tlus Agreemeac to be executed by their duly authorized 
represcntativea io multqde counterparts as of IheEfifectiveDaie. 

CaUERGY RETAIL SALES, LLC COUNTERPARTY 

Trtle; 

Date: M ( ^ Date : . ,^^/^ 

As to clause 9.7: 

CINERGY CORP. 

Tide: h f i G ^ . OyAJ>n^ 

CONFIDENTIAL 
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Exhibit A: 
CustMUcr Group: Ouist Hospital 

(Quarterly Option Paymoit Calculation 

theOtS optioapa^caein vrffl beeqdvalctt todieacfiidsinQB^ 
fMd»ldleiring W a g diaries u n k r ^ i e a i l u t ^ ^ 
CsseNo.03.ft3.EL.ATA: 

• <^( l )MaperkWhd^oecat ion 
< AiEattdl!xA#siedCMDpoaditdK)Uaiaese(MO 
4 RdatdPardiMe Power (TJ'^j^txdigBi^&iBMpaAlhwwaDceEiye^^ 
« lafiasttvcmreMaiotainosl^iodCIh^ 
« EtectcicCboicchisttEficiditRctamNodcei^etla^ 

Ca«£siad»dtadrserinceoa«rtKfi)<el^3Q/»}«aid3Rx^ 
OWWMOl 

Aqgioiaerpoipgyi^lhcgiadgt-toedaiardadsctyicg 
El^ATA toTbeOachnali Oas^eieclric Cuiqxa? 
hmfheir«p&»|iayiiiffiteaiSi»nxIftrifae 
benasttodadtodffcnstofiKrbe^aDhigJam^ IbesSwtioaitiriBbcctfcdafodbytaliaglfaetotal 
vafgeortheSia'tbtfCGd£^voaUbsi«nceh«dm2QaS3Dddeda^ 
pagmcittatobcnaxivcUbyiliewBiqiDei. 

^ " " ^ f i v a ^ 
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EXHIBIT B: 
Customer Gfoap: Christ Hoi^ ta l 

CRS GeDerafioo and Transmissioa Rates i b r former Rate BF Standard Servke 
Customers 

a^ 

y 

NetUontUjIRD 
Ctoaiptatedb«ceanlaac«irKlilbefttlovfbgchar{f% (IQatnrittofilEansiid^ 
ahbKriited fti kW and &Sairatt-faoiin aic aUHci4aM a« liWIi): 

GeoentiH Chargei 
(a) DdModau i i i ^ 

RnttOOOiiilflwsltt. 
A i^deta i kilowatts ***^^.-

(bytsia^Chaeet 
BiffiEif Sesavd times 300 »*.. 
Aih&eioiul idhnnm-hean »« 

. » S7^574pcrkW 
S<Jtn4perfcW 

SMt^Kp t fKWh 
$0l»K26tfpa-hWli 

EuibiiMi AHoHsiKie Cbarjcs 
CoMteaerir^paymeaddyMamemaitivi^Mmit^^eak^on 
sUffWMi*<tpeaeetompeoeotvfOiieHf^itppnttaCG^hddaaae 

Tnusabstw Cbai:gfa 
Oatemerifi&pey*ts9iaaaihi^eathaargetsp6vaatat^ 
3p|£e3tUc bwiBiiltioo diarea that they weoM par 1ft C ( ^ 
staadard taKWcnftonicr-

BsteStab^zatioit CbarQB 
Cb«»iar lli±iS Saks «iD Tcntdwrae tbe cttfTnoKT ̂  wy Raie 
StahlBjutltM Ouree (BSQ acloaBy paM by ibt tsMonen 

C0NFJ1>ENTL4L 

12 

202 

DEE 001113 



cutnent 57-2 f\V Jm^^^ 

Case 

ttos 

CONFH>Bf^^ 



Case1:08-cv-0004.-£AS-MRA Document57-2 Filed u , 18/2008 Page48of185 

^ 0 ^ ^ 7 / 

OPTION AGREEMENT CONFIDENTIAL PROPRIETARY 

BY AND BETWEEN TRADE SECRET 

- QNERGY RETAIL SALES, LLC 

Arm 

JEWISH HOSPITAJL 

j b , , ^ This Option Agreement (the "Agreemcni") is enieied into as ofthis J 5 ^ a y of—****y 
2e©4 (tbe "Effectrve Dale") by and between CSnergy Retail Sales. LLC ("CRS'^ a Delaware 
limited liability company^ and Jewish Hospital {"Counterparty'*), a ^ corporaijon {each 
individually a "Party" or collectivdy ifae "Parties'O. 

RECITALS 

WHEREAS, Jewish Hospital is a member of the Ohio Hospitals Association and i^ 
located within the reuil deUvery service icrritory of The CtncinnatE Gas & Electric 
Company f*CG&E*0. 

WHEREAS, CRS has been certified by the Public UliUlJcs Comniisaon of Oluo as a 
Certified Retail Elecfenc SuppHer ("CRES*^ and has the authority to enga^ in the s^le of 
eleclrical po^crat retail; 

WHEREAS, CfiS and Counterparty desire \o establish teoons and condition for this option. 

NOW, THEREFORE, for aod in consideration of the mutual covenants contaioed herein, 
Ihe Parties agree as follows: 

ARTICLE I 
DEFINITIONS 

The following delinitions and any (erms defined in this Agreement shall apply 
hereunder. 

"Afniiale" means, with respect to any person, any oihcr person (other ihan an Individual) Ihal, 
direcUy or indirecUy. through one or more intermediaries, conirols, or is controlled by, or is under 
common control wiih, such person. For. this purpose, *'contro!*' means the direct or indirect 
owROShip often (10) percent or more. 

"Business Day" means a day on which Federal Reserve m^nber banks in Ohio are open for 
business; and a Business X>ay shall open at $;00 aju. and c\osc at 5:00 p.m. eastern prevailing 
time, unless otherwise agreed to by the Parties in writing. 

"Counlcfpartv's Maximum Demanif' means Counterparty's combined maximum demand for all 

Cinargy Corporate Records 

^016254 CONFlD^KnAL , liiiiiiiiii 
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of Counterparty's acooimls as of January 1,2005. 
CONFIDENTIAL PROPRETARY 

TRADE SECRET 1 
**Cftpaeitv** has the Kieaning set forth in any Transmission Provider's tariff or hflSO's 
transmission (arifT, as amended from time to tirnê  or as defined in any trammission tariff of 3 
successor to MISO. 

^Contract Price^ means the price in SXJS as set forth in Exhibit B 10 be paid by Counteipaity lo 
CRS for the purchase of the Energy under 4his Agreement. 

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

"Energy" means electric energy of the character commonly known as three-phase, s»xty berlz 
electric cn îgy thai is delivered at the nominal voltage of the Delivery Point, ei^ressed in' 
megawalt hours (MWh). 

"EvetttofPeraiilf" shall hatve tbe meaning specified in Section 6J. 

"FERC" means tbe Federal Energy Regulatory Cotnnusst<Hi or any successor agcaicy thcrelo. 

"Firm" means, with reject to a Transaction, thai the only excuse for tbe failure loddiver Energy 
by CRS or the failurelo receive iEncrgy by the Countwparly is Force Majeure or the other Party's 
failure lo perfonn. . 

"Full Requirements Energy" means, except as provided hsarein, that Counterparty shall purchase 
eU of its retail Energy requirem^ts for its fecthty from CRS and that Comiterpaity shall not resell 
any of tbe Energy provided hereunder lo any tfaiid party. 

"InteresVJtaie" means, for any dale ihc lesser of (a) two (2) percent over the per annum rate of 
interest equal to (he prime lending rate ("Prime Ratc'7 as may be published from time to time in 
Ihc Federal Reserve Statistical Release H, 15; or (b) Ihe maxinwm lawful interesi rate. 

"MW" means mcgewatt. 

"Term" shall have the meaning specified in Article A.l. 

"Transmission Providers" means the entity or entities traDsmitting er transporting Ihe Er>ergy 
on behalf of CRS or Coujatetparty to Ihc Delivery PoinL 

ARTICLE n 
OPTION 

2.1 Counierpany currently receives its electric service from The Cincinnati Gas & Electric 
Company ("CG&E") pursuant to tbe applicable tariffe rates or will provide notice ^ai il 

COffFtDEMTIAJ^ 
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will take electric service from CG&£ in accordance with applicable CG&E lariff 
teqiuFements. Counterparty hereby grants to CRS ibe exclu^ve option, uptwi thirty (30) 
days notice, to serve all of Counlorparty*? accounts and load set jbrth in Exhibii C, 
including any increases in accordance with Section 3.1> as of December 31^ 2004 
rOption7 

2.2 CRS shall have tbe right to exercise this Option ai any time during the Term of this 
AgrcciuHil. 

2.3 in exchaoge for Counterparty granting CRS this option, C^S agrees te pay Counterparty 
eai^ catolar year quarter of the Tcnrx, until exercise of the.Option, the amount set forth 
on Exhibit A ('*Oplion Payment"). 

XA Because (his is an exclusive Option, in (he event Counteq^iaity leaves its current electric 
service and tecetves elecCric service ^ m any third party that Is ootlTRS or an A0ilta(e of 
CRS> then CRS shall cease all Option Payments and this Agreemenf shall i^minate and alt 
obligations of the Parties hereunder shall terminate. 

2.5 . If CRS cxemrises its Option, ihe Parties shall emer into d povirer sale agreement, including 
th& leans set forth Jn Article lU. 

ARTICLE n j 
CRES POWER CONTRACT TERMS 

3.1 In the event CRS «tcrci$«s its option, the power sale agreemcnl bctweCTj CRS and 
Counterparty shall include the following-temis: 

a. Energy Ouaniitv and Type. CRS shall provide Counterparty with Firm, Full 
Requirements Bnergy and Capacity ap to 3 MWs greater than Counterparty's 
Maximum Pcmand for all of its ^ccouats as of January I, 2005 CQuantiiy"). 
If during the Term ol ihis Agreement, Countctpajty has additional load or 
accounts greater than ^MW, ^en such new load or account is not included 
within the temis of this Agreement and QtS shall have no obligation to provide 
Energy and Capacity io Coujiteiparty abavc the Quantity set forth hcrciii. 

b- Transmission Service and Charges. Transmission service will be provided in 
accordance with the open access tsaoistHS&ion tariCf of the Midwest 
independent Transmission System Operator, inc. Cbarges will be assessed 
consistent wiih the otherwise applicable CG&E retail tariif rales and riders as 
they may be amended, from time to lime, or any successor tarifT. 

c. Contract Price. T ^ Comract Price is set forth in Exhibits A and B. 

d. Change to Prices. As a retwt sale, the power sale agreement is not subject lo 

C O N F I D E N T I A L ^ 

^ 206 
• • • I ' l l • W ^ W — » t l l » ^ M « ^ W ^ W < — M — • • ! • M I W I W » * ^ I W • » — I , , , . i i - M B I I . ! • • III i , , • • • „ i M , , i ^ ^ , _ - • .,11 — i • — • " -

DEE 001117 



Case 1:08-cv^00u ...-EAS-MRA Document 57-2 Fiieo .:^/18/2008 Page 51 of 186 

<^dS^7! . 
COWFlDENTf^ PROPRIETARY 

TRADE S E C f ^ r 

the juriwijction of the FERC; nor shall cither Party seek to have Ihc FERC -̂ x 
assert jurisdiction over the AgreemenL However, lo the extent that eilher the ) 
FHRC or the Public Utilities Commission of-Ohio asserts jurisdiction over the 
Agreement, the Parties agree thai the Coi^cl Price specified above is Just an£ 
reasonable and consistent with the public ioteiesL Heittier O ^ nor 
Counterparty shall seek to modify the Contract Pn'ce through the auspices of 
any regulatory body. 

Term. Tlic term of the power sale agreement shall be through December Jl, 
2008, 

ARTICLEIV 
TERM OF AGREEMENT 

4.! Agreem«it Terni and EffcctTve Date. This Agreewicnl shall become effective upon 
exceution by ^e Parties. Tiiis Agreement shall extend from January 1,2005 through and 
inchiding December 31, 200$, unless tecmisatcd eadter in accordatice witb the temis of 
Ihis AgrBcmeî  (*Tcrm'7. 

4.2 After T<grmination. The applicable provisions of this Agjeerocnt shall conltnoe in effect 
after tertnination thereof to the extent necessary to provide for final billing, billiitg 
adjustments and payments. 

ARTICLE V 
BILLING 

3.1 Payment. CRS shall submit the Cation Payment lo Counterparty within thirty (30) days 
after the end of each calendar year quarter. Tlic payment shall be submitted to the 
following account or address: 

[insert account information) 

ARTICLE VI 
DEFAULTS AND R^^EDIES 

6.\ Events ofpefauli. An "Event of Default" shall mean, witti respect to a Party 
("Defaulting Party"), tbe occurrence of any of the following: 

6-U any representation or warranty made by the Defaulting Party herein shall ai any 
lime prove lo be false or misleading in any respect materia] lo this Agreement; 
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6.1.2 Ihe failure of the Defaulting Party to perfiMin any covenant set forth in this 
Agreement (except to the extent constituting a separate fivent of De&uit,) and 
foch failure is not cured witinn ^fteen (IS) Business Days aAer written notice 
via certified mail thereof to Ihe Defaulting Party; 

i . \ 3 Ihe Defaulting Party consolidates or amalgamates with, merges with or into, or 
. transfers alt or substanti^y all of its assets to, another entityand, at the time of such 

consolidation, amalgamation, merger or transfer, the tesuUing, surviving or 
transferee entity fails to assume all of Ihe obligations of such Party under ibis 

. Agreement; 

6.1.4 the failure to m ^ e ivhen due, any payment required porauant to this Agreement if 
such failure is not remedied within fifleen (15) Business Days ^her written notice 
via catificd mail of such failure-is given by the other Party, or 

^ . L5 the Defaulting Party (i) files a petition tjir otherwise commences or acquiesces in a 
. proceeding under any bankrapicy, insolvency/reorganiiau'on or similar law^ or has 
any such petition filed orcommeitted against it and such petition is-itot withdrawn 

. or dismissed within thirty (30) days afiersudi filing, (ii) makes an assignment or 
any general erran^meni for die benefit of creditor^ (iii) otherwise becomes 
bankrupt or insolvent (however evidenced), (iv) has a'U<fuidalor, administrator, 
recctver> trustee, conservatoror sin^Iar official appointed withrespect to it or any 
substantial portion of its proper^ or assets, or (v) is unable to pay its debts as they 
fall due. 

6^ Remedies upon an Event of Default. Upon the occurrence (and coniinuaiion beyond Ihe 
applicable cure period) of an Event of Default wilh respect to a Defaulting Par^', the Non-
Defaulting Party shall have the rigbt to lenninate this Agreement and exercise all ri^ts and 
rwnedics available to \\ in bw or in equity. 

6JJ Other Tenuination Events. TermiDation may occur trpon thirty JO days written notice by 
eilher Paity t ^ n isuancc of rm order by a court or reguUiory body of competent 
jurisdiction that substantially prevents ^tber party firom p^orming obligations pissuant to 
this agreemwiU In Ibe event tfiat terminating event of this kind occurs, Ibc Parties agree lo 
negotiate m good falh to retura boUi Parfe lo an ccOBomic outconje eQUivetent lo the one 
created bylhis agreemenL 

ARTICLE VU 
LIMITATIONS; DFTY TO MmCATE 

7-1 Umitation of Remedies. Uabitftv aiî d Damages. THE PARTIES CONFIRM THAT THE 
EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS 
AGREEMHNT SATISFY THH ESSENTIAL PURPOSES HEREOF. FOR mEACH OF 
ANY PROVISION OF THIS AGREEMENT FOR WHICH AN EXPRESS REMEDY OR 
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MEASURE OF DAMAGES IS PROVIDED, SUOi EXTOESS REMEDY OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLIKIVE REMEDY, 
THE OBUGOR'S LIABIUTY SHALL BE UMTTED AS SET FORTH IN SUCH 
PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN 
EQUITY ARE-WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDED HEREIN, THE OBUGORB UABILITT SHALL BE 
UMffED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL 
DAMAGES SHAIX BE i m SOLE AND EXCLUSIVE REMEDY AND ALL OTHER 
REMEDIES OR DAMAGES AT LAW OR IN EQUfTY ARE WAIVED. UNLESS 
EXPRESSLY PROVIDED HEREIN, NEITHER PARTY SHALL BE UABIE FOR ANY 
CONSEQUENTIAL. INC3DENTAL, PUNITIVE, EXEMPLARY OK INDIRECT 
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRLffmON DAMAGES, 
BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNnT HtQ-WSlON 
OR OTHERWISE. fflS THE INTENT OF THE' PARTCES THAT THE LIMITATIONS 
HEREIN IMPOSED ON REMEDIES AND THE MEASURE Of DAMAGES BE 
WITHOUT .REGARD TO THE CAUSE OR CAUSES RELAIBD THERETO, 
maUDD^G THE NEGUGENCE OF ANY PARTY, WHETHER SUCH 
NEGLIGENCE IS SOLE, JOINT OR CON(XJfRREHT, OR ACTIVE OR PASSIVE TO 
THE ETTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE 
LIQUTDATBD, THE PARTES ACKNOWLEDGE THAT THE.DAMAGES ARE 
DIFFICULT OR IMPOSSIBLE TO MTERMtNE, OTHERWISE OBTAINING AN 
ADEQUATE REMEDY IS INC(M*fVENIENT" AND THE UQUIDATED DAMAGES 

. CONSTITUTE A REASONABLE APPROXIMATJON OF THE HARM OR LOSS. 

72 Duty lo |Nfi|[gatg. Each Party agrees that it Jias a duty to mjiigate damages and covenants 
. that it will use commercially reasonable ellbrts lo nunirnize any damages it may incur as 
a result of the other Party^ perlbimance or non^peiformance of this Agreement. 

AimcLEvni 
GOVERNING LAW - BISPUTE RESOLUTION 

.5.1 Govcminp Law and Jurisdiaion. THIS AGREEMENT AND THE RIGHTS AND 
DUTIES OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND 
CONSmUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF OHIO AND SHALL BE BROUGHT IN THE STATE 
AND FEDERAL COURTS LOCATED IN HAMILTON COUNTY OHIO. 

£.2 Dispute Resolution. Any claim, conuoversy or dispute arising out of or relating to this 
Agreemenl, or the breach thereof, ^all be resolved ihlly and iinally by bindiog arbitration 
under the Comm^eial Rules, l»ii not the administzalion, of the Ajnerican Aibiixaiian 
Association, except to tbe extent that the Commercial Rules conQici with thts pcovi^on, in 
which event, this Agreement shall control. This aibitiattoo provision ^11 not Jimit the 
right of cither Party prior (o or during any such dii^uie to seek, use, and employ ancillary, 
or preliminary or pemianent rights and/or remedies, judicial or otherwise, for the purposes 

1 

CONFJOJENTIAL 

DEE 00U20 . 

209 



Case1:06-cv-Qa .EAS-MRA Dooun.ent57-2 Rlec >/18/2008 Page^o f185 

^ 0 ? 3 7 / 
CONFIDENTIAL PROPRETARY 

TRADE SECRET 

maintaining the status quo until such tune as the arbitration awani is rendered of tbe 
dispute is otherwise resolved. The arbitration -shall be conducted ia Cincinnati, Oiuo and 
the laws of Oliio shall govern the constmction and interpretation of ibis Agreement, except 
to provisitms related to coufUct of laws. Within t ^ (10) Business Day.s of servtoe of e 
Demand for Axbiiration, the parties may agree upon a sole arbitrator, or if a sole aiiiitrator 
cannot be agreed upon, s panel of three arbitrators shall be named. One arbiUator shall be 
selected by C ^ and one shall be selected hy Buyer. A knowledgeable, disinterested and 
impartial ari>]trator shall be selected by the two arbitrators so appointed by the parties. If 
the ari>itrators appointed by &e parties cannot agree upon the third arbitrator within ten 
(10} Business Da)^ then eilher Party may apply to any judge in any court of competent 
jurisdiction Ibr ^poiotment of the third arbitrator. Thoe shall be ao discovery during the 
aihibation other than the exchange of tofortnation Oiat is provided to the arbifra(or(s) by 
the Parties. .The arbitratoKs) shall have tbe anthon'ty only to award equitable velief and 
compensatory damages, and shall not have the authority to award punitive damages or 
other non-compensatory damages. The deciston of the eiiiitratorfs) shall be leodered 
within sbcty (60) Business Days after the date of the selectjon of the arbitrgtor(s) or within 
such p<^od as the Parties may otherwise agree. Each Party shall be responsible for the 
fees, expenses and costs incurred by the abitraior appointed by each Party, and the fees, 
expenses and costs of the ihbd. arbitrator (or single arbitrator) stiall be bome equally by Che 
P^ics. The deci^cHi of ihe arbitrator($} shall be final and bindmg and may not be 
appealed. Any Party may apply lo âxy court having jimsdic^on to enfoiee the decision of 
the arbitrator(s) and lo obtain a judgment thereon. 

Notvrithstanding Ihe foregoing, the Parties may canc^ or terminate ibis Agreement in 
accordance with its terms and conditions without bang required to follow &e procedures 
set &rth in this Article. 

A imCLElX 
MISCELLANEOUS 

9. \ Rgpfesentations arid Warranlies. On ibe Effective Date and on the dale of entering into this 
Agrcemenl, each Party represents and wairanis to the other Party that: (a) it is duly 
organized, validly existing and in good slanding under the laws of the jurisdiction of its 
formation and \$ citialiited to cosducf its business in each jurisdiction; (b) it has all 
regulatory auihorizalions necessary for it lo legally perform its obligations under tlus 
Agreen[>cnt and any other documentation relating to this Agrcemenr; (c) the execution, 
delivery and performance of this Agreement and any other documemationrelating to ihis 
Agreement are within its powers, have been duly authorized by all necessary action and do 
not violate any of the terms and conditions in its govcming documents, any contracts lo 
which it i$ a party or ^ y law, rule, regulation, order or similar provision applicable to it; 
(d) there are no bankruptcy proceedings ponding or bemg contemplated by it or, to its 
knowledge, Ihffcalened againsl it; (e) there is nol pending or, lo its knowledge, threatened 
againsl it or any of its afflliaics any legal proceedings that could materially adversely affeci 
its ability to pcafortn its oMigation under Ibis Agreement or any other docwnenl relating to 

CONFIDENTIAL ' 

. 21-0 

DEE 001121 



Case 1:08-cv-00t -^-EAS-MRA Document 57-2 Filec ^/18/2008 Page 55 of 165 • 

CONFiDENTlAL PROPRIETARY 
TRADE SECRET 

this Agreement; (0 T^ Event of Default or event v/boch, with the giving of noHce or l̂ >se 
of Irme, or both, would constitute an Event of Default with respect to it has occurred and is 
conUnuing and no such event or circumslance would ocoor â  a xesuh of its euteriug into or 
perfonoiflig its obligations under thts Agreement or any other document rehtting lo this 
Agreement or any Ti^saction; and (g) it is acting for its own account, has made its own 
independent decision to enter mto Oiis Agreement and as to whefter such Agreement is 
approipriftie or proper for it bssx̂ d upon its own judgmeat, is not iel>ing upon the advice or 
recommendations of the other Party in so doing, and is capable of assessing the merits of 
and understanding and understands and accQ)ts, Che lenns, conditions and risks of this 
Agreement 

! 9^ Assignment. This Agreem^t shall be assignable by CRS without the Counterparty's 
! consent prt}vtded such assignment is to any other direct or indirect subsidiary of Cinergy 

Corp. provided that such direct or indirect subsidiary has an equivalent or higher credit 
I rating than Ĉ RS. Any other assignment by cither Party of this Agreement or any rights or 

obligation hereunder shall be m ^ <»ily with the written omsent of the other Party, whidi 
consent ̂ all not be unreasonably withhekl. 

93 Notices. AH notices, requests, statemenls or payments shall be made as specified below. 
Notices required to be in writing sitalt be delivered by letter, lacsiirule or other 
documentary fonn* provided there is some form of confinnatirai that the leceiving party 
actually received the ttotice. No^e by regular mail shall be deemed to have been 
received three (3) Business Days aAer-it has been sent Notice by facsirm'le or hand 
delivery shdl be deemed to have been received by tbe dose of the Busness Day on wiuch 
it wes transmitled or hand delivered (unless tiansnuUed or hand ddivered after close of 
r^rmal busness hours, in which case it shall be deemed to have bec& received at the close of 
the next Business DayX Notice by overnight or courier shall be deemed to have been 
received two (2) Business Days after it has been. sent. A Party may change its addresses 
by provkitng notice of Ihe same in accozdaoce wtlh tlus Section 93. 

To CRSr 

James B. Gainer 
139 East Fourth Suect 
Cincinnati, OH 45202 

Phone-513-287-2633 
Fax_5n-2S7-1902 

To Counterparty: ^^ tt:*'«*»-^ ' 

BlllStudl 5 A ^ C o r d r a ^ 
Phone''5]3-686-58l5 5- ,^ - C>^(^- 5~/3D 
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9-^ Gcnwat. This Agreement constitutes the entire a^eemcnt between the Panics lelatii^ to 
ihe subject matter comemplaled by this Agrcevneni. This Agreement sha|l be considered 
for all purposes as prepared through the joint efforts of the Parties and shall not be 
consinied against one Party or the other as a result of (he preparation, substitution, 
submission or other event of negotiation, drawing or execution hereof. No amendment or 
modification to this Agreement shall be enforceable unless set forth in writing and 
executed by both Parties. This Agreement shall not imparl any n*ghts enforceable by any 
third party (other thin a permitted successor or assignee bound to Ihis Agreement). No 
waiver by s Party of any default by tbe other Party shall be construed as a waiver of any 
other de^uU, Any piovi^on declared or rendered wilaw&l by any applicable court of law 
or regulatory agency or deemed uolaw&l because of a statutory change will not otherwise 
affect the remaning lawiul obligations tbat arisfe under tins Agreement The headings 
used herein are for convenience and reference purposes only. -All indemnity and audit 
rights contained herein shall survive the (erminalion or expiration of ihi$ Agreement for 
three (3) years. 

9.5 ConfidemiaUtv. Neither Party shall disclose Ibc terms or conditions of this Agreement to a 
third party (other than the Party's employees, Afliliatcs, lenders, counsel, accouiJtams or 
^visors who have a need to know $uch infonnation and have agreed to keep such terms 
conHdcntial) except in order to comply with any q}pltcabie law, regulation, or in 
coimcction with any court ox regulatory proceeding applicable to sut^ Fart>^ pn>vided^ 
however, each Party shall, to the extent practicable, ^ c reasonable efTcnts to prevent or 
limii the disclosure. The Parties ^a l l be entitled to all remedies available at law or in 
equity (o enforce, or seek relief xrt coruic^on with, this confidcnUality obligation. 

9.6 Counterparts. Tbis Agreement may be separaiety executed in counterparts each of which 
when so ̂ ceuied sbali be deemed lo coi^titute one and tiie same Agreement. 

9.7 This AgroKneni supersedes and r^laccs in its entirety the agreement betwcKi CHIS and 
Ounierparty dated October 28, 2004 and as weU as any other sBUlemeut agreements 
bciween Counterparty and Cinergy Corp. or any other Cinergy entity related lo PUCO 
Case No. 99-1658-EL'ETP. By signing tMs Agteemec^ Counterparty, CRS and CJnergy 
Coip. (on behalf of all Cmergy enrities) agree lo this provision. 
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The Parties have caused this Agreement to be executed by their duly authorized 
representatives in muttipte counterforts as of UK Ei l^ ive Date. 

CINERGY RETAIL SALES. LLC 

pr/^9 

COUNTERPARTY 

^r<^H 
Title: M r ^ ^ n ^ f 

Dale: / - 0 £ ^ O ^ 

As 10 clause 9.7: 

CINERGY CORP 

Date: J 3 / ^ ? \ J ^ fi.^ Jua-cr^ 

C O T ^ F I D ^ ^ ' ^ ^ 
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Exhibit A: 
Customer Group: Jewish Hospital 

Quarterly Option Payment Calculation 

Tbe CRS option paymcqi \nU be equivjittnt to ttic acns) amouM paid to Hic Dficinnaii Gas & Bcoric Company 
fot Che f{rfUiwiA£ bttliflg chuges umler its oart^^-hased siaodud service {^er appxoved by the Comnussion in 
Ca$<Wo.O}^?J-EL-ATA.-

* One <])MilperkW]ioreeBsn(k»i 
* AnmiaUyAdjtisiedCtoii)pOfteittorPOLKQ»r^<AACl 
• fiid 311(1 ?tucii3ScPpws(FPr>-'e»}udiagBniis$JoiiAfiowajice£jq>ease 
• InfrasmKluie MsiiNeoKite Fund (IMF) O m ^ » excess of 4% of l ime £" 
« Eteetiic Qioice Ensuflldent Ketuni Molice Fee ^wged t& cuxKmius, wbo have giirca notice ofdieu le wn> to 

CG&£ fisndard tsrifTservjce on or before iWXffSM^ utd are actively talciiig C G £ £ service no later ilun 
01/31/2005. 

A custiWKr m^ p a ^ i ^ llie ntiricc(-t»sed sbKidard $cvvice offo iqi^xwed b^ 
£L-ATA to The dsciisiaii Oas Jl: Eleclnc CWnpaay, wliD avoids Ihe Sj^lem ReliatttUty Tracker (SRT). ivjil 
have &eir optioa psymntts adjusi^d for ttie v&lac of ttis SRT l)»l CC&£ wcmld have r e e v e d bad tiic casiomer 
been a sUntkrdlarilTciutomer be^nm&g iamiaxy I, Z0Q5. Ute ^justntent w ^ be c»tctttated t ^ nldsg'thc u>ial 
value of the SRT tiiat CG&E woidd h s w rcttivnt ui 2005 am} dedi^ing i[ equally from ihe hsu four option 
payntcnls 10 be Rceived by Ibe custonter. 

Customer Group: Jewish Hospital 
(RTP Agreement) 

Quarterly Option Payment Calculation 

The CRS Qpdon payment wHl be eQtuvdfeni to the fbllou^g calculatiOB: 

Aciu2) Anwunl psid lo Tbe Ciacinnad Gas & Electzic Conway uoder its market-bssed ^iMdttni service o ^ 
apfooved b / ii>e t o a a r a s ^ m in Case No. G3-93-EI.-ATA UKI Ute lenns and condiiioas under ordtnr KTF Service 
AgjcensiKS fot Supply of Electric Energy dated October 2S, 2000 and the appHcahle CGJtE tanfT r&ics then tn 
effccl. 

^ ; iAe juiit offeUowinz-

Tht calcuUted nsw wada the RTT Service Agreement between Jewish Ho^pbat and The Ciftcinnali Gas & 
Electrtc ClQjnpsny dated Navcmbn B , t996 and tlusppiicable CG&E tariffratcs then in effect. j 

Rale StftbJlizatkiR Oiaree (RSC) paid (o CC<St£ 

AnnwHy Adjusied Coroponcni (?f POIR Oargc tAAO paid lo CG&E 
Pius 
fuel and furcliase Power [FPP) paid to C G ^ - excluding EDMSSOR Allowance Expense 

InfrasmichireM^mcwnce Fund CIMF>Ctiargc paid ttt CG&E in otccss of 4%of "link g" 
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Customer Group; Jewisb Hospital 
CRS GeDeration and TVansmission Rates for former Rate DP Sfandard Service 
Customers 

Nn MoRlhlj BUI 
Computed in aevordance wifh the li^lowln^chargu. (lOowali of demand is 
abbreviated as kW and fcSeiratt-lH^im are aU>revfaled as kWb): 

Ceneralion Cltarges 
(a) DeinaBd Charge 

R»l I^l t i lowacis . . . . « , . « . — $7^574 per kW 
Additional kitowalu »„. .» » . . . ^ S6JtS74 per ktV 

(b) Energy Charge 
BiUttkgbemand (fmesJOQ ... » ». $0Jll»576p«rkWli 
Addiliena) tdlowait-Jkours . . . . . ^ . . . » . - ¥0^)^266 per kWli 

Emission AHiwance Charges 
Cuxtomer VfU\ pay montbly sn amoimteqebniatt lo Ihe emisstoa 
alloiraiire expense eomponeaf of Oic PUCO ajrproved CG££ fveJdaust. 

Transndssfon Char^«s 
Cwtomer win pay a (raiintdsslon clurgc eqtdvafent to the tarn of a)t 
applicable transoufsion £l)ai|;ex that they would pay to CG&E as a 
standard lariff custoraer. 

State SiablHzatioft Charge 
Ooerigy Hetan Sale; %v9) reiinburse Ibe fusiomer fur any Rate 
SiabltBatien Charge fRSQaciuatty paid by ibecu&tomer. 
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EXHIBITB: 
Customer Group: Jewish Hospital 

CRS Generation Kales for Former RaleBS Standard Service Customers 

Net MDRtbly Bill 
Camputed in accardaiice irEtb the faUowing ch«gu. (Kitfturatt of demand Is 
abbreviated es kW and kifonrsU'bours are abbreviated as kWb): 

Generation Charges 
(b) Ocmand Ctwrge 

Fif«( 1,000 kUoivaHs 
Additional tdlowatts.. I v»*#*#*** a * * # * » * • * * « • « > 

(b) "Zmrfy Cbarge 
Bmtng Demand limes 300..., 
AddHlMul tUiovmlt-boors 

.^..,57^574 per kW 
SfiJIS74perkW 

— , . $0.018876 per kWh 
Se^l52«perkWh 

Eims^n Alloivance Charges 
Customer win pay moAth^ an atnotuil eqolvaienl to Ihe endssUrn 
alldivaoce expense coroponcnl ei Ibe FliCO approved CC&£ fuel clause. 

TransniisFton Charges 
Cwtttiner vritt pay a transndssion charge «quivaleal i« tiie mm «f alt 
a{>pfieaUe traosmlssioii charges tual titey voirfd pay to CG&£asa 
standard raHCToistonur. 

Hale Stablliution Charge 
Cinergy Retail Sales wUl reimbitrse (be aistoiner for any Rate 
StabitiuttDn Cbat^e {RSC) actually paid by ttc customer. 
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CONFIDENTIAL PROPRIETARY 
EXHIBIT B; ^^^^ SECRET 

Customer Group: Jewish Hospital 
CRS Geoeratioii Rates for Former Rate DP Real Tlrae Prit:ing Customers 

jCflnslsteot «rJlb KTP Rider In effeet prior to liie Trjutsitinn Ca») 

IVciMomhlyBm 
Ci»ppu1ed in acc«rdtHice Mtb Ibe foU»wlng eli»x£ts. {KJIVHWU of demand is 
abbreviaied es kW and fcilowati'bours are abbrevfaicd a; kWb); 

Real Time Pricing Pragram Charge «*,.^., ,„•..«* J150.W 

CeneraUon Charges 
<e) Demand Cttarse 

Virsi l,fiO& kilowatts ,w.»—,»».•..»».....»»» S10.79SO perKW 
Additional kilofiiitfs »*..,«..*..•.•».*.•......»—. S933S0per kW 

(b) Energy Charge 
BUIineOemand timesSOQ „ .. » .„ . .» . . S(Mlt905perkWii 
Additional ktlowaii^ODrs , . . . . .»„ . . . . . . ,» . ..» S0.0i>71D per kWfa 

Real Itme Pricii^ Incrtmenial Cost.»........_.,....,....,., CaScirfaled Monttdy 

Um>er$atServic«FtiHd Charge.,»....^.»..».„«».....^S0.000244 per kWti 

Energy Fuel Cffni|>oaen[ Cbarge ..„ „. . . . .„ . ,«. .„ S0J>I27S8 per kWb 

Emmion ADnvance Cbarges 
Customer wilt pay montbly an amoant equivaienl (o iite endsstoR 
'lioHviice expense eHnpojieof of the PI7C0 ajiproved CG&Z fuel etauu. 

Traiumission Charges 
Customer win pay a transmiSisiBa charge equlvtisnt tfrthesumoIaU 
applicable transtaission cbarg.ri (tut tbey wguld pay Co CQ&Btsi 
stai^ard tariff customer. 

Rate StabllizaiiOB Cbarge 
Cinergy Retail £ates rrili r e ^ b u m Ibe customer for say Rale 
StabiUzation Cbarge (RSCl actually paid by the c&stonter. 
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Exbibit C: 
Customer Group: Jewish Hospital 

Customer Account List 
Tltts ^ c e m ^ i peiiains to the fofldvong Jewish Hosjntal sceowtts: 

CONFlDEfyfT/ALPROPRIETAK 
7HADE SECRET 

Customer Group: Jewish Hospital 
Customer Account Uv&i (RTP A«xjunt) 

This agrceroeni perlaios to Ibe IbUowing Jewisb Hnsp&al SCCOUHL-
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memtem 

^ • . ' ^ " ^ ^ 3 ^ / 

OPTION AGREEMENT 
COWROENTIAL PROPRIETARY 

BY AND BETVWEEN " ^ ^ ^ E SECRET 

CINiatGY RETAIL SAUBS, lAX: 

AND 

CHILl>REN*S HOSPITAL MEDICAL CENimc 

jSsrrS—This Option Aerceroem {the "Agncmeni"^ is entered sito as offeife/g^day o f_ ' ^**^^ 
-aOdt(the "Effective Date") by aod between Cioet^y Retail Sales, LLC ("CRS*^ a Delaware 
limited KabilHy company, and ChHdrea's Ho^ilta) Medical Cdtter <"Co«ntctp«rtr)»» 
cotporacbn ( e ^ tndivtduaify a "Varty^ or ooEktiEivefy tbe *Parlies^ 

RECTTALS 

AVHERSASt Cfaildrea*s Ho^ttal ModtCEd Cemcr is a a^mber of the Obto HospHals 
Association and is located wfthin Che retail deliveiy service t^riloiy of The Ciocittnati Gas 
& Electric 0>mpany r c O * ^ ' ^ . 

WHEREAS, CRS has been certified by. Ifae Pkdjlic U ^ t e s Conttnissioii of Ciao as a 
Cettffied Rct^EIectrki SuppHer ra<£S*> and has the authority to engage h ^ 
electrical power at retail; 

WHEREAS* CRS and Counterpaity desire to cslaldi:^ letms and coaditloj] for this option. 

NOW, THEREFORE, ibr and in considerstiQO of the mutual covenants comaloed hercb. 
the Panics agree as foHo ws: 

ARTICLE! 

DEnnmoNs 

The Allowing detmitions and any temis deOoed in this Agreenicnl shall s^Iy. 
hereunder. 

"AffiH^ie* means; with respect to any person^ -aiiy other pcison (other than aa indiv]do<iQ thai, 
directly or indirectly, throttgii one or uxxt iitfeciDe^diaries, controls, or is conUotled by, or is Tinder 
common control with, saich persort. For this purpose, "contror means the direct or indirect 
ownership often (10) percent or more. 

"Bjusinesg Pay" means 9. <lay on which F e d ^ Reserve metober banks m Ohio arc open for 
business; and s Business: Day shall open at t M a.DL and close at 5 . ^ p.izi. eastern prevailing 
time, unless otherwise agreed 10 by the Parties in writing. 

Xounlerpartv's.Maxinmm pemand" means Counterparty's confined roaximum <!eDnand for all 

Cinergy Corporate Records 
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GO(*^!DaJTIAL PROPRIETARY ^ 
of CDunterpatty's accounts as of January I, ^KJS, TRADE SECRET " '^f 

'̂f^^islty** has the jneaniog set fonh in any Transmissioa Provider's tenSt or MISO*s 
ixansmission tarifl̂  as amended &om tiB» to time, or as defined in any transmission urilf of a 
successor to MISO, 

"Contract Price" means Ihe price in $US as set &ifb io Exhibit B to be p ^ 1:̂  Counterparty lo 
CRS for the purchase of Ibe Energy under this Agreement. 

**Defaultinp Party" shall have the meaning specified to Section 6,1, 

"Energy" meaiis electric enetgy of the characio' commonly Jcnown as tlvcei^hase. sixty hertz 
electric estec^ that is delivered at &^ nonrnkal voltage of the DeSvcty Fobi^ expressed in' 
megawatt houffs (MWb). 

"Event of Defai^lt^ ^taJl have the mealing s p e c i f in Section 6.1. 

'*]EiEQ" means the Federal Bneisy R^^datoiy Commission or any successor agency thereto. 

"Finn" means, with respect to aTransac^n, that the otSy excnse k/r tbe &ihire to deBver ^lieigy 
by CRS or the feihire to receive Bwrgy by the <>imtraparty is Force M i ^ ^ 
faiiuTe to peHbna 

*î ull Requifcroents Enerev" means, except as provided tieidn. that Coontcroaity shall pnrchase 
all of\ts retail Energy requirements for hs ̂ c i l ^ from CRS and that Cowitezpacty s l ^ not resell 
any oflhe Energy p r o v e d heceusder to any thud party.. 

"interest Rfltg" means, for a i^ dale the lessor of (a) two (2) percent over the per annum rale of 
inleresi ctjoal to the prime lending rate {"Prime Rate*^ as may be pubSshed torn thne lo lime in 
the Federal Reserve Statistical Release H. 15; or (b) the maximum lawful intoest rate. 

"MW* means megawatt. 

"Tera?" shall have the meaning j^seciflod in Article 4 J . 

^Transmission Providers* means tbe cntityorCTftities iransmHtme ortyansporting the Energy 
on behalf ofCRS or Courterpany to the M v e a y poioL 

ARTKXED 
OPTION 

2,1 Coumcipany cuirenC^/ receives its etectnc service from Tbe Cincinnati Oas & Efiectric 
Company (*'CQ&E**) pursuant to tfae applicable tariETs rates or will provide notice that 'n. 
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^ ^ ^ • ^ ^ ^ COWROENTIAL PROPRl: 
TRADE SECRET 

wQI take etectnc serWce from CG&H ia. accotdaocc vd&t aj^pGcable CQ£E tariff 
requiretnents. Coumeiparty hereby grants to CRS the txchmve option, upon (holy (30) 
days notice, lo s^ve all of Counterpaity*s accounts and load' set (bith m Exhibit C, 
including any increases in accordiuKe with Section 3.1, as of December 31, 2004 
n ^ i o n * ) . 

2.2 CRS shall have the right co exercise this Option at any time during the Temi of &is 
Agreement. 

2.3 In exchange Ibr Connterparty ^ m i n g CRS this option, CRS agrees to pay Coontoparty 
each calendar year quarter of the Term, until exercbe of Che Optioo, the amount set £Hth 
on Exhibit A (*X)plion fBytnem*^. 

2.4 Because this is an exehi^vie OplSonp hi the event CQuntei]>Atty loaves ks current electric 
service and r e c e n t dectric service ^om any tlnrd party that ts no^ C ^ 
CRS, then CRS ^tall cease aU Option Payments and ^ Agreemem ^lalUcfminate a ^ 
oblations of Uie Parties hereundec shaU tentonate. 

2.5 If CRS exeictses its Oplion^ the Parties shaU tsisx into a power saJe-agreemenl, inchiding 
(1^ terms set fonh in Ajtlcle UL 

AimcLEm 
CRES POWER CONTRACT TERMS 

3.1 in the event CRS exercises Hs optton» ^ power sale sgreem«it bctwe^i CRS and 
CouDlcip^y ^ 1 1 mchide tlie foUo'wmg terms: 

a. Energy Qaamjtv axJ Type. CRS ^iai\ provide Counterparty with Firm; Full 
Requirements Energy and Capacity up to 3 MWs greater than CowHctparty's 
MftXitnumDernand&r all of its accounts as of isnuary l, 200S CQuantit/^ 
tf during Ihe Term of tins Agreement, CounieipEffty has additional load or 
accounts greater than 3MW, t h ^ sudi hew bad or account is not included 
within the tcnns ofthis AgreemcBt and CRS ^»U have BO obligation to provide 
Energy and C^apscity to Coiintefparty above the Qoaotily set i ^ 

b, TrwKmigaoft Service and Qiariecs. Transmission service wUl be provided in 
accordance with the open access transmission tariff of the Midwest 
Independent Transmissbn System Operator, Inc. Charges mft he assessed 
consistent witft (he otherwse aj^)licable OG&E retail tarifif rates and riders as 
they may be amended, from time to lime, or any successor tariff. 

c CpnlR^ Price. The Contract Pnoc is set forth in Exhibits A aod B> 

d. Change to Prices. As a cct^l sate, the power sale agfecment is not suliject (o 
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^ ?3?i 

tbe jurisdictifla of tbe FERC; OCH- sbaSi al lcr Pw i ; sed >o i « i« tbe FERC 
flssot jnisdioiKa ovw a » A^voaeni. HoAvever. lo the c ^ ^ 
FBRC or the Public inailics CoiUinssteo of Ohio asserts j i ^ ^ 
Agnconi l . the Faoties^ agree thtf she Coitfract iViee qiecUicd i 6 ^ 
leasoneble aaid cas^smit with ibe pubfic tnteiesL Ndlber CRS nor 
(^wHoiHttiy sball s e ^ to mpdify tbe Contrad Piice Hvoiigb ^ mspkcs c f 
Aayfcguiahuybodjr. 

c- Xsot- 1Vltainoftfaepower3de»greancitt^udlt>eitirau;^Dt»aidier3l, 

CONFIDEMTiAL PROPfv,^ I'A 
TR/^)E SECRET 

Aitncifiv 
TERMOFAG|t££MENr 

4.1 AgwpcawTt fcrm and Bffectfve Da^. Tiiis AgnMSKol shaU beoEHne effective apon 
cj^cutioft by the PvtiesL Tfa^ Agyeenienl shall ooend fiiom i a ^ ^ 
iscluduvg Deccsnber 31,20QS, ualcss cereoiai^ ctfGcr in traoen^ee wsdi Ute terow of 
ihb AerecmeaS C"f'cni)'7. 

4 2 Aitffl>?nngtB6on.TTMayfriicflblepnyviCT»scrfllii5Agnee^^ 
. aficr Iconination diefcof lo the o t tn t owcaoi)' K> inovjde Jiv i i iu l Inl&nfe biHias 
afljv^affinls and payoKnts. 

Atcncifv 

^•1 pgygJCTt CStSsMsubnuirlKOinionPfqriM&ttoCcwjiKtpartywi^ 
o/lcr tbe eoil of eacb caloDdsr fear quirter. The pyoKf l l sball be subtnilted Eo dw 
Allowing accouot V address: 

{ Cqacr. 3331Bnma ;̂ y& CmcJanarrVOH 4S22g 

AlCnCLE VI 
DEFAiaxS AND SSMEDIES 

^•3 Events of Defaaai. Ao *£vcnt of 2}ej«dr sbaB meaii, wiQi tcsptxx to a Pany 
C P e i w ^ g ^ e ^ f X tfae ocdwraKC o f an/ o f die fi^owiog: 

6 J . I aoy rcpiaatfaHQii or warasnlytBacleliy tiie I>e&«Ains; Party faerciB shall «t any 
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i - COMFIOENTlALf̂ OPRlETARY 
- TRADE SECRET 

6.1^ tbe ^ lu re of the De&idting Party to peribnn any covenffiit set forth in this 
Agreement (except (o the extieai consfitntuig a se^rsic Event of De^ult^ and 
sndt ^uhire is not cured wi^n fiSeoa (15) Bn^oess Derys alter written notice^ 
via edified m ^ thereof to tbe DefimRing Party; 

6.U3 Ihe De&uhing Party consolidates or atnalganiates with, merges with or mto, or 
frana&rs «S or subfitamiMly al] of ii5 assets to, another entity and, at (be time of snch 
consofidalion, anudganiation, metier or tonsfer. the resoltbig, surviving or 
tnuis&r^ eothy lails to assume all of Ae obfigations of such Party ut»jer Ihis 
AKceement; 

6.1.4 the fhUore to naake wfoen dne, aiqr p^rnient mpiii«d p m ^ ^ if 
sucb feilure is not renacdied wi t i^ fifteen (15) Business Days afier written notice 
via certified inail of such faihire i$ gtven lî r the odier Party; or 

6.KS she Oe&uhiog Party (j)iiles a pethioo or otherwise conanaencesoracqniesce^ 
procoeding^under any bankmptcy, insolvency, reocgaoizatlan or amiter law, <»• has 
any snch petition filed or oonanenced s^mnst K and̂  such potion is not withdrawn 
or d^nissed witbni thirty (30) days aticr sacAi SlSa^ & makes an ass^jmneiH or 
any geneiai afrangeinem ^ tiio facae& of oedhonf, Ot^ tfthenvise b e c o ^ 
baidcivpt or ossolvcnt (however etndeDQcd),^) ha^aUquid^ 
receiver, tnistee,. conservator or siimfar 0£Eu:iaf a{q3<!»̂  
substantial portion of its |m^>erty or assets, nr (v) is unable to pay its debt$ as t i ^ 

6.2 Remedjes upon an Event of Default. Upott the occurrecoe (and ooi^iiwation beyond the 
appficab^ cure pcrwMl) of an Event t ^ D e M t w ^ r^>cct to a D^anhing Party, tbe Non-
Deiaishing ?my ̂ mll have tbe right to laminate this Agreem^ and exercise aH limits and 
remedies ava^able to it ia law or in equity. 

6.3 Other Tenaipatiog pvgnî s, Tennlnation may occur upon thirty 30 days written oolke by 
either Party upon issuance of an order by a court or regAocy body of coinpclcat 
jurisdiciion that sutjstanci^ly prevents either party 6om per^tnmng obligations pursuant lo 
tins ^Fccmcot. In the event that teiminstiBg event of il^a kind occurs, tbe Pa r t^ agree to 
negotiate in good tbith 10 f tmn both Piotics io an ecanofinc o t i t cc^ 
<3̂ caCed by this agieement. 

AlOICLEVn 
LIMITATrONS; D«TV TO MITIGATE 

7.i Limitation of Remedies. Ljabil|tv and Damages. THE PARTIES COKHRM THAT THE 
EXPRESS REMEDIES AND MEASIWES C^ DAMAGES PROVlIffiD IN THIS 
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF 
ANY PROVISION OF THIS A O K B E ^ ^ ^ FOR WHICH AN EXPRE^ REMEDY OR 
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CONRDEmAL PROPRIETARY ^ ^ ^ ^ ^ ^ 
TKADE SECRET 

M E J ^ U R E OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, 
THE OBLIGOR'S UABILITY SHALL KB UWHEO AS S m FORTH IN SUCH 
PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN 
E(?l^TY ARE WAIVED. IF NO REMEDY fM. MEAStJRE OF DAMAGES IS 
EXPRESSLY PROVIDED HEREIN, IME OBUGOR'S UABILTCY SHALL BE 
LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXtXUSIVB REMK>Y AND ALL OTHER 
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS 
EXPRESSLY PROVIDED HEREIN, NETTHER PARTY SHALL BE LIABLE FOR ANY 
CWSBQUENHAL, INCIDENTAL PUNITIVE. EXEMPLARY OR INMRECT 
DAMAGES. LOST PRQFITS OR OTHER BUSINESS miraRUPTION DAMAGES. 
BY STATUTE, IN TORT OR CONTRACT. UNDER ANY INDEMNITY PROViaOW 
OR OTHERWISE. IT IS THE INTENT M^ THE PARTIES THAT THE LIMITATIONS 
HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BH 
WITHOUT REGARD TO THE CAUSE OR CAUSES REIAHBD THERETO, 
INCLUDING TOE NEGUGENCE OF ANY PARTY, WffiTHER SUOI 
NEOUGK^CE IS SOLE, JOUJT CWt CONCURRENT, OR ACTIVE OR PASSIVE. TO 
THE EXTENT ANV DAMAGES REQUIRED TO BE PAID HEREUNDER ARE 
LIQUIDATED, THE PARTIES AOOJOWLEDGE THAT THE DAMAGES ARE 
DIFHtaiLT OR IMPOSSIB££ TO DETERMINE. OTHERWISE OBTAINING AN 
ADEQUATE REMEDY IS INOM^IVENIENT AND THE UQUIDAIBD DAMAGES 
CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 

Duty to Mitigate. Each Party agrees that H has a duty to mitligate damages and covenants 
that it wi0 use commercially reasonable effi>rts to mimnuze any damages % may inctn- as 
a resnh ofthe other Party^ per^irnmnce or non-pez1brinaTtce of this AgreeinenL 

ARTICLE Vra 
GOVERNING LAW * DISPUTE RESOLIiTTON 

K.I Goven&te Law and JurisdictJoa THIS AGREEMENT AND THE RIGHTS AND 
DUTIES OF THE PARTIES HEREUNDSi SHALL BE GOVERNED BY AND 
CONSTRUED, ENFOROBD AND PERFORMED IN ACCORDANCE WITH THE 
LAWS OF THE STATIE OF OHIO AND SHALL BE BROUGHT IN THE STATB 
AND FEDERAL COURTS LOCATED IN HAMILTON COUNTY OHIO. 

£.2 Dispute Resolution. Any claim, controversy or depute ars^ng out of or relating to Uus 
Agreement, or the breach thereof shall be resolved folly and finally by bradbig artritr^ion 
under the Coounercial Rules, but tiot the adonmstratiott, of the American Arbiiintion 
Association, except lo the extent that ibe Coomierdal Rnles conflict with this provision, in 
which evem, thb ^jrcotnent shall coitfrol Tltis atbiuation provision shall not.limh the 
ngia of dtber Pany prior to or during any such dispute lo seek, use, and emplc^ ancillary, 
or preliminary or pennanent rights and/or remedies, /udtcbl or othcr^se, for the purposes 
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CONFICENTIALPROPRIEr/y^Y 
T M O E S E C i ^ 

manitaining tbe status quo until sin:h time as tbe arinliatiDn award is Tendered of tbe 
dispute is otherwise resolved The aiintnition shall be condueied in CincUmati, Ohio and 
the laws of Otuo shall govern Uie construction and tnteipretdion of this Agreement, except 
to provisjons related (o conflict of laws. WAhm tiea (10) Business Days of service of a 
Deroand SOT Arbitration, Ute parties may agree upon a sole aiintratca; or ^"8 sole aibitiaiot 
cannot be agreed upon, a pane] ofthreearbilialors^tt]] be named. OnearbitiatorsMlbe 
selected by CRS and one ^al l be selected by Buyer. A knowledgeable, disinterested and 
impartial arbitrator shall be select^ 3>y the two arbUratots so appointed fay (he -parses. I f 
tbe arb^rators appointed by. the parties cannot agxee upon the tUrd acblualor within ten 
(I^) Badness D^ys, then eiUier Party va«y vp^y to any judge In a i^ court of c o n s e n t 
jur^iction for appointment of U)e t t ^ arIntrafor. Tbfsst shaS be no discovery d u r ^ ^ 
arbitration other than the exchange of idfimnation tfaî  is provided lo the 8r i^ lo i (s ) by 
the Partsis. The artntvatocCs) shall have the authority only to award equitabb rdief and 
cdn^9ens3toiy liamages, ami shall not have the aiitiK>rfty to awmd puiuijve d a m a ^ o r 
other non-c<nnpensatory damages. The deciston bf the ari^ra!or($) i ^ l be rendered 
wHb«n sbcty (^> Business Days after the dale of the selection of tbe arbitnitorCs) or within 
sudb peiiod as the Parties nssy otherwise ^ ree . Each Party dial] be nsponsU>lc for the 
fees;, expenses and costs incurred by the arbftrator appolntod by each PacQr. and the fees, 
oqp^ises and costs of the Uind arbitrator (or s^gte ari^itnitof) sleU be bonie equally by the 
Parties. The deciston of the arbhratoifff) shall be linsl and bwdbig and m y not be 
appealed. Any Party may «^ly to any coinlhavii^^JBrisdiction to enforce the doci^n of 
th&arbHratpi(s) and to obtab a Judgment thereon. 

Notwithstandbig the Ibfcgoing, the Parties may cancel or terminate this A^^vecncnt in 
accordance wHh its ternis and conditions without being required to follow the procedures 
set forth in this Article. 

ARTICLE2X 
MISCELLANEOUS 

%\ Reniesemations and W^ifrantjes. On Ute £ £ ^ i v e Date and on the date of entering into Uus 
Agreement, eacb Party tepresei^ and warrants to the other Party that: (a) it is didy 
organized, vnSdty existiiigand tngoodstaodhiguadetthckwsof the jurisdic^tooof Hs 
formation and is qualttied to conduct its business in eacb jtsrisdtctsoi^ (b) i( has all 
regubtoiy BWhorizatiDns nocessaty for il to legally perform te obtigaivons under tlus 
Agreement and any oibc^ documentation relating tq i l ^ Agreement; (c> the execution, 
defivery and perfonnance of this Agseentent and vxsy other ffocumeniatiim relating to tlus 
Agrecrocnt are wiU^ its powers^ have been <hUy auUMuised by all necessary action and do 
not violale any of the temts and conditions in its govenui^ documents, any contracts to 
which il is a party or any law, rule, regulatbn, order or similar provision applicable to it; 
( ^ there are no bazibrupicy ptooeeduigs pending or becng cot^enphued ^ it or, to its 
knowledge, threatened against it; (e) tbcte is not pcaidoig or, to its k o o u ^ g e , Uirealened 
agftbist it orany of itsalifiliatesany legal proceedii^thai coald materially adversely a f l ^ 
its ability to p o ^ m t its obligation under this AgreenKnt or any oUier document rebtif^ to 
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CONFIDEmiAL PROPRJETJ!^ ̂ ^ ^ ^ 
TRADE SECRET 

Uus Agreencnt; (0 no Evratt of De&ult or event vAih^ with Ibe giving of notice or lapse 
of time, or botl^ wonkl constitute an Event of De&nlt with respect to ft has occurred and is 
coitfhanng and no such event or ciretimsiance wouM ocov as a resttU of ks enteric 
p e r f o r a ^ its obtigaUons under this Agreemem or any other document i ^ i n g to this 
Agreemettt or any Transaction; and (g) ft b actmg for its own account, has made its own 
indtgiendent decision to enter mto this AgFcemeot and as to whether such Agreement is 
ai^Hopriaie or proper for h based upon its own judgment, is-not relying iq>on the advice or 
recofflmendaiioDs of Qte other Party io so dobig, and ts capable of assessuig the merits of 
and understanding and understands and accq4s» the lemU condhtons and rists of this 
Agre^nect. 

^-2 AssignaKaL This Agreement shall be ass^nable by CRS without Uie Counteiparty's 
consent provided such ass^nment is to ^ other direct or indirect subsidiary of Cmeigy 
CorpL piovided that sucb direct or indirect subsklioEy has an etiolvalefit of hŜ OBS credit' 
r a l i ^ Ihan CRS. Aiqr otbo'assignmcm by e^ber Party of tfiis Agreement or any r^hts or 
oldigaUon hdvmidef shaD be made c ^ vn&\ the wi^en consent oflhe otfao- Pttty, yriaeh 
consent ^mll not be unreasonably wHhbeM. 

9 3 Notices. All notuse^ requests* statements or payments shall be made as q^eeiSed below. 
Notices requffcd to be in wr&tng shall be defiv^ed' by letter, fiic^nule or other 
docun^Rtaiy form' laovbled there is some form of con&matbn that the receiving party 
actually received the notice. Notice by regohff mmt ^latt be deemed to have been 
receiv^ three (3) ^isiness Days after it has been .sent Notice by facsimile or hand 
delivery shall be deemed to have beoi rccdved by tbe cbse of the Bi^iDe&s Day on i^uch 
it was transmitted or luuid d^vered (unless transmitted or hand delivered after ck>se of 
notmal bu^ncss hour^ in wEuc^ case ft ̂ lall be deemed to hive been received at the c b % 
the next Business Day). Notice by ovarytgfat or courier sball be deemed to have been 
received two (2) Bt^jess D ^ after it has been sens. A Party may change its addresses 
by providing notice of the same m acoosdance with this Section 9 3 . 

To CRS; 

Jam^ B. Gainer 
139 East FounliSuect 
Cincbmat^ OH 45202 

Phone-5I3-2g7-2633 
Fax_ 513-287-1902 

To CDunterpaitr' 

Tom Kinman 
Phone-513-6364832 

CONFIDENTIAL 
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CONTOENTIAl f̂ OF ÎETARY 
TRADE SECRET 

^•^ General This Agreement eonstiCotes the entire agreeotent between the Parties fj^athig to 
Uie solyect matter contemplaled by this Agreement. This Agreement sdi^l be con^ered 
for all purposes as prepared through tbe jomt efibtts of tbe Parties and shall not be 
construed s^inst one Pmty or die other as a result of Uie preparation, subsUnnion, 
subm&sion or other evem of negotiation, drafting or execution tt^cof. No amendment or 
modification (o this AgrecnienI ^ H be enforceable unl^s set forth in writuig and 
executed by both Parties. THs AgieeroeDt shall not in^jart any rights enforceabhi by any 
Child party (other Uian a pmnitted successor OF assignee bound lo this Agreement). No 
waiver by a Paity of any de&uh by the other Party shall be construed as a waiver of any 
oth^defoult. Anypmvistondeciaied or leodered Qi^wfol by a^.i^jpGc^le court o fbw 
or regutaioiy agency or deemed unlawful b^^use of a statutoiy change wilt not otherwise 
affect tbe r^sranmg lawfol obligations tliat arise under thb Agreement. The beadisgs' 
used herein are for convcoience and refoeoce pulpites only. AI] lodemnhy mid amfif 
v%Ui$ contained hcrem shall survive tbe termmation or e3(|»rat{on t>f U& Agreement for 
three (3) years. 

9.5 QffljSdenttafitv. Neither Party ̂ mil disclose Uistmns or oooditioRsofthis Agreement to a 
tlurd party (other than tbe Party's emph^ees, Affiliates, fenders; connsel, accountants or 
advisors wfx) have a need to loiaw such ntformat«m and have agreed to iKiep such temts 
confidentta!) except in order to comply with any applical^ kw, regutaEion, or in 
conoectk^ wHh any court or regubioey luoceecfing iqiplicable to such Patty; provided, 
however, each Piuly shaO, U> the extent practicable^ use reasonable effoits to prevent or 
fimit the discbsure. The Parties shall be entitied to idl remedies available at law or in 
equity to enforee, or seek relief in cortnectioD with, ihis confldcntality obt^atton. 

9.6 Coumetparta. Tiiis Agreement nay be sepamMy executed in counieiparts e ^ of wlucb 
when so execmed shall be deemed to consUtulc one and the ̂ arne Agreement. 

9.7 This Agreement supersedes and replaces in ti£ emirety the agreement between CRS aod 
Counterpaity dated October 28, 2004 and as well as any other settlement agreements 
between Couot^party and Cinergy Corp. or any other Cinergy eoti^ relsded to PUCO 
Case No. 99-1658-Et'ETP. By signing tbis Agreement, Counterparty, CRS and Cincigy 
Corp. (on behalf of aU Cinergy entities) agt^ to this proviskin. 
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CONFIDBITIAL PRCFRIETARY 
TRAE^ SECRET 

The Parties liave caosed Uus Agreemem to be executed by their duly acrthonzed 
representatives io molt iple counterparts as oflhe Efiecdvc Date. 

^ ^ y ^ f / . 

1 

ONERGy RETAIL SALES» LLC COUNTERPARTY 

By: C L . [ ? ; ^ 
Dale: f / ^ s / o f Date: i / ' l / o ^ ^ 

As to claiae 9.7: 

Ca^ERGYCpRP. 

Date: ^*feL. > ^ . 3-t?g S " ^ 
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CWFIDENTIAL PROPRIETARY 
TR/«3E SECRET 

Exhibit A: 
Customer Group: Children's Hospital Medical C^ter 

Quarterly Option Payment Calculation 

Ibe CKS opUoQ payioem will be cqttlvalaH 10 the BCIIBI aoioiuit [ ^ 
fir the fbliowing tvHing diaigcs tadff ks nadus^iceed 5 b ^ ^ 
O W K A O S - W - E U A T A : 

• One (I>Miiper]cWiiorgenen£m 
• AnnuadIyA()|iKledC0inpQaeiitofP<Xi(Chars9(AAQ 
• Fud find ̂ Etfasse Power (n>^-t9Gdu£Bg£mtsstQRAltowa^ 
• IfiNstmctiireMaiRiciURoe Fund (IMF)QivgeDexces$of'«%onittfe^ 
• £loarteCbofcetnwfikMatllMnra>fonoel^claisedtofx^^ 

CG&£ stsnterd taritrservke ott or belbrc 12/30^2084 8fi< ftrc ftCiively te 
OI/JJ/2005. 

A ca9t<m)ar i»( pa^m^ tbe jnadnt^ascd siaiHl»d service oflfer af^^ 
EL^TA ta 11i« Cbiciiunti Gas & ElocKk Ckmtpai ,̂ vdn avoids 
have di«r cpciim pa>«iia<5 «|ialed fiv file vvlue of Aic Sin* Aat CG&B t ^ 
beenasimdardtaiiffpistiHncrte^nnbgJani^ *n»af^isti»CQii«^ be calcubiedfcyti^g Ibe total 
vsKieof Ute SftTthst CaftS WQuMhaivHceived in 2005 sad dobiahg it « ^ ^ 
jtsj^nents n>i be recaved tq^ the I 

Customer Grotxp: Children's Hospital Medical Center 
(RTP Agrceni^t) 

Quarteriy Option Payment Calculation 

Ih t CRS optiw payment wHl tctK^mothsit (othe felkwaigcatcDlatieA: 

Actual Amoucu p»d lo Tbe C^(»iiitat) GBS £ ElocxricCompaBy undtt its mar l^^ 
tf^ovad by Ibc Cemoaissicn ia OiscKa (73> -̂BL-ATA ami the tenns aad comSiioiu laufcr oftheir RTF Service 
Agfeemiinis fiv Sî ipfy of eioctrk Energy d«cd ̂ k've^(KT l(, 20M 
dfel 

Leas the sum ef/olhwins: 

IbecalcularedrBieanilcr the RTP Service Agieement berween QiiMren's Hospital Medical Ccsier and Tbe 
Cnc'mnsti 03S& Eteetric Company &ied Auguil 9,1999 and the api^c^>leCGft£tariir»tcs1tRn in effect. 

RtfeSl&tHliz«nRQiarge(RSC)F^toCG&E 
Pies 
ArnmttyA^ested Cmpoocnl ofPOUt Om^(AACipeid te CG&E 
FJta 

fud an^ Pur diase Power < I ^ p4id la CGA£ - ejwludug Emisskn AU<n^^ 

Uftasftvcrure Manurance f̂ ind (IMI^OuTse laid toCCMlB b excess of 4% «r*1in^ 
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CONROENTIAL PROPRETARY 
TRADE SECRET 
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^DS'srf 
CONFIDENTIAL PROPRIETARY 

TRAEE SECRET 

EXHIBITB: 
Customer Groop: CliilclreD^s Hospital Medical Center 

CRS Generation aad Transmissioo ^ l e s for former Rate DF Standard 

Service Customers 

tietMwxmytm 
CocBpntcduieccivdaiiccvriAlberdtowtiis^rees. (KQcwattefdeiBaadis 
itfrlncvMM » k W astf It0«w«t^bows MV abbrei4*ted «9 kWIQ: 

Cewnlioii Cbus» 

n m 1,000 kitirwarts»»^»»...« i6StS0perU'W 
AddetNMlititoitvetts^...,.^ »»^.-^..»»», S14450perbW 

itnyE^ereyCbatie 
BirSeeOienMwt limes 309 »..»»».—»»»«.» SaffUOttptrlcWli 
AddidoBftlltntmittt'&Qitn^.^*.—*»«„..«.»^ $O.Ol<$SZpcrkWfc 

^SaSsHonAHemmtafOiefges 
Onlwwr w0 {My Btonfli^ » BiiHMiiil tqdvaleBl l» Ibe cois^iw 
tftomtocc «|iane caoB̂ oBcat of tbe rllCO ftpprand CC4kE fael eUiiiEe 

TraosioteieD barges 
CttflwurinW î iQry (noauMsriOB cbnreecqHrnilenl tv f ic^n io f sll 
applicable iTVusŝ ssfoa citftrjes Ibat (fcqr iroqid pay (a CG&E es a 
stisdard larSff emtostf. 

RtfleSCsfrdbaHeui Cfiarec 
CiotTfyReteil Sates vt^wtAmltnitseAeeuUemer for may Bate 
StebHiiAt^ Cbaree (RSQ kctoftlfy paid t>y (he eiotoAier. 
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EXEOBITB: 
Customer Group: Cfaildrca^s Hos|^tal Medical Center 

CRS Generation and Transmte^on Rates for former Rate DM Standard 
Service Custtmiers 

CONFIDENTiAL PROPRIETARY 
TRADE SECRET 

r<^(MmlblyBm 
CeupHtcdlBKioonlnKcwil&lbrfollfHiinBclksrgei. (Kil0«*tt«f4ciiiMiilii 
abbrevblctl as fcW and kHow^H-bwus »rr abbieviaM u fcWh); 

GeB^mloit C l w r ^ 
Ca)SiJniiiKr 

firsi 2300 kUownts-bours. », 
Nett 3,200' UShwan-ttosaa . » » ^ 
Addhioul IcBowatt-lKMHS 

(b) Winter 
First IfiOO UStvw»n-koms »..» 
Nexl 3 ; M 0 httqwnitt-liaan 
Addllioiml Idtofran-bons 

« • * • * « « * * « • • • • • ! ! • I • • > • > * 

$Q.0S?5fi2pu}(Wh 
$0013952 per kWb 
Sa(KIIS520pcrlcWh 

SMiSASQ per kWb 
sej»139<9perkWb 
S0LODS]91pcr]cWb 

EntbsiM AJIowiBGe C h f t ^ 
Ctetomcr wtt lay oMB^IX ac anuuil eQidntenl tft the eodsslM 
•DtfiiVaee expoue cenpoDcst of tfe I W O Appvvivd CG&C Ibe! «b»c. 

Travnnissini Cbarees 
CMoner «3t pa^ a tntunds^sa citfrse c^nEvalcnt to tb* spm iJstl 
*l̂ >ne«Ue trftamiissieii t b » r ^ tbal ibcy would pay te CG&C as a 
$faodard CarWcvMiner. 

Rale Slataiza^oo Cba i^ 
Ootiiey RelsilSalH irtQ nrfabevsc ibc coslMiier ftraay Rate 
StafalfJzffiioit Cbaripe (RSQachuIfy paid by (be coBtoaien . 

^o^nD^r^Y^j^ 
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^^m/ 
CONHDENTIAL PROf^lETARY 

TRADE SECRET 

EXHIBITB: 
Customer Group: Cliiidmi's Hospital IMedical Ceirter 

CRS Generation Rates for Former Rate DS Standard Service Customers 

NctMtwib lyKf i 
QiwpBtctf 1B aceordaKe with the laOoiviae ebaip& (KBomd «f deDUUil h 
abbreviated u fcW aad hlittwatt-lwiin a n a^brcvteinl as kWt ) : 

Gcsenljea Charges 
(1$ OentaadCltaise 

Fiivtt,OBOkitoinitf$—*»»»....»«..*..—K.*^ S7UtS74|ierkW 
AddiAwaI lubwa1*s .^ .» , , * . , *^ .» . - ,»»»».« S6JQS74perlE.W 

( b ) E M T ^ C b i f ^ 
BmmgpeaaBtttfliBM9 300- . - . J r»» ' -««»>^» ' - SftOtSSTb per kWb 
AdtfttlottalfcBMtatl'iMm ».».».^ .«.» » » . 3(L9IS3MperhWb 

EafasitHi AUfliraiKe Cbarges 
C o n n e r i n ^ pajr ipootfiljr a« a o i w M tii|uivalc^ te Ihe CBttSsien 
atlewaaeeespnae eoraposent ofUrePUCOappfWcd CC^&E fiieli^iBe. 

'RraBni^ssfoa Cba»s» 
CosMmcr wiH pay a iraafiviasioa cbafsc C4|imgilcal to ibeswt «f .lA 
appficable (ransaiissiDa tUnargja thei they wo«ld pay tv C C & £ at a 
slamlwd tariflTftttomen 

Aale SlablllxalfOD Cbaf:ge 
Chx(tftl i i i^^Sal^\^r^nihvr»ii^t€esitemialorteyV»^ 
SlabHiEatiaD C b a r ^ (RSQ actoalty paW l>y tbe caslnMA 
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CONFIDENTIAL P R O P R l ^ l f ^ ^ 
TR/^S£CF^ 

EXHIBITB: 
Customer Group: Chtldren's Hosfutal Medical Center 

CRS Generation Rates for Former Rate DP Real Time Pnckg Customers 
<C»iislslc«(^rttb tCTFiUtkr tncRed prior t» ibe Tnssifiott Case) 

NeiMoalbtyfilU 
Cuspiiiteai]iau«rdaDce«ria»thaf«IIav4agckiirxn. ffSSemeMefAtmeadh 
abfoftviatotf as kW aisd tdkwftn-bMn are abfevefbied ai k ^ 

Real TiDKPHcioelVoeniiD Charge »,.»«..^......,....» 5150.00 

Geaeratioa C^rjsts 
(c) DettaadChaipe 

Rmt^000kBewate-.».,«M^»««.«*.,^.,» flOLTSSOpcrkW 
AddRiomlltllwitts. S9J350perkW 

(b)ener^Cliarer 
BIHii«Dtnuw4 times 300.»»..», . » » . Se«l90SperkWti 
AtfdEtfMia] KMowatl-himrs * . . . » . . * . . . M » ^ . „ . » W . 50.00720 per tiVfh 

Real Tlitte Priciog Inerenciifat Cost «~.»....^.» Calndate«r Manibly 

liaivetsal Servke Vwd Cba i ^ —„ ,»<»*»»»»». .»^ SQLfie0Z44 per kWk 

tatrgyf^tCempeaeutChef^^*'^.^''*^ »».»»50lOI278SpcrkWb 

£m[s^oa ABowaiice Cha«tcs 
Ca9f«i»cr wBt pay nwolUy aa amaaoi eqidvalcBi to dw cnJsa^ 
alknraocr exp^ne con^fwear oTlbe racO appravcd CQ&E Ibel ebiRs& 

Tfaasmb^an C^r^es 
Custoaier flip pay a ^nnsuih^im ^ » ^ t q t ^n lu l lo fbe sua ef aU 
applicaMe iraounlsslofi ̂ a rgo Ibal ibey tPMhl pay lo CC&C es a 
slaBdanl tatWcnsleawr. 

Rate StabnixaHea Cfaar^ 
OoercX Rv^f Sales wis reiatbarsclke ORCoiaer IBT any Rale 
^bilizsgOD Cbirgr (RSQ actsally paid by Ibe custMter. 
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CONFIDe^TlAL PROPRETARY 
TRADE SECRET 

Exhfl)itC: 
Customer Group: Children's Hospital Medicaf Center 

Qistoma' Account List 
tlusagrceiBcni perfainslotfte f6]buringQ»16ai^s Ho^nttt Medical Cmtcr accounts 

Customer Group: Children's Ho^ita! Medical Center 
Customer Account List (RTP Account) 

7h » asreeoKiil perta&is to the l^ towug OiSdrcB^s Uo^Htal Medical Center a c c ^ 
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(b 

<^6 ysh? 

OPTION AGI^EMENT CONFIOEMTfAL PROPRIETARY 

TRADE SECRET 
BY AND BETWEEN 

CfHWRGY R E T A n . SALES, U X ; 

AND 

DRAKECENT£R 

This 0|Hioa Agreemeiw (ihe "Agreement") is eniered into as of ihis 3S_ day o f p a ^ e o ^ 
2004 (the "Effective Daic") by and between Cinergy KsXsai Safes, LLC ("CRS*) a Delaware A . 
Kimied liability compBi^, aod Drake Center ("Cbumetpaity''), aft Q m o corporation (each ^ T 
individually & "Party* or conectively the TaitiesO. „ r ̂ ^ 

R E O T A L S 

WHEREAS, Dc^ke Center is a iRcmber of ttie Ohio H o ^ i t a U Associaiton an<{ is located 
within the r^ail delivcfy service territoiy of The CiociiinaU Gas & Electric Corrtp&ny 

> 

W H £ R £ A S , CRS has been cerdiied i>y the Pubfic UtiHties Commission of Ohio as a 
Certified Retail Electcic Supf^icr C C R E S ^ and has the authority co engage in Che sale c^ 
decuical power sn retail; 

• WHEltEAS, CRS and C o u n t e q ^ y desire to establish terms and conditioa for this option. 

NOW, T{(ER£FORE> for and in «onsideralioa of the mmual coveaants contained herein, 
Ihe Panics agree as ibllows: 

A R T t C t E l 
PEFiNrrroNS 

The following definitions and any tenm defined in this Agreonent ^lall apply 
hereunder. 

"AfTiiiate^ means. wUb respect to any person, any olher person (other ihan an iodividuai) ibat, 
directEy or indireclly, through one or more inteimedisries. ctmtrols, or is controlled by, or is under 
comnxm control with, such person. For this purpose, "control'' means the direct or indirect 
ownership often (10) pcrceiri. or ratire. 

"Business D^y* means a day on which Federal Reserve member banks in Ohio arc op« i for 
business; and a Business Day shall open at S,-00 a.m. and d o s e at 5:00 p.m. eastern prevailing 
time^ unless otherwise agreed lo by the Parties in writing. 

"Counterparty's: Maximum Demand" means Counterparty's combined roajamum demand for all 

Cinergy Corpora te Records 
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of Coumwpar^'s accounts as of Jagtiaty l, 2005, T f ^ ^ q p r ^ ^ ' ^ ' ^ ^ ^ 

"Rac i ly" has the ntearnng set forth in any Transmis^on Pr<md^*s tanJT or hfiSO^s 
transmission tarifT, as amended &om time to lime/ or as d^ned in any transmis^on tariff of a 
successor lo MISO. 

"Contract yrice* means the pnce in SUS as set fovth in Exhitnt B to be paid by Counterpaity to 
CRS for thepuFchase oflhe Energy under (his AgreemenL 

"Defaaltinft Party" shaU have the meaning specified in Section 6.1. 

"Bnergy* means electric energy of the character commonly known as three-phase, sbcty hertz 
electric ene r^ that is delivered at the noaiinal vobagc of the Delivery Poin^ expressed in' 
inegawatt hours (MWh). 

"Event of Defeolt* shall have the meaning specined in Section 6.1. 

"EERC means the Feder^ Energy Regulatory Comimssion or any successor a îency ttereio. 

"Firm* means, with respect to a Transaction, that tbe only excuse t x the fiiilure to deliver Energy 
by CRS or the feilure to receive Energy by tfae Counteiparty is Force M^eure or ihe oA^e Party's 
failure IO perform. 

"Full Requirements Energy*' means, cxo^t as provided herein, that Counierpany shall pntchase 
all of its retail B n e i ^ requirements for its fzxAfky ftom CRS and thai Counterparty shall nol resell 
ajvy cf the Enengy provided hereunder to any t ^ party. 

"Interest Ral̂ ^* meart^ for any dale the lesser of (a> two ^ ) percent over the per annum rale of 
inierest equal to tbe prime lemling rate ("Prime Rate") as may be p t ^ s h e d fiom time to time in 
the Federal Reserve Statistical Release H. 15; or (b) the maximum tawfiit loteiest rate. 

"MW* means megsiWztL 

"lena* shall have the meaning spedfied in Article 4,1, 

"Trarjismiayion Provide^" means the entity or entities tr^ismittir^ or Iranspor^ng the Ejior^ 
on behalf of CRS or Cotmterpany to ihe DeUvery Point. 

ARTICLE D 
OPTION 

2.T Counierpany currenlly receives its electric service firom Tbe Cincinnati Gas & Electric 
Company CCG&B") pursuant to the appHcabie tanf& ratea or vdll provide notice ihat it 
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CONFDENTIAL P R O P f ^ ^ k ^ ^ 
TRAi^ SECRET 

will take electric service &ofn CG&£ in aocordance with aj^icable C G ^ tariflf 
roquiremems. Couaterpatt)' hereby grants to CRS tbe exclusive optiotu upon thirty (30) 
days notice, to serve all of Counseipany*s accounts and load set forth ia Exhibit C, 
induding miy increases ia accf^dance with Section 3.1, as t^ December 31. 2004 
COpthrO. 

Z2 CRS sihall have the right to exercise this Option at any time durii^ the Tenn of ilu? 
A^eement 

23 In exchange for Counterparty grunting CRS (his option, CRS agrees to p ^ Counterpart 
eacb calendar year qiiarier of tbe Term, until exercise of the Option, the amount set fbith 
on Bcbibft A C*Opti^ Payment"). 

2.4 Becaitse ^ s is an exclusive Option, in the event Counterparty leaves fts cwrent electnc 
s e n ^ aisd receives electric service {rem any third par^ than is not CRS or sm Aditiate of 
CRS, then CRS shall cease alt Option Payments and this Agreemem shall tenmoaie and all 
obligations of tbe Parties hereunder slatltemunate. 

2.5 If C ^ exen^ses its Ofsdon, the Parties shall enter into a powo* sale agreement. Including 
the t&iR$. &A foith in Article XSL 

3-1 

ARTICLE HI 
CR3ES POWER CCWTRACT TERMS 

In the event CRS exercises its option, the power sale agreement between CRS 2nd 
Counterparty shall include the foltowingtenns: ^ nuhftu* 

a. Energy Ouantity and Type. CB,S rfiall provide Counurfparty with Firm, Full 
Requirements Biergy and ^pad ty up to 3 MWs gpder than Counterparty's 
Maximum Demand tor all of its accounts as of Jwfem'/ 1,2005 CQNantity'O* 
If during the Term of thts Agreemem, Counterparty has adc&ionat load or 
accounts greater than 3MW, then such itew load or account is not included 
vnttnn the terms of this Agreemeot and CRS shaS have no obfigation to provide 
En^gy and Capacity lo Coumeipany above the Quantity set forth her^a 

b. Tfansmisrion gervice and Charges. Trassmis^n service wilt be provided in 
accordance with the open ac<^ss transmission Xmff of the Midwest 
Independent Tvanscussion System Operator, Inc. Charges will be assessed 
con^stent with the otherwise applicable CG&E retail tariff laies and riders as 
they may be amended, from time to time, or any successor tariff. 

c. Contraci Price. The Cooltaci Price is set Ibrth in Exhibits A and B. 

d. Change to Prices. As a retail sale, the power sale agreement is not subject to 
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tfae lUiisdieUon of the PERC; nor sball ekher Paily seek to have the FHRC 
assert ^uiscfa'ction over ibe AgreemenL However, to the ext^it that either tbe 
FERC or (he Public Ut^ities Commis^on of Ohio asserts jurisdiction over ifae 
Agreement, the Parties agree tbat tbe Comract Piice fpecitied above is ̂ s t and 
reasonable and coaas!«it with the public Interest. Neither CRS nor 
Counterparty shall seek to modiiy the Contract Price through the auspices of 
any regulatory body. 

e> Term. Tbe term of the power sate agreement shaU be through December 31, 
2008. 

ARTiCLEIV 
TERM OF AGREEME^rr 

4.1 toeement Ten^ apd Effective Dale. TWs Agreement shalt become effective upon 
executtcm by the Parties. Tins Agreement shall extend from January 1,2005 through and 
indudtng' December 31, lOOii, unless terminated eariier in accordance vnth the terms of 
tlas Agreement (**Tenn"). 

4.2 After Termination. The applicable provisions of tins Agreemem shall continue in effect 
alter tenmnatioit thereof to the extent necessaiy to provide for final bill'mg. bilfii^ 
adpjstments and payments. 

ARTICLE V 
BILLING 

^'1 Payment. CRS shall submtl the Option Payment (o Counterparty within thirty (30) days 
after the end of eac^ calendar year quarter. The payment shall bs submitted to tbe 
following account oraddress: ^ ^ ^ C e ^ r ^ ^ X A > < 

Pnsert account informationj «^' ^"^^^ ^ t : ^ ' ^ ^ T ^ ^ 

ARTICLE VI 
DEFAULTS AND REMEDIES . 

6.1 Events of Default. An *£vent of De&uff' ^ 1 1 mean, with respect to a Party 
("Debiting Pany*), the occuirence of any ofthe following: 

6.1.1 any r^rcsema^pn or-warranty made by the Defatfltmg Party herein shall at any 
lime prove to be false or misleading in any resped maienal to tins Agreemem; 
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6.1.2 tfae fiuTure of the Defaulting Party to pcrfbrro any covenant set forth in ib's 
Agreement (except to ihe extent cons^uting a separ^e Event of Delault,) and 
such tailUre is not cured within Ofieen (15) Business Days afier written notice 
via oertifled mail thereofto the Debiting Party; 

£.1.3 tbe Debi t ing Party consolidates or amalgamates with, merges with or into, ^ 
transfbrs all or subsfantiatly aU of its assets to, another entity and^ at the time of such 
consolidation, amalgamation, merger or t rans^, the ceailttng, surviving or 
trans&ree entity ^ i s to assume all of Uic obligations of such Party under this 
Agreement; 

6.1.4 the ^ lu re to make when due. any payment reqidred pursuant to Uns Agreement if 
s ^ failure is not remedied within iifteen (15) Buaness Days after written notice' 
via citified mail of such &ilure is given by the other Party; or 

€.1.5 tt»D^uUti%l^tty(i)iUe$ a petittoAoroOterwisecQrm»ciK:es or acquiesces^ 
proceeding under any bankrupt^, imst^vency, reorgamzatkm o^ siaular law, or has 
any such petition Hied or commenced against it and sudi petition is not withdrawn 
or dismissed within thirty {3D) days after snc^ SHng, (ii) makes anass^nment or 
any gema^ acrangemem for tbe benefit of credUors, (ItQ otherwse becomes 
banknipt or insolvm (however ev idem^, Ov) has a tiquidatbr, adnumstraior, 
recover, trustee^ conservatcff or ^milar ofHcial appointed witft rented to it or any 
substantial portion of its- property or assets, or (v) is unable to pay its debts as tbey 
Ultdue. 

6.2 Remedies upon an Event of Default. Upon the occutr^ice (and cominuatioe beycmd the 
applicable cure period) of an Event of Default with respect to a Delbutting Party, tbe MOR> 
Defaulting Party shall have Che rigbt to tenranate this Agreement and exercise all rights and 
remedies available to it in law or in equity. 

6.3 Other Ternrination Events. Termination may occur upon tlarty 30 days wriilen notice by 
either Party upon issuance of an order by a court or regulatory body of compelent-
jurisdiction that substantially prevents either pany fi'om perfonidng obligations pursuam to 
this i^eement. In the event that lenrnnating evem offhis kind occurs, the Parlies a^ree lo 
n^<^aSe in good failh to rdum both P a r ^ to an econonuc outcome equivelcTit to the one 
created by this agreemem. 

ARTICLE VII 
LIMITATIONS; PUTY TO MmGATHE 

VI Umitation of Remedies. Uabilitv aiyJ Dagtage^. THE PARTIES CONFIRM THAT THE 
EXPRESS REMEDIES AND MEASURES OF OAMAt^S PROVIDBD IN THIS 
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF, FOR BREACH OF 
ANY PROVISION OF THIS AGREKvffiNT FOR WHIOI AN EXPRESS REMEDY OR 
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MEASURE OF DAMAC^ IS PROVIDED, SUCH EXPRESS REhffiDY OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMH5Y, 
THE OBUGOR'S UABEJTY SHAIX BE UMmBD AS SET FORTH IN SUCH 

' PROVISION AND ALL OTHER REMEDIES OR DAMA(5ES" AT LAW OR m 
' EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS 

EXPRESSLY PROVIDED HEREBY, THE OBUG(%*S UABILITY SHALL BE 
LIMITED TO DIRECr ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER 
REMEDIES OR DAMAGES. AT LAW OR IN EQUITY ARE WAIVED. UNLESS 
EXPRESSLY PROVIDED HEREIN, NHTHER PARTY SHAIX BE LIABLE FOR ANY 
CONSEQUENTIAL, INCBJENTAL. PUNmVE, EXEMPLARY OR INDIRECT 
DAMAGES. LOST PROFITS OR OTHER BUSINESS INTSUtOPTION DAMAC^, 
BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INI^MNITY PROVISION 
OR OTHERWISE. fT IS THE INIENT OF THE PARTIES THAT THE LIMITATIONS 
HEREIN IMPOSED Q N REMEDIES A 2 ^ THE MEASURE OF DAMAGES BE 
WITHOUT REGARD TO THE CAUSE OR CAUSES RJBLATED THERETO, 
INCLUDING THE NE(aJGENCE OF ANY PARTY, WHETIIER SUCH 
NEGUGK^CE IS SOLE, JOINT OR CX)NCURR0^, OR AtH-IVE OR PASSIVE. TO 
THE EXIBNT ANY DAMACaSS REQUIRED TO BE PAID HKIEUNDER ARE 
LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE 
DEFHCULT OR IMPOSSIBLE TO DETHtMB«i OTHERWISE OBTAINING AN 
ADEQUATE R E M E D V IS D^CONVB^ENT AND THE LIQUIDATBD DAMAGES 

coNsrmrrE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 

7.2 Duty to Mitigate. Bach Party agrees tbat it has a duty lo mitigate damages and covenants 
that it will use commercial.ly reasonable edbrts to minimize'any damages it may incur as 
a result of tfae other Party^ performance or n<»v-pedbnBa»ce of this Agreemeat. 

ARTICLE V m 
GOVERNING LAW - DISPUTE RESOLUTION 

8.1 Gbveniinft Law and JwisdictionL THBS AGREEMENT AND THE RICrHTS A^JD 
DUTIES OF THE PARTIES HEREUJ®ER SHAU. BE GOVERNED BY AND 
CONSTRUED, ENFORCED AND reRFORMED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF OHIO AND SHALL BE BROUGHT IN THE STATE 
AND FEDERAL COURTS LOCATED IN HAMILTON COUNTY OHIO. 

5.2 Dispu^ Resolutiorv. Any claim, controversy or d i ^ t e arising out of or lelatmg to this 
Agreemem, or tbe breach thereof shall be resolved Itilly and finally by binding aititration 
ufld^ the Commercial Rules, but not the admimstration, of thp American Arlutration 
Association, eiccept to the extent that the Commercia] Rules conllict with this provision, in 
whidi event, this Agreement shatt control. Ttus asbitration provi^on shall noX limit the 
right of eithef Party prior to or during any such dispute to s e ^ use, and employ anciilaiy. 
Of preliminary or permanent rights and/or remedies, judicial or otherwise, for the pwposes 
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mumaining tbe status quo until such time as the arbitration award is rendered <^ the 
dispute IS otherwise resolved. Tlie arbiHatioQ shall be conducted in Ciodnnad^ Ohio and 
theiawsofOhioshallgovemtbccons^ruclionandimerpretadonoftlvs Agreement, except 
to provisions related to confiici df laws. Witldn ten (10) Busness Days of service of a 
Demand for Arbitratti^ the parties may agree upon a sole artnira^, or if a sotc ailntrati^ 
cannot be agreed upon, a panel of three artotrators shall tie named. One ai1>itrator ̂ al t be 
selected by CRS and one shall be selected by Buyer. A kskowledgeabte, di^oteiesled and 
impattial arbitrator diaU be selected by the two adntmtors so app<»ated by the p^ tes . If 
the arbitritons sppcRitted by the parties cannot agree upon ihe third arbitrator vnthin ten 
(10) Busness Days, then ^ e r Patty may apply to any judge many court of competoit 
jurisdiction for appointment of the third artulrator. There shall be no discovery during tbe 
arintratton other than tbe eiediange of infonnatioQ tbat is provided to the arbttratoi(s) by 
the Parties. The aFbitrafor(5} ihsS\ have the authority only to sward equitable rdief and" 
compensatory damages, and shall not have tbe authority to award punitive damages or 
other non-compensatoiy damages. The decagon of the arfntratof(s) s ^ l be rendered 
within sixty (60) Business Days after the date ofthe selection ofthe atbicratorCs) or within 
such period as the Parlies may otherwise agree. Each P ^ shall be responsible for the 
fees, expenses and costs mcwred by the arbitrator appointed by each Party, and the lees, 
expenses and costs oflhe tlund arbitrator (or single aibitrator) shall be bome equally by.thc 
Parties. The decision of tfie arbhfator(s) skill be final and binding and may not be 
appealed. Any Party may apply io any court having jurisdiction to enforce tbe decision of 
the ai^*trator(s) and to obtain a judgment thereon. 

NqlwUhslanding (he foregoing^ the Parties may cancel or lennlttate this Agreement in 
accordance wiith its terms and conations without being required to fbRow die procedures 
set forth in this Article. 

ARTICLE DC 
MISCELLANEOllS 

9. t R^esematioHs and Warranties. On UieJBffective Date and on the4ate of entering into tlus 
Agreement, each Pany represents and warrants to the other Party that: (a) it is duly 
organized, validly existing and in good standing under the laws of the jurisdiction of its 
fonnation and is qualiAed to conduct its business in each jurisdicttoa; ^ ) fo has all 
re!gu)atoiy aufhorizarions necessary for il to legally perform its obligations under this 
Agreement and any other documentation r^attng to this A&eaaent; (c) the execution. 
delivery and per^btinance of Uiis Agreement and any other documentation rdattng to this 
Agreement are within ti$ powers, have been duly authorized by aU necessary action and do 
not violate any of the terms and conditions in its govenung documems, any comracts to 
which tt is s party or any law, rule, i^mlation, ordtr or simitar provision applicable to it; 
(d) (here are no bankrupt^ proceedings p ^ i t ^ or being contemplated by it or, to its 
knowledge, (hreaf ened against it; (e) there is not pending or, to its knowledge, threatened 
against it or any of its alliliates any legal proceedings ihat could materially adversely affect 
its abiltty to perform jis oidigatjon under this Agreement or any other document relating to 
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tbis Agreemeat; (0 no Event ofDe^ult or evem vridch, with the giving of notice or lapse 
of time, or both, would constitute an Event of Default with respect to it has occurred and is 
continuing and no sudi event or drcumstance would occur as a result of its.enterictg into or 
perti^rming its t^Higations under this Agreem^t or ariy other document relating to this 
Agreemem or any Transa^n; and (g) it is acting for its own account has made its own 
iodependem decision lo enter imo this Agreemeift and as to whether such Agreement is 
appropriate or proper for it based up<»i ks own judgment, is not relying upon the advice or 
recomm^idaticHis of tbe other Party in so doing, and is capable of assessing the merits of 
and understandfog and understands and accepts, tbe terms, conditions and ris^s of this 
AgreemenL 

9.2 Assignmem. This Agreement shall be assignable by CRS without the Counterparty's 
consent proN^ded such as^iment is to any other il̂ rect or indirect subsidiary of Cinei^ 
Corp. provided that such direct or indirect subsidiary has an equivaleiU or higher credH 
rating than CRS. Asiy other mtgnment by. either Party of this Agreement or any rights or 
otriigalion hereunder shall be niadc only with the written consent oflhe other Pmcty, which 
consent shall not be unreasonably witMield. »-' 

9.3 Notices. All ncdtces, requests, statements or payments shall be made as speraEed below. 
Notices required lo be in writing shaO be deliveied by iettei; fucsiiule or other 
docuAientasy foim' provided there is some form of confirmation tbat tbe rec^\^ng party 
actually received the notice. NoUce by re^lar mail shall be deemed to have been 
received three p ) Business Days afier it has been sent Nodee by ^tcsimfle or hand 
deTiv^y- shall be deemed to have been receivetl by the close oflhe Business Day on wtuch 
it was transmitted or hand delivened (unless transmifled or hand delivered affor dose of 
normal busii^ss hours, in which case it shall be deemed to have been received at the dose of 
the next Busness Day). Ncftice by ovemig^ or courier shall be deemed to have been 
received two (2) Business Days after it has been sent. A Party may change its addresses 
by providing notice ofthe same in aocordance with this Section 9.3. 

To CRS; 

James B. Gainer 
139East Fourth Street 
Cincinnati, OH 45202 '- ' 

Phone-513-287-2633 
Fax 513-287-J902 

To Counterparty: 

Joe Froelicher 
Or 
Mark Poland 
Phone-S13-94&-2503 
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^A General. This Agreement constitutes the entire agret»neat between Ihe Parties relating to 
the sibject matter coitfcmplated by this Agreement. Thts Agreement shall be considered 
for all purposes as prq>ared through the joint elforts of the Parties and shall not be 
construed gainst one Party or the other as a result of the prcparatton, aibstitutioa, 
submission or olber event of negotiatton, dnUling or execution hereof. No amendmeffi or 
modrlication to tlvs Agreement shall be enforceable unless set forth in writiog and 
CKecuted by both Parties. T%is Agreemem ^all not impart any rights enforceable by any 
tlurd pany (oiher than a permitted successor or assignee bound to this Agreement), l^o 
waiver by a Party of any default by the other Par^ shall be consinred as a waiver of apy 
other default. Any provision declared or rwdered w^aw^ by any applicable cotirt of law 
or regulatoiy agency or deemed unlawful because of a statutory change will not otherwise 
affect the remaining lawfol oUigarions that arise under this Agreement The headings 
used h^etn are for convenience and reference purposes only- Al) indemnity and audit 
r^hts contained beretn shall survive the tscminacion or expiratioa of this A^eemeni fbr 
three (3) years, 

9-^ Confidentiajky- Neither Party shall disclose the terms or conditions of this AgreeiWent to a 
third party (oth^ than the Party^s employees, AHlHatcs, lenders, counsel, a^xountams or 
advisors who have a need to know such information and have agreed to keqi such terms 
coniideiitia]) except in order to comply Vk̂ th any applicable law, re^larion, or in 
comieciion yrith ztry court or regulatory proceeding applicable to such Party; provided, 
howev^, each Party shaH, to the extent practicable, use reason^e efforts to prevent or 
limit the disclosure. The Parties diall be entifJed to all remedies availabfe at taw or io 
equity to enforce, or seek retjef in connccticm «4th, (his confidentiality o&ligatloo. 

9.6 f^o^mecpart^. Tlus Agreement may be separately executed in counterparts each of which 
when so executed ^atl be deemed to constitute one aod the same Agreement 

9.7 This Agreement supersedes and r^laccs in its entirety tbe agreement between CRS and 
Counterpany dated October 28. 2004 and as well as any o t l ^ settlement ag^cemeots 
between Counterparty and Cinergy Corp. or any other Cinergy entity related to PUCO 
Case No. 99-I658-EL-E7P. By signing this Agreement, Coumerparty, CRS and Cineigy 
Corp. (on behalf of all Cinergy entiues) agree to this provisioiL 
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The Parties have caused this Agreemem lo be executed by their duly authorized 
repres«itatives in multiple coumeiparts as ofthe Hfectivc Date. 

ClNERGy RETAIL SALES. LLC 

By: 

Title: 

l y '3^ 
if? \ treK £W-a*| a3« 

Date; ^ M: 

As to clause 9.7: 

CD^EROY c 

Date: T7t>t^- %t . POc^ .C^ 

CONFHJENTIAL 

COUNTERPARTY 

By: 9 H ^ ^ 

Title: CJFC^ 

'.J^eJtjL) 

Date: / « ̂l^sU 

1 

10 

^̂  246 

DEE 001157 



Case1:08-cv-
.0(j||.EAS-MRA Document 57-2 File 

A/18/2008 Page 44 of 185 

^d2369 
CONRDaireALPRoPR êrAPy 
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Exhibit A: 
Customer Group: Drake Center 

Quarterly Option Payment Calculation 

Tt» CKS Gptioa payiBcnt vrifi be niiuvalcni ta the actual asxwm paid to Tte 
tor 11K fotlowia; biBing c^ges unda its tnvttti^iascd sUHi^^ 
CBaKo.e3-W.EL-ATA: 

« Oa& (ONfitperkWhofj^pner^on 
« AttmaU>Af(lust«10inipaaest4fPOLRaiargc<AAC} 
• Pud awl Purchase Pow«<FPE^-escchidbg Einission Atlovmice Expend 
• tu&as«nicture MalnteftaaoelWt <[MF)Cbai^ttie](cessor4%or''littleg" 
• ElccuicOuxceJn$^lcieRtRetam^Io^FeeGll2B]^l»custa^^ 

CQ&E staadard taiififsecvloeoa orhcfoie I2/3Q/Z0(M and 
mnirms. 

A ctKtoiner not pa)rtog the n)»b&-baeed 5i^td»d service offer a ^ 
BL-ATA to Tttt Osciuiati Gas & Bccuic Ow^3BI^. who avods tite S>aiaa R c f ^ 
have their «p6oK paynicms adjusted for OR value oTlte SRT that CGA6 wtmid have 
tffcnastaoMtaiiQ'customecb^ianingJatiuaiy 1,2005. IbeadjustasemwUlbec^culaied^caldneihetotat 
«^ue of UK SRT (hat CGj£ woiJd liaw iBoelvcd ta 2tKt5 Bttd deducUog U <qt^^ 
^sy^cais «(be iccetved by the cu^cnuc; 
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Customer Grotrp; Drake CeoTer f 
CRS Generafion and Transmld^oii Rates for former Rate OF Standard Service 
Customers 

Met Moetbly Bill 
OnapBtedia accordance-n^ Ibe fonawsaBcharsa. (KSowattofdemntf Ss 
abbieriated a> kW and kBovati^iMun are ahbrevUted as fcWb): 

Gctttma»D Oarges 
(a) Dfraaad Otarge 

P in t liOOOJc&owaits ».... . . ^ S7yfiS7$perl£W 
Addllionat hihrwadt „ . . . „ „ , ,*•* .«.». ' - -».»». .« $6.11574 per kW 

t lr)£i»ereyCliar^ 
Saimg Ocf&attd lime» 300 ..^,*»»v„.«-._ $&0I9S7S per kWh 
Additcooal lohmatHiourf .„ .„ ,.» „ , » Sft^UZ^ perhWh 

Eniissloa Alli?mmce Charges 
Cimaiaer wiB par maaiblx u ameont cqaWalenl t» ibeesiis^ao 
allowance eipeaseccffipOQeBt of the POCOa^pwed CG&SGiclclattse 

KVaasnoisfiov Qiarg«9 
Custeoier n i f i pay £ bansmisiroQ Chalice e^flbalent to tbc-avm of aO 
app&cable iransniissioB char^e^ tbat Vbey irantd pay lo CG&Z as a 
5tantfartf tarSCTnisloawr. 

Rale Stat^fizatioii Cba rgc 
CiMTgy ftetaSI Salet w B rtiotbursc fbe ctnimaer for aay Hate 
StabUfasMoo C h a r ^ (KSQ actuall; paid hytbe cnstaiaer. 

coNFiI>lE^r^^^ 
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Exhibit C: 
Customer Group; Drake Center 

Customer Account List 
ThisafTceiRciii peilaffis le thelbUowiasDialEeOaiteraoa^ 

CONFIDENTIAL 

14 

DEE 001161 250 



Case1:08-cv-OOoifcAS-MRA Document 57-2 Filed W8/2008 Page 118 of 185 

¥ ^^ )^1^y6 

OPTION AGREEMENT ^^, . , - , r .^ .«. 
CONFiOENTIAL PRC^R^TARY 

»Y AND BETWEEN TRADE SECRET " 

ONERGY RET AIL S A i ^ , LLC 

AND 

MERCV FRANCISCAN HCWPfTAL MOUNT AIRY 

This Option Agreement (the "Agreemenl") is entered into as of Ihis % ^ day 6ffig.cgj%\.e f^ 
2004 (Ihc "Effective Datc^ by and heiween Oncrgy Retail Sales, LLC f CRS") a £>cl3ware 
limited It^kliiy con^iany, and M o i ^ Franetscaa Hospital Mourn Alty COyusitBtpany}^ % 
_ _ _ _ _ corporalicm {eadt individually a "Party or collectively Ibc *T*arties'7. 

RgCITALS 

WHEREAS, Mercy Ftanciscao Hospital Mount Aiiy is a member of &e Ohio HosfNtals 
Association and is located vritlun the r^ail detiveiy service territocy of The Cinciimati Gas 
& Electric Company CCG&E^. 

WHEREAS, CRS has been cnliGed by tbe Public Utilities Conunission of Oluo as a 
Craiified Retail Electnc Supp&cr fCR£S**) and l»s Ibe autboiiiy to engage m (he j»le c^ 
eliK t̂ricai power at retail; 

WHEREAS, CRS and Countoparly ^fstre to est^lish tennsandcondilioii for thts cipiion. 

NOWf THEREFORE, for and tn coitsidraatton ofthe mutual covenants contained hcreia> 
the Parties agree as follows: 

ARTICLE r 
DEFINITIONS 

The fotlo>ving definitioRS and any tenns detined m this Agrcemenl shall s^ply 
hereunder. 

"Antijale" means, mth respect to any person, any other person (olher than an individual) thai, 
directly or indirectly, tbiough-one or nKire intermediaries^ c<»itrc^ oi is controlled by, or is under 
common control with, such person. For this purpose, "conirol" means the dtiiect or indirect 
ownership of len (10} pcrc«rt or more, 

"Bosiness pav" means a day on wtiich Federal Reserve member barfts in O^o are open for 
business; and a Business Day shall open al 8:00 ajn. and close at 3:00 p.m. eastem prevailing 
time, unless othenvisc agreed to by the Parties in writing. 

"Countemarty's Maafimum Demand" means Coimtopaity^s combined maximum demand for alt 

Cijiergy Corporate Records 
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of Cowitcrparty's accounts as of Jaausay 1.2005. TRADE SECRET ' ' ^ 

*^Capacatv" has the meaning set Ibrth in any Transn^ssion Pnmder's tariff or MISO's 
transmission tarifEl as amended irom lime to time, or as defineid in any tmnsmissSon lariff of a 
successor to MISO-

"Gontrgct Prige* means the price in SOS as set forth in Exhtbil B to be paid by Coumetparty to 
CRS for the purdiasc of the Energy wider this Agreement 

"Defaut^ng Partv^ shall have the meaning specified tn Section 6. L 

"En<^gv" means electric energy of fee character conrnxonly known as lhiw-|Aase» sixty hctt? 
eiectric energy that is deiiveiod at the nominal voltage of the Delivciy Pom^ express^ in 
megawatt hours ^ W h ) . 

"Event of Dcfeiitr shall have the meaning spe^fied in Section 6-1. 

"FSRC" means the Federal Energy Regolatoiy Commission or any sacdessdr i^ency thereta 

"Bos" moans, with respect to a Transaction, that the only excuse tor the &iliire to delive^Hn^gy 
by CRS or the iailure to receive Energy by the Coumerparty is Force Majeure or the other Party's 
failure to perfonn. 

"Full Reooiieqienls Enerev*' means, except as provided herein, that CowUesparty shal! purchase 
all of its r e t ^ &itf gy reK|uiremcnts for its facility &CHii CRS wd that Counterparty shall not resell 
any ofthe Energy provided hereunder to any third party. 

"tnitgrest Rale" means, for any dale the lesser of (a) two (2) percent over fte per anmtm rate of 
interest equal to the prime tending caie {"Prime Rate*") as may be published &om time to time to 
the Federal Reserve Stati^ca] Release H, 15; or (b) Ihe maximum lawfol interest rate. 

"MW" means megawatt. 

".Tenn** shall have the meaning specified m A r t i ^ 4.1. 

"Transmission Providers" means the entity or entities transmitctng or transponing ihe Eneigy 
on behalf of CRS or Counterparty to the DeKvery Pmnt 

ARTICLE JI 
OPTION 

2.1 Counterparty cmremly receives its electric service trom The Cincinnati Gas & Electiic 
Company (**CG&E^ pursuant to the applicable teriffe mies or will provide notice dial il 

^ONJPIDJBNTML 
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TRADE SECI^T 
-will take dectnc service from CG&E ia accwdance with appItcabU CG&E tanff 
requir^nents. Counleipaity hereby grants to CRS the » c l u ^ e option, upon timty pO) 
days notii^ to serve all of Connteiparty's accounts and load set forth in Exhibit C 
inchiding any increases in accordance witb Section 3 J , as of December 3L ^)04 
(-^Option"). 

2.2 CP^ shall have the right to ex^x^ise ifais Option at any time during the Term of this 
A ^ e ^ n ^ . 

2.3 h\ exchange Ibr Counterparty granting CRS (his option. CRS agrees lo p^y Coimteiparty 
tas3si calendar year quarter ofthe Term, until exercise ofthe Option, Uie amount sei ftoih 
on Exhibit A rOptioo Paymem* .̂ 

2.4 Because this is an exehisivc Option, in the event Counleipaity leaves its current ehxtrxc 
service and receives electric service from any Uurd party that is noi-CRS or an AfQUate of 
CRS, then CRS shall cease all Cation Paymems and this Agreement diall teimlnale and all 
obligations ofthe Paides hereunder ̂ taU tcnnmafe. 

2.5 [f CRS exercises its Cation, the Parties shall enter mto a power sale agreemrai, incluffing 
the terms set forth in Arlide III. 

ARTICLE i n 
CRES POWER CONTRACT TERMS 

3.1 In the event CRS eicercises its option, ibc power sale agreement betwmo CRS and 
Coum^arty shall include tbe following terms: 

a. Energy Oaaptitv and Type. CRS shall provide Counterparty wifii Firm, FUlJ 
Requizements Energy and Opacity up to 3 MWs greater Ihan Counterparty's 
Maximum Demand for all of its accounts as of January 1,2005 C*Qaantit/*), 
If during the Temi of this Agreeraentt Cbunteiparty has additional load or 
accoimts @%ater than 3MW. then sucb new load or account is not in^ded 
within Ihe terms of this Agreement andCRS ishall have no obligation to provide 
Energy and Opacity to Coimleiparty i ^ v e the Quantity set forth herein. 

b. Transmtssi<m Service aod Cha r^ . Transmissioa service will be provided in 
acconlance with the open acce^ Uaasmission. tariff of the M^west 
ind^kCndent Transmission System Operator, Inc. Cbaiges will be assessed 
consistent wkh the otherwise appftcabte CXi&£ retail tariff rates and ridecs as 
t h ^ may be amended, fi\>m time lo tune, or any successor taiifP. 

c- Contract Price. The Contract Price is set forth in Exhibits A and B. 

d. Qianpe to Prices. As a r^sij sale, Ihc pow^ sale agreement is not subject lo 

^«^fl>£iVTM,, 
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tbe jurisdtcdon of the FERC; nor shall either Party seek to iave (he FERC 
assert jurisdiction over the Agreement. However, to the extent that either the 
FERC or the PubBc Utilities Cmmnission of Ohio asserts jmis<Sctioa over &e 
Agreement, Ifie Parties agree that the Contract Price spedfied above is just and 
reasonable and con^stent with tbe pubKc tnt«*est.-Neither CRS nor 
Counteipaity ^ 1 1 seek to modify the C&ntraci Price tluough the auspices of 

. any icgulatory body. 

XCTB. Tbe t^rm of the power sale agrcemezri s h ^ b« 
2005-

thzou^ December 3J^ 

1 

4.1 

4.2 

ARTICLEIV r 
TERM OF AGREEMEKT 

Agreement Term and EITective Palo. This Agreement shall bec<»ne effective upon 
execution by-the Parties. Tfua AgFcemeitt ^ U e x t ^ firom Jamtaiy 1,2pDS through and 
including December 31,2008^ unless terminated earlier in accordance ntHSithe temis of 
this Agrewnemt (^600*7-

Aftg- yen[ntnatiQiL The applicable provisions of this Agreonent shall con^Mie in effect 
after termination thereofto the extent necessary to provide for final billing, billing 
adjustmoits and paymems. . ) 

5.1 

ARTICLE V 

ffuxmo 
Fayment CRS shall sutmut tbe Qpdon Payment to Counterparty within Ihiity (30) days 
after the end of each calendar year x)uarter. The payment shall be submitted to the 
following account or address: i > A ^ ^ U-fhe^fTh H 

Cmsert account information] M - t J ^ ' ^ t f̂ "̂ ' • ^^ '^V 

ARTICLE VI W-<i 2 . > 7 *"^ 

DEFAULTS AND REMEDIES 

6.1 EvwitsefPefai^t An "Event of Default" shall mean, with respect to a Party 
("Defaulting Party"}, the occuiTencc of any of the following: 

6.1.1 any represoitaUon or warranty made by the Defaulting P ^ y herein shall at any 
lime prove to be false or misleadingin any respect maieiial to this Agreement; 

COT^FWEWrlAL 
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TRADE SECRET 

6.1.2 the lailuFe of tbe Defaulting Party to peifomi any covenaol set foith in ttus 
Agreement (except-to the extent constituting a separate Evc^ of Default,} and 
sucb failure is nol cored witlnn fifleen (15) Bu^ess D a ^ alter written notice 
via cerUfied mail hereof to the Debiting P^ty; 

6.1.3 Ihe Delaultiog Party consoiidMes or amalgamates with, merges with or imo, or 
t i a n s ^ alt or substantially alt of its assets ID; another entity and, at the time of such 
cons^dation, amalgamation, merger or 'tranter, the resulting;, survivmg or 
transferee aitiey falls to assume all of the obligations of such Party under ilus 
Agre^neal; . . 

6.1.4 the faJiwe to ma^e when due, any paymrat required putsuant to tbis Agreement if 
such failure is not remedied wittUn fifleen (15) Business Days aAer written notice, 
via certified mail of such failure Is given by Ihe other Party; or 

6.LS &e Defi l ing Party 0) files a petition or o^ienvise commences or acquiesces in a 
pioc^ding imder any banlcniptcy. Insolvency, reoigamzation or similar law, or has 
any such petition i iM or commenced agncnst it and such petition is not wiiluNwn 
or dismissed within thtcty (30) days after such fiUng, (ii) makes aa assignmeni or 
any general aJTsmgementfor the benefit of creditors, Qii) oUien^se becon^s 
banbupt or insolv^u (towevo- evidenced), (tv) has a liquidator, atlmimstralor, 
reed v«, trustee^ oonservator or.similar official appofiaed with respect to it or any 
substjmtia! portion of its' propeity or assets, or (v) is unabk; to pay its d^its as fhey 
fall due. 

6.2 Remedies, upbn an Event of Default. Upon the occurrence (and cominuation beyond the 
i^licable cme poiod) of an Event of Default mth respect to a Defaulting Party, (be Non-
Defaultmg Pany sball have the rigbt to temiinaie tiais Agreem^t and exercise all rights and ' 
remedies available to it in law or in eqiriiy. 

6.3 Otber Teiminatiwi Events. Termin^ion vxsy occur tq>on thirty 30 days wrinen notice by 
eilher Party upon issuance of an order by a coarf or regulatoiy body of competent 
jurisdiction thai substantially prevents dther party from performing obligations puisuant to 
this agreement. In the event chat tennioating event of this kind occurs, the Parties agree to 
negotiate in goodlaith to itturo both Parties to an economic outt^me eQUivdeni to the one 
created by this agreem^l. 

ARTICLE VII 
LIMITATIONS; DUTV TO MITIGATE 

7. \ Umitation of Rgmedres. Li^'litv and Damages. THE PARTIES CONFIRM THAT THE 
EXPRESS REMEDIES A>JD MEASURES OF DAMAGES PROVIDED IN THIS 
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF 
ANV PROVISION OP THIS AGREEMENT FOR WHICH AN EXPRESS REMEDY OR 
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MEASURE OF DAMAGES iS PROVIDED, SUCH EXPRKS Ra^BDV OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSfVE REMEDY. 
THE OBUGOR'S UABILmr SHALL BE UMrfED AS SET FORTH IN SUCH 
PROVISION AND ALL OTHER REMEDIES OR DAMAOTS AT LAW OR IN 
EQUHY ARE WAIVED. W NO REarfEDY OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDED HH^EIN. THE OBLIGOR'S LIABILITY SHALL BE 
LlMrrED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE S(M-E AND EXCLUSIVE REMEDY AND ALL OTHER 
REMEDIES OR DAMAGES AT LAW OR IN EQUFTY ARE WAIVED, UNLESS 
EXPRESSLY PROVIDED HHIEIN. NEITHER PARTYSHAU-BE LIABLE FOR ANY 
C0NSE(3UENTIAL, INCIDENTAL, PUKmVE, EXEMPLARY OR INDffiECT 
DAMAGES. LOST PROFHTS OR OTHER BUSINESS INTERRUPTION DAMAGES, 
BY STATUTE. IN TORT OR CCOTTRACT. UNDER ANY INDEMNITY PROVISKJN 
OR OTHERWISE fTIS TOE INTENT OF THE PARTIES THAT TOE LIMITATIONS 
HEREIN IMPOSED ON REMEDIES AND THE MEASURE-OF DAMAGES BE 
WITHOUT REGARD TO THE CAUSB OR CAUSES RELATED •mHUETO. 
INCLUDING THE NEGUGENCE OF ANY PARTY, WHETHER SUCH 
NEGUGENCE IS SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO 
THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDHl ARE 
LIQUIDATED, THE PARTHES ACKNOWLEDGE THAT THE DAMAGES ARE 
DIFFICULT OR IMPOSSIBLE TO DETERMINE, OniERWCSE OBTAINING AN 
ADEQUATE REMEDY IS INCONVENIENt AND THB UQUIDATED DAMAGES 
CONSTrrUTE A REASONABLE APPROXIMATION OFTHE HARM OR LOSS. 

7.2 Duty to Mitigate. £ ^ Party agrees Ihat it has a duty to mitigate damages and covenants 
Ihaf it win use commeiciatly reasonable eflorts lo niimroize^aity idamages It may incur as 
fl result ofthe other Pity 's performance or non-peribnnance of this Agreement 

1 

ARTICLE Vin 
GOVERNING LAW- DISPUTE RJESOLOTIOK 

8J Governing Law and Jurisdiction. THIS AGREEMENT AND THE RIGHTS AND 
DUTIES OFTHE PARTIES HEREUNOm. SHALL BE GOVERNED BY AND 
CONSTRUED. ENFORCED AND PERFORMED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF OHIO AND SHALL BH BROUGHT IN THE STATE 
AND FEDERAL COURTS LOCATED IN HAMILTON COUNTY OHIO. 

S.2 Disoate Resolution. Any claim, coatroversy or dispute arising out of or relating to this 
Agretanent, or Ihe breach ihereoC s h ^ be resolved fully and finally by tmiding arbitration 
under the Conunerctal Rules, but not the sKlministration, of the AJnerican Arbitration 
Association, except to the extent that the Commerdal Rules contUct with tbis provsdon, in 
which event, this Agreement shall contmL This artntmtion provision shall not limit the 
ri^t of either Party prior to or during any sucb dispute to seek, use, and enq^Ioy ancillary, 
or preliminary or permanent rights and^or remedies, judicial or otherwiae, for the purposes 
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maintaining the status I|QO until such thne as the t i t ra t ion award is rendered of the 
dispute is otherwise resolved. Tfae arbitratiim shalt be comto^cd in Cincinn^, Ohio and 
the l&w$ of Ohio sbaU govern the constnicdon and interprcia&m of tins Agreement, except 
lo pmviaoos related to confKct of laws. Within ten (10) Business Days ofservice of a 
Donand for Arbitration, the parties may agree upon a sole arbitrator, or if a sofe arbitrator 
cannot be ^[reed upon, apanelofthree arbitrators shall be named. One arbUratcs'^i^l be 
selected by CRS and one shall be selected by Buyer. A biowledge^le, di'simcrcsted and 
impartial arbitrator sSuH be selected by tin; two arbitrators so appoimcd by the parties. If 
the arbitrators appointed by the pmties cannot a £ ^ upon the &trd arbitrator wiUun ten 
(10) Business Days, then either Party may apply lo any judge in any court of competent • 
jmisdiction fbr appointment oflhe ihiid ajiiitrator. There shall be no (Hscovery during the j 
aitntrattoit other than die ex<^ian^ of tnftmnatton that is provided to the azbitrator(s) by j 
tbe Parties. Tbe artntraloits) shall have Ihe amhoyity only lo award equitatble relief ^ 
compensatory damages, and shall not have the authority to award pututive damages or 
other nan-jBompensal(»y (images.- The decision of tbe arbib^toiCs) shall be rendered 
within sbay (60) Business Days after the date of the sdecUon of the arbiuatorCs) or within 
such period as the Parties may otherwise agree. Each Party shall be respoimble for the 
fees, expenses and costs mouied by the arbitrator appointed by each Party, and tbe fce% 
expenses and costs ofthe third arbitrator (or single arbitrator) shall be bome equally by the 
Parties. The decision, of the aibitralor(5) shall be Snal and .binding daid may not l»e 
appealed. Any Paily may apj^y -to any court having jurisdiction to aiforce tbe decision of 
tbe aibitra(oc(s) and to obtain ajudgment thereon. 

Notwithstanding the foregoing. Ihe Parties may casKcl or terminate this Agreement in 
accordance with Its lams and conditions without bw\$ rocpiired to ibilow the pioc^ures 
set Ibfth in this Article, 

ARTICLE IX 
MISCELLANEOUS 

9.1 Reppssenlations and Warranties. On tbe Efieclive Date and on the date of entering into tbis 
Agreement, each Pasty represents and warrants to the other Party that: (a) it i^ duly 
organised, validly existing and in good standing under the laws of the jurisc^ioa of its 
fonnation and is qualified to conduct its business in each junsdtctioo; (b) it has all 
regulalGry authorizations necessary Tor it to legally perform its obligations under this 
Agreement and any other documentation reUfing lo (his Agreement; (c) Ibe execution, 
delivery imd performance of this Agrcemenl and any other documeataJion relating to this 
Agreement are wiihin its powers, have been duly a i^n ' zed by all necessary actton and do 
not violaie any of ttie terms and conditions in its ^veming documents, any contracts to 
which il is a paity or any law, mte, regubtion, order or ^milar provisson ai^icable to it; 
(d) there are no bankruptcy proceedings poxting or bang contemplaled by it or, to its 
knowledge, tl^atened against it; (e) there is not pending or, lo iis knowledge, threatened 
against it or any of its affiliates any legal proceedings that coutd maleiially advemely affect 
its abitiiy to poform Its obligation under this Agreemem or any other document rda^ng to 
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' this Agreement; (Q no Event of Dc&uli or event which> with tfae giving of notice or lapse 
of time, or both, would c<m5tttute an Event of Default with reelect to it has occmrcd and is 
oontinuiftg ami no such event or citcumstance would occur as a result of its ottering into or 
perfomntng its obligations under this Agreemem or any othtf docnm^t reladng to this 
Agjeemenl or any Transaction; and (g) it is acting for its own account, has made ^s own 
independent dedaon to enter Into Ihis Agreement and-as to whether such Agreement is 
appropriate or proper fot it based upon h& own judgment, is not relying upon Ihe advice or 
recommendations of the other Party in so doing, and is capable of assessmg the merits of 
and undetstttiding and understands ami aco^ts, the term^ ^ n d t ^ m s and l i ^ of tins 
Agreement 

9.2 Assignment This Agreemeat shall be asa'gnable by CRS witfamic the .Cnii^rpart/s 
consent provided such assignment is to any other doect or indirect aub^diaty of Clergy 
Corp. provided that s u ^ direct or indiiees subsidiaiy has an equivalent or Inkier credit 
rating than CRS. Any otber assignment by either Party of this Agreemeid or any n ^ i s or 
obligation hereunder ^a l l be made only with the written consem ofthe olber Party, which 
cmiseot shall m)t be unreasonably w i t h h ^ 

^ 3 Noticis. Alt notices, requests, stftlcments or jpayments shall be made as ^ ^ t i e d below. 
Notices reqetied to be in w r ^ g ^lall be deSvered by hsttcr, facsimile c^ odier 
documenrsTyform^ provided there is some fomt of confinnation tttat the xecmving psrty 
actually rx^ved the notice. Notice by regular mail shall be deemed to have been 
recesved three (3) Business Days alter it has been SXM. Notice by lac^mSe or band 
delivery shall be deemed m have been feceh/ed by the close ofthe Business Day on which 
it was tiansiratted or hami deSvemd (unless transmitted or band ddivered after close of 
noimal business hours;, in wb'ck case it shall be deemed lo have been received at (be close of 
Che next Busness Day). Notice by ovemt^t or courier shall be deemed to have been 
received iwo (2) Bosiness Days a^er it has been sent A Patty may change its addresses 
by piDvidi]^ notice of die ssote in accordance wirh this Section 9 3 . 

To CRS: 

James B- Gainer 
139 Ea^Foutlh Street 
Cincinnati, OH 45202 
Phone-513-287-2633 
F a x _ 513-257-1902 

To Codntcrpartyr 

Dick yi'iese 
Director Facilities Management 
Mercy Hospital Clermont 
3000 Hospital Drive 
Batavia,OH45l03-199!t 
Pbooe-513-732-8568 

o 
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i 9A General. This Agreement constitutes the entire agreemtmt between the Parties relating to 
the subject matter contemplated by this Agreement Hits Agreement shall be ctmsidered 
Ibr 'all purposes as prepared duough the joint efforts of die Parties and sball not be 
construed against one Paity or the other as a result of tiie prepmuiion, substitution, 
submissitm or other event of n^oiiatimt, dialling or execution hereof. No am^odment or 
modiScatioa to this Agreen^nt sball be erforceable. unless set ftalh in writing and 
executed by both Parties. This Agreement ^alt not itnpait any rights enfoiceablc by any 
third party (oUier than a pecmitted successor or assignee bound to this Agreement). N^ 
waiver by a Party of any default by the other Party shall be construe as a waiver of any 
other default Any provisioa declared or rendered unlawicd by any ^^vlfcable couil of law 
or Regulatory agency or deemed unlawlul because of a statutory diaago mil not ofterwise 
zf&xX the rcmaunng Iswfol o U i ^ o n s that arise under this Agreement Tbe headings 
used herein are for convenience and reference purposes only. AH indenmity and an^l 
rights contained herein shall survive tbe termination or ^ptration of this Agreonent for 
three (3) 

^•^ Conlidentialitv. Neither Paity'^aH disclose the terms or conditions of this Agreonent to a 
thud party (other than the Party*s employees, Affiliates, lenders, counsel, accountants or 
advisors who have a need to know such infrnmaiion and bave agreed to keep sucb terms 
conlidential) except in order to con^y v^th any applicable law, regulation, or in 
ctmnection with soiy court or regulatory proceeding aptî icMile to such Party; provided, 
however, each Parfy shall, to (he extent practicable, use reasonable efforts to prevent or 
liinii the disclosure. The Parties ^ i ^ be etttitled to all remedies available at taw or in 
^ni ty lo enforce, os seek i^icf in connection wilh, this coa&dentialily obtigaiion. 

^•^ Conrttcrpans. This Agreemem may be separately executed tn counterparts each of whicb 
when so executed sltall b6 deemed to constitute one and the same Agreement 

9.7 This Agreement supersedes and replaces in its entirety the agreement between CRS and 
Counterparty dated Octob^ 28, 2004 and as well as any other s^ement agreements 
between Coumerparty and Cinergy Coip. or any olher Ciacrgy entity related to PUCO 
Case No. 99-165S-EL-ETT. By signing Oiis Agreement, Cosmtwparty, CRS and Cinergy 
Corp. (on behalf of all Cinergy entities) agree to (his provtsioa. 

C O N F I D E N T I A L 
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The Patiies have caused Has Agreerooit to be executed by their duly authorized 
representatives in multiple count^arts as ofthe EfKective Date. 

CINERGY RETAIL SALES, LLC COUNTERPARTY 

Title: pN//?gcyr^ f-A^ ̂ ^̂ Kt̂ ^ f j ^ 

Date: / V x ? / o y . 

Title [^ i l^Sf iLCtt^S^ 

Dale: J 3 A t f ^ ^ C -̂CP6 < 

CONFIDENTIAL 
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Exhibit A: 
Customer Groiq); Mercy Franciscan Ho^ital Moiint Airy 

Quarterly Option Payment Calculation 

Ihe CKS ̂ O Q inyinem wiU be «tttii«teiK to Ibc acwal aiDOimi lai^ 
for llie MoMOQg biiUng charge luufe/ hs aatkcl-tasei siandtrd service offer apjnovcd by ̂  Coaamsien ia 
OBeNo.03-».BL-ATA: 

• OM(t)MapeckWti 
« Anpaally At̂ pieiei! OMUpoiwfH ofPOlR Onijc tAAQ j 
• I ^ t and Puf îasQ Power {FPP}--6a£ludh%£mis;toaAtk«»oceEi^^ \ 
• lAtTtsnucUmMainleaaDeeFiuid (iMF)Qi»eeme3Kessof4% 
« Bcfujc Choice IJimlficKm Return Nodc«)^chBtgcd to o ^ 

CO&Eslaadard taftirsovice m CS belbie t2/3tV2D04 andace aclively tato'ae 
OitlVZWS. 

A a^ionier noi |»yiAg tbe UBifcd-based sOAiard servke €ffer qr]va^^ b^ 
£L-ATA 10 The Ondnoatr Gas ft Electiic Coii^tt^, iiAO avoids the SyslfiP R ^ ^ 
hinrc ibcir ̂ »&m iHqniciite afSustcd iiw I1K valw of tlw gJtT ifat CGJ^ 
heea»saaAatdtangSaiaottter'be^amshtiniatyhWi&, 7^«<$astineatwinbectlcul8tedt^ialdns'ihciotal 
valtf« « f ^ SRT tlHii CG&E utoitld have reoav«d m zoos and dedttccu^ ft cqotf 
paynvats (D t» received by ibt cosioincT. 

CONFmENTIAL 



I W E Case 1:08-cv-00di^AS-MRA Document 57-2 Filed IPI8/2008 Page 129 of 185 

CONFIDENTIAL PROPRET/^y ' 
TRADE SECRET 

EXHIBITB: 
Customer Gn>up: Mercy Frsndscan Hospital Mount Airy 

CRS GeBN^atJob and Trassmls^Ofi Ra t^ for former Rate DP Standard 
Service Customers 

N«( Monthly BtU 
C n ^ K d ID sccanlaaee nitb tbe IftOowiog ch i re^ (Kltinratt of doiubd b 
iibbr«v{atcd » fcW and kHomtt^Hwrs arc ̂ Arevla^d es kWh}: 

GtMtaSmtCherges 
(a) ]>eAnid Charge 

First 1,600fcttoivBtts—..„,.*. . * . » ^ » » « ^ S&M50perlEW 
Ad^tJooaf Scihnntts »...»..».«...».........»»... 55^450 per kW 

(b)£iierE]r Chaise 
BlffiogI>«eiuid times 30a..*,.^.»«..»..»...n- $&.Q2lMSper|î Wh 
AddltfuttJ fcUmrall'bmirs.. ..»».»»..»•..». 50^1^681 per kWi> 

Emlsstoo AUowmee Charges 
£:iistraBer nffl pay jBMithlr as acRovm equiraleDt to the ecolHloo 
aSxretenee effuse coiiveaeal tf tbe FUCO approved CCA£ fad dame 

IVansndsslon Charges 
Ciisloiner ivfO pay a transmlsfilMi change equivalcot tfi the n m e f ^ 
apptlcalde (nuisiatssio& cto-Ber tbat Ibey wootd pay to CG&E as a 
Sfapdard terSff costomcr. 

Rale SUt^iutioa Cbar^ 
Cljiergy RctaO Sak* irlU rttJ]ibitr$e like CBStoqur Ibr aoy Rate 
SfsliinzatloD Charge (RSO ActvaOjr pjM t y the custaner. 

1 
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Customer Group: Mercy Franciscan Hospital Mount Airy 
Customer Account List 

TUs agieeinait pertauu N> Ihc fbUowiag Metey Fiaodscaa K o ^ 
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O P n O N AGRBEMEm-

BY AND BETWEEN*!. CONFIDENTIAL PROPRIETARY 

TRADE SECRET 
ONERGY RETAIL SALES, LLC 

AND 

MERCV Hf^PTTAL ANDERS0C4 

This Option Agretmicnt (the **AgreenKot**) b entered into as of this "2-^ ^ay.of 0€-ec_w.Sy^ 
2004 (the "Meciive D a i O ^Y and between Cinergy Retail &Ies. LLC <"CRS") a DelawaR? 
limited liabflity company, aiad Mcicy Hospital AsKleraon ("CountCipsttly*'). a tifho corpotation • 
(each bdividaally a "Patty" or collectively Ihe •'Parties*^ 

RECrTALS 

WiREREAS, Mercy Kospit^ Ajudefson is a member of ihe Ohio Hospitals Assodatioa 
and is located within the retail delivery service lemtcry of The Ciacinnati Gas & Electric 
Company rCG&E"). 

WHEREAS, CRS has been certified by the Pql̂ iic UUiities Comaiisnon of Oluo as a 
• Certified Retail Electric Soppiler fCRES") aod has Ibe authority lo engage in llie sale of 
electrical power at r e t ^ 

WHEREAS} CRS and Couoterparly desire to establish terms and condition Ibr this option, 

NOW, THEREFORE, for and inoonsideFadion ofthe mutual covcoatits contained herein^ 
Ihe Parties agree as fbllows: 

ARTICLE! 
DEJlNmONS 

The following detimtioss and any tenns defined in ^ i s Agreement shall apply 
hereunder. 

"ACnUate" means, with re^Kct to any person, any other person (other than an indtviduaQ that, 
directly or indirectly, through one or more inletmediariesy contmU, or is conisttHcd by, or is under 
common control with, such jierson. For this purpose, "eoTitror mdans the direct or indiiect 
ownership often (10) patent or mote. 

"Business Day" n^ans a day on -which Federal Reserve member banks in Ohio are open for 
business; and a Business Day shall open at £.'00 ajn. and clos« at 5:00 p.ra. extern prevailing 
time, unless otherwise agreed to by the Parties in writii^ 

"Cottnterpaftv*s Maximian Demand" means Counierpany's combined maximum demand for alt 

Cinergy corporate Records 
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"Capacity" has the meanmg set forth in any Transmission Provider's tariff or MISO's 
transmis^on tarin; as amended ^rom time to tittts, or as defined m any transaus^on tflriS*of a 
successor to MISO. 

"Contract Price" means the price in SUS as set forth in Exbibit B to be paid by Cotmtoiparty to 
CRS for the purchase ofthe Energy und^ this Agreement. 

"Defaulting Party" shall have the meaning spectiied in Section 6.1. 

"^Esergv" means electric energy of the character commanly known as ihsee-pbase, sixty hertz 
electric energy that is delivered at tfie nominal voltage of the DeUvery fcant, expressed in 
megawatt hoars (MWh). 

"Event of Defauft"shall bave the meaning spcd^ed in Section 6A. 

"FERC" means the Federal Energy Regutalory Commisdon or any successor agency thereto. 

'̂ SkSST meab^ with respect to a Transaction, that tbe only excuse for tfie failure to ddiver Bnergy 
by CRS or die failure to receive Eneisy by the Counieq^arty is Porce Majeure or the other Party's 
fbihiretopeiform. 

TuH Reouiyepiei^ts Enerev" means, esccqd as provided h e r ^ that Countetpsrly sball purchase 
all of its retail Bnergy ivquir^nents for its ^ l i t y torn CRS imd that 0>unteiparty shall not lesell 
any of the Energy provided hereunder to any third p ^ y . 

"IntCTest Rate" means, for any date the lesser of (a) two (2) percent over the per amuun rate of 
ivxmesi eqgaai to the prime lending rale CPcimc Rate*^ as may be p^Ibhed frota time to lime in 
the Federal Reserve Stairsttcal Release H. 15; or(b) Ihe maximum l a w ^ interest rate. 

" M W means megawatt. 

"Term" shall have Che meaning spedlied in Article 4.1. 

"Transmission Ptcfvklcrs" means the enti^ or entities transnuttir^ or transpbiting tfae Energy 
on btilialf of CRS or Coonterpatty lo rbe Delivery Point. 

ARTICLE II 
OPTION 

2.1 Counterparty cuiremly receives its electric service from The Cincinaati Gas Sc Electric 
Company r*CG&H^ pursuant to the ^plicable tariffs rates or will provide notice Chat it 
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will take dectric service Som CG&E in accordance wilh applicable CO&B tarilf 
requhemenls, Cotinlerpssty heniiy grants to CRS the exchisive option, upon thiity (30) 
days notice, to s^ve all of Coimteiparty*5 accounts anbd load set forth ia Exh%xt C, 
inohtding my increases m accordance with Section 3.1, as of Decemb<^ 31, 20(M 

^C^tion*^. 

2.2 CRS 3 ^ 1 have the ri^I to escerctse this Option al any time during the Term of t^s 
A^temou. 

2.3 In exchsmge for Counceiparty granting CRS this option, CRS ^rees to pay Cotmtetparty 
each catendsT year quarter of the Term, until exercise ofthe Option, tbe amount set forth 
on Exhibit A C*ppi»n Payment"). 

2.4 Because dus is an exclusive C^ion, in Uie event Countcxpaity leaves its current elecCric 
service and receives electric s^^'ce &oni any tl^rd patty that is ndt CRS or an Affiliate of 
CRS, then CRS shall cease all Option Payments and this Agreement sliall terminate and all 
obh'ga^ons of the Parties hereunder shall teroHsaie. 

2.5 If CRS exeic^cs its Option, the Parties ^ I f enter into a power sale agro^em, mciudmg 
the terms set forth tn Aitide in. 

ARTICLE III 
CRES POWER CONTRACT TERMS 

3.1 In the event CRS exercises Its option, the power sale agreement t>etween C^S and 
Counteiparty ShaU include the following tcnns: 

a. Energy Oflaî tity pud Type. CRS shall jmmde Count^arty with Finn, Pull 
Re(}uiremeDts Enei^ and Ci^ia^ty up to 3 MWs greater than Counieiparty's 

Maximum Demand for all of its accounts as of January 1, 2005 C*Quancit/7' 
If during the Tenn of this Agreement, Counterparty has additional toad or 
accounts greater than 3MW, then such new load or accoimt is not iocluded 
within the terms of this Agreement and CRS shall have no obligation to prvnade 
Bsiergy and Capacity to Cbunteiparty above the Quan^ty set forth hercbi. 

b. Transmission Service and <^arges. Transmtsston service will be provided In 
accordance with Ihe open access tran^ssaon lariH* of-the Midwest 
Indep^dent Transmission System Operator. Inc. Charges will be assessed 
consistent with Ihe otherwise applicabie CG&E retail tariff r^es and riders as 
they may be amended, from lime to time, or any successor tariff. 

e- Contract Price. Tbe Contract Price is set £:>rth in Exhitnts A and B. 

d. Chanpe to Prices. As a reiml sale, die power s^e agreement is not subject to 
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the jurlsdictbn of the FERC; nor shaH dthK* Party seek lo have Uie FERC 
assert jurisdiction o-^i^ tite Agreement. However, to Ute extent that eiUier the 
FERC or the Public UtiUfies Commission of CSiio asserts jurisdiction over the 
Agreement, the Parties agree that Uie C6otr9ct Price spedfied above is just and 
reasonable and consistent wiUi Uie public interesL Neither CRS nor 
(l^otuttetpai^ ^a)] sedc to modify the Contract Price UirtHigh Uie auspices of 
any regulatory body. 

^ Term. Tbe term ofthe power sate agreement shall be Uuou^ December 31, 
2008. 

ARTICLEIV 
TERM OF AGRKEMENT 

Agreement Term and Effective Date. This Agreemeat shall become elTet^ve upon 
execution by the Partiei This Agreemenl shall extend inmi January 1,2005 through and 
inchiding December 31,2008, unless tenminated eariier in accordance unib Uie terms of 
tius Agreemerrt fTenra"), 

After Tcrmfflatjoft. The applicable provisions of Uiis Agreement shall continue tn efEcct 
after temiinatton Uiereof to Ute extent necessary to provide £»- Hnal billing, billing 
adjustrriKkts and payments. 

ARTICLE V 
BlLLIIfG 

5.1 Payment. CRS ^lall stibmit the ( ^ i o o Payment to Counterparty wiUun t ^ i y (30) days 
after U«e end of each cdendar y ^ quarter. The payment diall be submitted to the 

^ o \ o ^ 0 \ ^ ^ > \ ^ . following account or address: 

[insert account infomiation] 

ARTICLE VI 
DKPAOLT^ AND REMEDIES 

6.1 Events of Default. An "̂ Evenl of Default" diall mean, wiUi respect to a Party 
("Defaulting Party*^. ihc occmrewce of any of Uie following: 

6.1.1 any representation or warranty made by the Oefautlvng Party herein shatl at any 
time prove to be false or misleading in any respec material to this Agreemeat; 
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6.1.2 tbe fbihve of the De&ulttng Party to perfonn any covenant set forth in this 
A^o^B/ssti (except to tbe extent constituting a separate Event of Default,) and 
such f&ilure is not cured vrithm fifteen (IS) Business Days after written notice 
mcertiSed mail thereofto Uie Defaulting Party; 

6 , \ 3 . the De&uHing Party consolidates or amalgamates with, merges with or into, or 
transfers all or substantially alt of its assets to, another efi6iy and, at Uie tune ofsaich 
consolidation, loivalgsmation, merger or transfer, Uie resuhing, surviving or 
transferee enUty fails to assume alt of the obUgatioiis of such Party under this 
Agreement; 

6. t.4 the failure to maSte when due, any payment required pursuant to tiiis Agreemeat if 
euohiaihue is not remedied withui fifteen 0^) Bissiness Days after written notice 
via'certtfiod mail of such Jaihre is given by the other Party; or 

6 .}^ Ute Deiaulling Party (i)iilcs a petition or oUierwnse commences or a ^ 
proceeding wider any banknipb:^» insolvency, reorgantzatitm or ̂ nular law, or has 
any s u ^ petition filed or commenced a^iast tt and such peUt̂ on is not withdrawn 
or dismissed wtttn'n Uiiny (30) d a ^ afi^ su<^ ifilir^ (ii) inakes an asrigtmtem <^ 
any general amangcmest for the benelit of creditors, ̂ ii) otherwise becomes ̂  
bankmpt or insolvent (however evideiuxd), (iv) has a iiqtikSato^ 
receiver, trustee^ c(»iservatoror»nixlaroiScisl appointed wUhiespect toitorany 
substantial portion of its pn^erty or assets, or(v) is unable to ps^ its debts as they 
aildue. 

6.2 Remedies upop an Evem of Default Upon Uie occurrence (and c6ntinuau<m beyond (he 
applicable cure periocQ of an Event of Defiuilt wiUi respect to a De&ahtng Party, the Non-
Pefaidiing'Party shall have the right lo tcmunatc this Agreement and exercise all rights and 
rcmeiSes available to il in law or in equity. 

6.3 Other Termination ^yqits. Temrination may occur vpcui ihirty 30 days written notice by 
citho- Pany upon issuance of an order by a court or regulatoiy body of competent 
jurisdiction that substamliaily prevents ciUicr party from perfonning obligations pursuant to 
this agreemeDt In Uie event that terminating evoit of U^s kind occurs. Ute Parties agree to 
negotiafe in good &ith to return boUt Patties to an economic outcome equtvelent lo the one 
created by Uus agreement. 

ARTICLE Vlf 
LIMtTATlONS; DUTY TO MHIGATE 

7* Lhnilation of Remedies. Uabilitv and Damages. THE PARTIES COKFIRM TOAT THE 
EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN TBIS 
AGREEME^^• SATISFY THE ESSEKTIAL PURPOSES HEREOF. FOR BREACH OF 
ANY PROVISION OF THIS AGREEMENT FOR WHICH AN EXPRESS REMEDY OR 
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ARTICLE VIH 
GOVERNING LAW- DISPUTE RESOLUTION 

GovemingUw and Jurisdiction. THIS AGREEMENT AND THE RIGHTS AND 
DUTIES OP TTffi PARTIES HEREUNDER SiALL BE GOVERNED BY AND. 
CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WTFH THE 
LAWS OF THE STATE OF OHIO AND SHALL BE BROUGHT IN THE STATE 
AND FEDERAL COURTS LOCATED IN HAMILTON COU^frY OHIO. 

Dispute Res<^tttioii. Any claim, controversy or dispute arising out of or relating lo this 
Agreement, or Ihe breach thereof shall be resolved lully and finally by bindh^ aibitrarion 
under the Commercial Rules, but not the adminisinttion, of ihe American Aibilr^on 
Association, exc^ t lo the exioit that the Commercial Rules conflict with this provision, in 
which event, thi$ Agreemerrt shalt control. This arbitration provision shall iK>t limit the 
right of either Pdrly prior to or during any sudi dispute to sedc; use, and employ anciDaty, 
or preliminary or permanent rights and/or remedies, judicial or otherwise, fbr the purposes 

CO ,TtfO>^^ 
^ l ^ 
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MEASURE OF DAMAGES IS PR0VIDS3, SUCH EXPRBSS REMKJY OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, 
THE OBUGOR'S UABILITY SHALL BE LB41TED AS SET FCStTH IN SUCH 
PROVISION AND ALL OTHER REMEDIES OR D A M A < ^ AT LAW (HI IN 
EQUHY ARE WAIVED. IF NO REMH>Y OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDED HEREIN, THE OBLKSOR'S UABIUTY SHALL BE 
LIMITBD TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THB SOLE AND EXCLUSIVE REMEDY AND ALL OraER 
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS 
EXPRESSLY PROVIDED H]^U3IN, NEnHER PARTY SHALL BE LIABLE TOR ANY 
CONSEQUENTIAt, INCIDENTAL, P W m V E , EXEMPLARY OR INDIRECT 
DAMAGES. LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES. 
BY STATUHS, IN TORT OR CX)NTRACT, UNDER ANY INDEMNITY PROVISICnSf 
OR OTHERWISE IT IS THE INTENT OFTHE PARTIES THAT THE LBOTATIC^S 
HEREIN IMPOSED ON RMEDIES AND THE MEASURE. OF DAMAGES BE 
WrmOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, 
INCLUDING THE NEGUGENCE OF ANY PARTY, WHETHER SUCH 
NEGUGENCE IS SOLE. JOINT OR CONCIHIRENT, OR ACHVE OR PASSIVE. TO 
THE EXTBrn- ANY DAMAGES REQUIRED TO BE PAID HaUEUNDKl AJRE 
U Q U E D A T B D ; TBE PARTIES ACKNOWI^DGE THAT THE DAMACffiS ARE 
DIFHCULT <Ml IMPOSSIBLE TO DETERMINE. OTHERWISE OBTAINING AN 
ADEQUATE REMEDY IS INCONVENIENT AND THE U(^IIDATED DAh«AGBS 
CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 

Duty to Mitigate. Each Party agrees Ihat it has a du^ to mitigate damages »id c;ovenants 
Ihat it will use comnsexcially reasonable eHons to muumize any damages it may incur as 
a result ofthe o.ther Party's performance or non-perfonnance of this Agreement 
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maintaining the status quo until such time as the arbitra^n a w ^ is rendered of the 
d ^ u t e is otfierwise resolved The arintxaiion shall be conducted in Ondnnati, Ohio and 
tbe laws of Cttiio shall ^ v e m ̂  consttuction and interpretation of this A^eonant, except 
to provision^ related to couilict of laws. \t^thin ten (10) Business Days of service of a 
Demand f<M' Arbitraiion, the parties may agree iipon a sole aibitrator, or if a sole arbrtrattn' 
cannot be agreed up(^. a psieJ of three ariritrators shall be naned. One ariiitraior ^D^\ be 
selected by CRS and one ^ 1 1 be selected by Buyer. A knowledgeable, disinterested and 
impart^ arbitrator shall be selected by the two arbitratofs so appointed by the parties. If 
the arbitr^ors appointed by the parties cannot agree iqion ihe t l ^ arbitrator withki ten 
(10) Bosiness Days, dien ather I^uly may apply to any judge in any court oTcomp^ent 
jurisdiction for app^nlment ofthe Umdaibiirator. There shaS be no discovery during tbe 
art^tcatiQa other than the ^cchange of infonnalion that is provided to the atbi(raU}r(s) \py 
the Parties. The arbtlrator(s).shall have the authority only to award equitable leKef TSA 
compeasaU)iy damages, wA shall not have the authority to award pmutive damages or 
olh^ noQ-comp^ifiatoty damages. The dedaon of the ailn&ator(s) shall be rendered 
wtthin sixty (60) Business Days aAer the daXe ofthe selection of the.aiiMtnitor(s) or within 
sudi period as the Parties may othcawise agrde. Bach Party shall be ieq>ondb]e for ^ 
fees, expenses and costs incurred by the subitrator a^^iointed by each Party, and the fees, 
expenses Bi^ costs of the tiiird ar^txator (or su^earintrator) sbaU be btuiie equally by the 
Parties. The decinon of rhe arbitrator(s) shalt be final and bindtng aod may not be 
appealed. Any Party may apply to any court having jurisdiction lo enforce the decision of 
the arbitratoKs) and to obtain ajudgment thereon. 

Notwithstanding the Jbreg<nng, the Pmlies may caned or termmale this Agreement iti 
accordance with its temis and conditions without being required to iollow the procedures 
set forth in this Article. 

ARTICLE IX 
MISCELLANEOUS 

9.1 Reprcsentalions and Warranties. On the Effective Date and on the date of entering into this 
Agreement, each P^ty represents and warrants to the otho* Party diat: (a) it is duly 
organized, validly existing and »n good standing under the laws of the jaris£ction of its 
fonuetim and is qualified to conduct its business in each jurisdiction; 0>) •< bas alt 
regulatory authorizations necessary for it to legslly perform its obligatioBS under this 
Agreement and any other documentation relating to this Agreement; (c) die execution, 
delivery and performance of this Agreement and any <^ber documentation relating to this 
Agreement are within its powers, have been du}y authorized by alt necessary action and do 
not violate any oflhe terms and conditions in its goveroing documents, any contracts to 
which tt is a party or any law. rule, regulaiioa, order or amilar I^o^^!aon applicable lo it; 
(d) there are no banlouptcy proceedings pending or bemg contemplated by it or, to its 
knowledge, threatened against it; (e) there is not pending or, lo its knowled^; threatened 
against it or any of its aflilifltes any legal pn>ceedings that could matec^ty adversely aCfecl 
its ability to p^lbmi its obligation under this Agreement or any olher document idating lo 
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this Agreement; (1) no Event of D e ^ t or event which, with the giving of notice or lapse 
of time, or b o ^ would constitute ui Eveul of Default with respect to it has occurred and is 
continuing and no such evott or circumslance would occur as a result of its entoiiig into or 
performing its obligatioiis under this Agreemeot rff ^ay other document relatiiig to this 
AgrceDMnI or any Transaction; and (g) it is actmg for its own account, has made its own 
independoit dedaon io eater into tlus Agreonent and as to whether sudi Agreement is 
appropriate or jinoper for it based upon itsown j u d g m ^ is not retying upon Uie advice or 
recommendations of the other Party in so doing, and is cap^le of assessiitg ^ merits of 
and understanding and understands and a c c ^ , the terms, conditions and risks of this 
Agre^fnttU. 

9.2 AssienrnwiL'This Agrettnent ^tall be asdgnable by C^S without the Cotmterpaiiy's 
consent provided such assignmeot is to any other dtrKt or mdirect sid>sidia[y of CSnergy 
Cotp. provided that svch dited or indirect subsidiary has an equivaieot or hi^ber credit 
rating than CRS. Any oth^ assignmem by either Party of this Agreement or any rights or 
ol^gadon hereondo- shaK be made only with the writteneonsent ofthe other P^ty, which 
coRsimt shall not be nmeasonably withheld. 

^-^ Notipeis. All notices, requests, statements or pajroents sb«{l be made as specified below. 
Notices .required to be in writing shall be delivered by l^tei, Bcsinule or oiher 
documentary form' provided there is some (brm of confiiii^i<») Uiat the recdving party 
%ctualiy rectived tbe oodce; N o t o by ceguhu' itfiui ^laS he deemed (o have been 
received three (3) Bu^'ness Days a t e it has been sent Notice by facsimile or hand 
d d i v ^ ^laH be deemed to have been received by the close of the Busmess D:^ on whicb 
it was transmitted or hand delivered (unless transmitted or hand delivered afier close of 
normal business hour^ in wludi case it shaU be deemed to have been lecdved at the close of 
Ihe n ^ t Business Day). Notice by overnight or courier shdl be deemed to have bccat 
received two (2) Business Days ailer it has been sent A Party may diangc its addresses 
by ;»oviding notice of die same in accofdance with tlus Section 9 3 . 

ToCRSt 

James B. Gainer 
139 East Fourth Street 
Cincinnati, OH 45202 
Phone^5l3.2S7-2633 
Fax_513-2S7-J!>02 

To Coirnterpsrty: 

Dick Wicse 
Director Facilities Management 
Mercy Hospital Clermont 
3000 Hospital Drive 
Batavia. OH 45103-1998 
Phone-513-732-8568 
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9.4 GeiMral This Agreemcn] constitutes Ihe ^t i re agreement between the Parties relating to 
the subject matt^ contoi^Iated by this AgreemenL Tins Agreemem shall be considered 
foe all purposes as pt^Kved &n»igh tbe joint eflorts of Sie Parties and shall not be 
construed against one Party or the other as a result of the prcp&s^oa^ subsUtution, 
submis^on or olh^ event of negotiation, draining or execution hereof. No amoidment or 
modincatiou to this Agreement shall be enforceable unless set forth in writing zod 
executed by both Parties. This Agreemeait ^lall not impart any rigihts enforceable by any 
third party (other thas a pmnitted siKxessor or assignee boimd to tins Agreement). No 
waiver by a Party of any d e ^ I t by the other Party shall be construed as a waiver of arty 
other default Any p r o v i ^ declared or reaidered unlawfol by any ^ t t c ^ ^ court of law 
or i^uiaioty iigtcusy or deemed unlawful because of a stah^ory Uiange will not otherwise' 
affect the lemainmg Uwfiil QfaHgatiohs that mse under Ihis Agreement Tbe headi i^ 
used h ^ n are for convtauence and leference purposes only. Airindemsity and audh 
rights conbuned hereirt shalt survive, the terminatton or expiration of this Agreemeat for 
three(3)years. -

9JS Coofidentiaiitv. Neither Party diall disclose the terms or conditions of Uus Agreemenl tn a 
third party (other tluui the Party's employees, ACEUiatcs, lenders, counsel, accountai^s or 
advisors who have a need to know such inform^ioa and have agreed to \xiBfi such terms 
cojiftdentiid) except in order to comply with any applicable law, regulation, or in 
connection with any court or regatatt^ proceeding appUc^le to such Part^ provided, 
however, each Party ^slt, to the ^tenl practicable, use reasonable efforts to prevent or 
limit the disclosureL The PsuUes shall be entitled to all remedies av^lable at taw or in 
equity to enforce, or sccjc relief to connection witb, this conlidcn^ity obligation. 

9-6 Coyinterpaifs. This Agr^ment may be separately executed in counterparts each of which 
when so executed shall be deemed to conslthitc one and the same Agreemoit. 

9.7 This Agreement supersedes and ref^slcss in ils entirety the agreemeat between t ^ S and 
Counterparty dated October 28, 2004 and as well as any other settlcmoil agreements 
between Counterparty and Cmergy Ooip. or any other Cinergy entity related to PUCO 
Case No. 99-16S8-BL-ETP. By ^gninglhis Agreemenl, Count^arty, CRS and Cinergy 
Corp, (on behalf of all Cmergy entities) agiee to this provision. 
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TRADE SECRET 

Tlus Parties have caused tfiis Agreement to be executed by their duly authorized 
representatives in mult^le coont«part$ as oflhe Effective Date. 

CINERC5Y RETAIL SALES, U J C COUNTERPARTY 

S ^ ^ M S ^ Title: V^€a i .cXha. F j ^ u ^ ^ i f ^ j r 

Date: l U s f o S ^ Date: f V ^ - ^ / ^ y 

As to clause 9.7 

CINERGY qORP, 

1V ^ F A . , rute h H U ^ (^fl.' ,vfc-

Dale: Z > W f > ^ asT^ J - o o r " 

C O T ^ 
® T f ^ ^ 
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Exhibit A: 
Customer (kpup; Mercy Hospital Anderson 

Quarterly Option Paym^t Calculation 

Tb« C ^ option pftyncDt wiU I K equiraieiK to ^ aebuj unntEoi t»«d to I I K G n ^ ^ 
for Ite foUwhig binmg <diai:g^ i n ^ its iiiuket4asetf slaodard $ e ^ 
GascNo.(l3-?J-Et-ATA: 

- One (t)MilperVWb(^geDeialloo 
• Aime\lyA^iii^Oxrt^aoiaAvf^lXCksa^{AAQ 
• FwI&RdPu[efaiise^ewer(FPP)-eiEctDdiRgEiiii5siooAUo«^^ 
• in£rflstnictiueM>ii9ie»8iicePkiad (IMF)Cltateciftekccssor4%or*iiUleg^ 
» BIccbkCbotwhkSttlfideiuReliiroNiAiceFcediafgedlacust^^ 

CG&fi s t a n i M tflritf s e n ^ « t or I f c J ^ ITOOTZtKH uMl aK ac 
om\/2aos. 

A cu^omer iwi pacing Iht usaket^ieed stsn&jrdsesvuc frlTcr apfSDved hy ttie Oonwusskm m C^icKo. 03-93. 
E L - A T A la fhe Onchuatt Gen &. 0«cOfic Con^any, WIHI awnds tbe System Kefhibii^l^adEer <SRI), wtU 
have tbcir <y>tiim p i j r n o ^ idjnsted for &c rahte o f ^ Sfn* tiiM CG&E ^ 
bceBaaai^brdt»ifTcttstoaierbegtana%J^oaEy t.^OaS. Thea<3Stt$tinen[willb<i«tI^lM«lbyiiIui^ltw«ital 
value «f (be S i r r (hat C Q ^ wwld have ffceived m 20&5 aut dsducKng U £ ^ 
payments to be received by Ihe cnstomts. 
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EXHIBITB; M ^ < = ^ f h ^ s P t V ^ fi^^^<^''^\ 
Customer Group: Mci^y yrtOT^£aRflftiJiiUA»^^itm"3a^^ 

CRS GeuefatfOB aod Traiunnisdoti Rat^for former Rate BF Standard 
Service Customers 

NetM«otii]yBUl 
CoA^BtMtinaccanJancevFtihlhvfeltowhigcbuscs. pCDowalt»rileiii»idls 
flbbrcfrtucd w kW and lifiMyiitt-lKnirs are «lb%rei4ated » 1 ^ 

GcoeraliDn Charges 
(») PemftqdCbaree 

Firrt 1,900 IcUwaltf 
AddlthinBtknowaKs •• • • « • * • • » « 

, » ^ S«w»l5{lperkW 
SS.4«0perkW 

<6) E D « ^ Charge 
BlUiiig Defttud times 30d..»»..«» 
Add^Bid Idlftwaii-hinnrT..».».», 

. » » Sa.«Zt048 per fcWh 
» „ J 9 4 i a S 2 p c r K W b 

Kmisdon AtlowjiBeeCliarges 
Ciutomer « i8 pay nraoth^ afe amoiut eipih«)nt tfr Oc «iiilssfftD 

- aIh>VMuitteiq>ei>secfniip«}e««ClherW^»pprvvedCG&£ 

TnmsmlGsfoa Cbarges 
Castoaicr vriW pay > O^Minnisslaa (ftsige cqoivjdeffC to dK xQin of aU 
^ f̂tUcaMe traosnilflltiit «Aarge$ Oial t ^ Weidd pay to CC££ ar a 
standard (arUTcttslomer. 

Rale StaUBzattoB Charge 
Ooerey RetoJI Sales will reunbdrse 0ie<i»totacr for aey Rate 
SlatHlIzacitw Cliai:ee {R$Q acfttally paid by tbe oirtoiifer. 
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Exhibit C: 

^ ^ Q £ SECRET 

Customa- Group: Mercy Hospital Anderson . 
Customer Account List ' 

This agreemeat pcnaliK » tbe foOowiDg Mercy Hospitai AadctsoD a ^ ^ 
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o r n o N AGREKvflErrr ^̂ ^ .̂ _ .̂ ̂ . 
COMFIDEffTIAL PROPRIETARY 

BY AND BETWEEN TRADE SECRET 
CB*«gRGY RETAIL SALES, LLC 

AND 

MEHCV H O S m A L CXERMONT 

TOs Option Agreement (the "Agreemeot") is «lered imo as of feis > % day ofO^cfcA. &VK 
2004 (the "Effective Date") by and between Diiergy Retail Sales, LLC ("CRS") a Delaware 
liinited liability comp^iy, and Mercy Hospital pramoat rOcxmteipsuty"), aot t - io coipc»raiioa • 
{each btdividu^y a "Pmy* or coEecfivdy the •Parties^ 

REOTALS 

WH£KEAS, Mercy Hospital Clennoat is a membs- of the Ohio Ho^itals Asso<nadoo 
aad is locat^ withio the retail detiwy service tonloty of Tbe Cincnmati Gas & Hlecliic 
Company rCG&E*^. 

WHEREAS, CRS has been certified by the. Pcditic UttSties Commission of Ohio as a 
Certified Retail Elet^c S^iplier C O t ^ S J and has fits auOnri^ to engage in the sale of 
electrical power at retail; 

WHSREAS, CRS and Counterpaity dc^re to establish tenns and condltzpn for this option. 

^OW, THEREFORE^ ibr and in consideration of ^ mutual covoiants cootaiaed beida, 
the Pmies agree as ibtlows: 

ABTICLEI 
DEFINtnONS 

The following deSnitioafi and any t^nts defined in this Agreement shall apply 
heieumler. 

"ACniiate** means, with le^Kct to any person, arty other pecsoa (other tiian an indinduai) that, 
directly or indirectly, throngh one or more intennediaries, controls, or is cootiolled by. or is under 
comtnon control with, such person. For tMs ptuposc, 'control" memts the direct or indirect 
ownership of ten (10) percezit or more. 

"Bttsiness Dav^ means a day on whicb Fedetaf Reserve member banks in Ohio are opea for 
business; and a Business Day shall open at S:00 a-m. and dose at 5KK) p.m. eastern prevaiitag 
time, unless otherwise agreed to by the Paities in writing. 

'"CountCTparty's Maximum Demand'* means Counterparty's confined maximum demand for aU 

Cinergy Oozpoirate Records 

t 
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of Counterpatt/s accomits as of Januasy t, 2005. 
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CONFtDENTJAL PROPRIETARY 
11M)E SECRET 

'KJjyacity has the meaning set forth in any Transrais^n Provider's tariff or MISO's 
tnmsmission lar)£f> as amended fixmi time to time, or as defined m say transmission laiififof a 
successor to MISO. 

"Contract Price" means tiie price in SUS es set forth in Bxhibit 6 to be paid by Counteiparty to 
CRS ibr (ho purchase of tbe Bnergy wider this AgreemenL 

''Defgnlting Party" shall have the meaning specified in Section 6.1. 

"Enerpv^ means ^ectnc energy ofthe duffacto: commoidy known as thzee-phasc, sixty hertz , 
electric energy that ts delivered ^ the ncnnmal voltage of the Delivery Pomt, eiqvressed in 
megawatt howfs {^fWll). 

**Event of Drfbuh" shsdl have the meamng ̂ Kcified in Section 6.1. 

" F E R C means the Federal fitergy R^;uIafo[y Coromtssion or any successor agency thereto. 

"Firm" means, with respect to aTransacBon, &^ the (mly esccuse for&e ^ h u e to dehver Enetgy 
by CRS CH* the laHure to jreceive Enogy by the Counterpaity b Force Maj^ne or the other Party^ 
failure to perfbnii. 

"Full Reguinapgnts Enerfly means, Rccepl as provided herein, that Cotmterparty shall pun^iase 
all of its retail E n e i ^ r&ph-emei^ (or its facil^ 6om CKS and that Comitetparty shall not reseS 

' any of the Energy provided hereunder to any thkd pasty. 

"Uitefcsr lUle" meass, for any date the lesser of (a) two (2) perceoi over the per annmn rate of 
interest equal to the prime lezHlJng rate ("PHme Rate**) as may be published torn time to- time in 
the Federal Reserve Statistical Release R 15; or ^ } the maximum tawfii! interest.rate. 

"MW" means megawatt 

T e r m " shall have the mcamng ^itecified in Artkie 4.1. 

"Transmission Providers'' means the entity or entities transmitting or transporting tbe Energy 
on behalf of <^S or Counteqjaily to &e Oe&ycry PoinL 

ARTICL&U 
OPTrON 

2.1 Counterparty cuirently receives its dectric service fiom The CSncumati Gas & Electiic 
Conq^any ( X G & F 7 pucsnant to the aj^Ucable tanJtfe rates or will provide notice that it 

C O N F I D E N T U L 
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CONFIDENTIAL PROPRIETARY 
TRADE SECRET 

wifl take ^ectnc sovice from CG&E in accordance wiUi aj^cable 0 0 ^ tarlET 
requirements. Counterparty b o ^ y grants to CRS the exchisive option, upon tinrty (30) 
days notice, to serve all of Counterparty's accounts and load set forth m Exhttiit C, 
iocloding any hicreases in accmdaoce with Section 3.1, as of December 31, 2004 
Cation"). 

2.2 CRS shall have the right to exercise Ihis Optioo at any time dtuing tiie Term of tins 
AgreemenL 

2 3 In exchange for Counteiparty granting CRS this option, CRS agrees to pay Counterparty 
each calendar year quarter of (he Term, trntil »eccise of fiie Option, fiie amoimt ^ forth 
on ExJnbit A C*C l̂iofl Payment"). 

2*4 Becfflise this is an cocchi^ve Option, in the event Counterparty leaves its current electric 
service and rcc^ves electno service from any third party that is not CRS or an Affiliate of 
CRS, then CRS sbdl cease all Option Payments and this Agreement shall terminate and all 
obligations ofthe Paities hereunder ^baU tenninate. 

2.5 If CRS exerct^s its Option, die Parties shall enter into a power sale a^eemcnt, inchiding 
the terms zex fi^nh in Article IH 

ARTICLE]!] 
CRES POIiVBR COPnCRACTTERMS 

Is the event CRS exercises its option, Oie power sale agreement between CRS and 
Comuerpaity shall hiclttde the foHowing tenns: 

a. Energy _QuamSrv aod Type. K3S& sball provide Countetparly with F)rm> Foil 
Requirements £c»rgy and Capaaty up to 3 MWs.gxeat^ than Counterparty's 
Maximum Demand for alt of its accomits as of Jmirary 1,2005 f ^ a s t i t / O -
If d t̂Hz^ the Term of (his Agreement, Counterparty has adcUtiooal load or 
accounts greater than 3MW, then such oew load or account is not included 
witlun the terms of (his Agreement and CRS shaD have no obligation to provide 
Ener^ and C^apaciiy to Counterparty above the Quandty set forth herein. 

b. Transmissiop Service and Charges. Transmission service will be provided in 
accivdance with the open access transmission tariff of the Midwe$t 
Indq>endcnt Transmission System Operator, Inc, Cbarges will be assessed 
consistem mth the otherwise applicable CG&E ret^l tariff rates and riders as 
Uiey may be amended^ &om tmie to tune, or aiiy $i»x;cs5or tarifT 

c. Contract Price. Tlie Contract Price is set forth in Bafaitnts A and 8 . 

d ChaniBS to Prices. As a retsol sale, the power $ale ag^tmoit is not subject to 
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r/ 

the juxisdi(^)Ott of the EBRC; nor shall other Parly seek to bave the FERC 
assert jurisdiction over tbe AgreemenL However, to the extent diat dther the 
FERC or (be Public UtH^ies Omuoissioti of Ohio ceeetts juiisdicticn over tbe 
Agroementr Ihe Parties ?gree ^ the Cbnltact Price ^ledilcd above is just and 
reasonable and consistent with the piiblic iatesesL Nmther CRS nor 
Counterparty shall see^ to modify die Contract Price through tfae audioes of 
m y re^iatoiy body. 

Term, 
ZOOS. 

The teim ofthe power sale agreemfint shall be tfarou^ December 31, 

4.1 

4,2 

A R n O L E I V 
TERM o r AGREEMiSn' 

Agreement Tarn and Eflective Date. This Apcem«U shall become elTeclive upon 
execution by &e Patties. Tins Agreement shall extend from Jamiary 1,2005 through and 
including £lecembcr 31,2008^ unless temimated earSer in accwdance wi^i the terms of 
this Agreement (^Term*^. 

After Termination, l l ie appficable provisibos of this Agreement shall cordiove tn effect 
afier termination thereof io the extent necessary to provide Sxr final billing, bll&% 
adjastments aod paymoits. 

5,1 

fi.l 

ARTICLE V 
BILLING 

PavmcnL CRS shall submit the Option Paymcni to Cotmtetparty w i t ^ tlarty (30) days 
after the end of each cal^idar year quarter. The paymeait ^ a U be subnutted to the 

Q^cf^ OJf£-St ^^ following account or address: 

[insert acccmot mformation] 

ARTICLE VI 
DEFAULTS AND REMEDIES 

Events of DefaiilL An TEvcnt of Defaatf shall mean, with respect to a Party 
{"DcfiiultiBg Pa r ty^ fiie occurrence of any of the foUowing: 

6.1.1 any lepieseniaHon or warranty made by tbe Defauhing Party herein ^lail at any 
time prove to be f a ^ or misleadbig in any reelect material to tins Agmment; 
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2BZ 
DEE 001193. 



Case 1:08-cv 
-OOoib^S-MRA Document 57-2 Filed ^ 8 / 2 0 0 8 Page 150 of 185 

CONROEOTAL PROPR\^\ 
TRADE SECRET 

6.2 

6J.2 tbe fsSiwe of the Defaul&ig Party to perform any.coveoant sec Ibrtb in this 
Agreemesi (except to the exkuA consdtuttog a separate Event of D^suU,) and 
sucb laiture is not cured w ^ n lifieea (15) Business Days after written notice 
via certified maU thereofto fteDebulttngPart)^ 

6A3 tbe DeCauUiog Party consolidates or amalgamates wttht merges with or into, or 
tzanste a&m'fiubstan^allyaQ of ils assets to, anolho^eimty and, at die tone of such 
consolidadoOp amatgamatkm, merger or transfer, the tesulling, surviving or 
transferee cDttty S^k to assume all of die obligations of such Party under this 
Agreement; 

6.K4 flie feihne to make when doe, any payment required porsuantEo fids Agreement jf 
sudi faihire is not reme^ed witW fifteen (IS) Badness Days afier written notice' 
via certified mail of such ^Inre is given by &B other Party; or' 

6AS the 1>e^ttingl^tfty(Q files a pe t i t o or odierwiscGoiasnences or acquiesces tn a 
proceeding tuKlcr any bankri^tcy, insolvency, rie«!;^mz8ticm or s i m i ^ 
aiiy sucb petitioii filed or cominenced Bgftkist it and sttcit p c ^ 
or (Usuusscd wiUiin jihinty (30) days afta such filitig, OQ niakes an asagnment oc 
any gcsml anangeoient for ^ benefit of creditors, ( t ^ otherivise becomes 
- baiilchipt or insolvent Oiowever evidenced), (W) has a.fiquidator, a ^ i ^ ^ 
rcceivicr, tntstec, conservator or sunilar o^ctal appointed vfith ies^iect to il or any 
substantial pcntion of its pmpcfty or assets^ or (v) is unable to pay its dxkAs as ihey 
falldite. 

Remedies coon an Event of Default. irpoi] tbeoccitiicoc&(ai^ ^mtintiatioQ beyrad Ihe 
applicable cure period) of an Eveiit of D e ^ K . w ^ lespect to a De^iulting Party, the Non* 
Defaultmg Party shall have the rigbt to t^oniiiale this Agreement and exercise all rights and 
remedies available to it in law or in equity. 

€.3 Othpr Tem^ination Events. Tomjnation may occur upon ihhty 30 days written notice by 
either Party upon issuance of an order b^ a court or regulatory body of c o n ^ e i d 
jurisdiction tbat cubstaotially prevents etther party finm perfocming obligations puisuant to 
this {Agreement In tte event (bat terminating event oflNs land occms, (he Parties agree fo 
negotiaie in good faith to rctmn both Partiesto an econonuc outcome equivelcatt to the cme 
created by tbis agreement. 

ARTICLE 'Vn 
UMITATIONS; DlHT TO MITIGATE 

7.1 Limrtation of Remedies, Lbbilitv and Pamaffls. THE PARTIES CONFIRM THAT THE 
EXPiyeSS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS 
AGREEMENT SATISFY TIIE ESSENTIAL PURPOSES HEREOF. FOR BREACH OT 
ANY PROVISION OF THIS AGREEhffiNT FOR WHICH AN EXPRESS R£MEDY OR 
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MEASURE OF DAMAGES IS PROVIDH), SUCH EXPRESS REMEDY OR 
MEASURE OF DAMAGES SHAUL BE THE SOUE AND EXCLUSIVE REMEDY, 
THE (ffiUGCffltS UABILITY ^ A L L BE UMXTED AS SEf FORTH IN SUCH 
PROVISION AND ALL OTHER REMEDIES ( ^ D A M A ( ^ AT LAW OR IN 
E q j W f ARE WAIVED. IF NO REMH>Y CML MEASURE OF DAMA(3ES K 
EXPRESSLY PROVIDED HEREIN. THE OBUGOR'S UABIUTY SHALL BE 
UMTIBD TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRHH' ACTUAL 
DAMAGES SHALL BE TBE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER 
Ra^fiEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS 
EXPRESSLY PROVIDED HEREIN, NEnHKl PARTY SHALL BE LIABLE FOR ANY 
CONSEQUENTIAL* INODENTAL, PUNmVE, EXEMPLARY C « INDIRTCT 
DAMACTS. LOST PROFITS OR CmiER BUSINESS INiraRUPTlON DAMAGES. 
BY STATUTE IN TORT OR C(»miACT, UNDER ANY INDEMNITY PROVISION 
« l OTHERWISE, r r IS THE INraWT OF THE PARTIES THAT THE LIMTTATIONS 
HEREIN IMPOSED ON RSvIEDIBS AND THE MEASURE OP DAMAGES BE 
WTIHOUT ViSGf^RD TO THE CAUSE OR CAVSES RELATED THERETO, 
INCLUDING THE NEGUGENCE OF ANY PARTY* WHEIHER SUCH 
NEGUGENCE IS SOLE. lOINT OR CONCURRENT, CKR ACTIVE OR PASSIVE. TO 
THE EXTENT ANY DAMAGES REC^HRED TO BE PAID HStEUNDER ARE 

u<yjn>A'ra>» THE PARTES ACKNOWLEDGE THAT THE DAMAGES ARE 
DIFFICULT OR IMPOSSM^ TO DHTERMB^ OTHERimE (BTAlNI^K; AN 
A D E Q U A T E REMEDY IS INOKVENIENT AND THE LIQUIDATED DAMAGES 
CONSTITUTE A REASONABLE APPfeOXlMATIiM^ OF THE HARM OR LOSS. 

7.2 Duty lo Mitieate. Each Party agrees Ihat it has a duty lo mitigate damages and covenants 
that it will use commopciaUy reasonable e f t e s to nunbntze any daznages H rnay m c ^ 
a result of the other Party^ perfonnance or nan-p^&tmance of tins Agreement 

ABnCL£VIO 
COVl&RNING LAW - DISPUTE RESOLUTION 

8.1 Govemine Law and Juriiidictioa. THIS AGREEMENT AND THE RIGHTS AND 
DUTIES OF THE P A J C n ^ HEREUNDER SHALL BE GOVERNK> BY AND 
CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WflH THE 
LAWS OF THE STATE OF OHIO AND SHALL BE BROUGHT IN THE STATE 
AND FEDERAL COURTS LOCATED IN HAMILTON COUNTY (HflO. 

8.2 pispule Resolatiop. Ai^.clairo, controversy or dispute arising out of or rel^mg to this 
Agreement, or the breach thereof, ^all be resolved folly and finally by binding aibitratioo 
mider the Conunercjal Roles, but not Ihe administration, of toe American Adntration 
A3soda|}on» excqn to the extern that the Commcfdal Rules conflict with tins provision, in 
which event, tbis Agreement shaD contmt Tbis aibitnriKm provision s h ^ not linxil the 
right of ^(her Party prior to or during aoy such dispute to sedc, use, and employ ancillary, 
or preliminary or permanent rights and^or remedies. Judicial or othowise, for the purposes 
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maintainiog tbe status quo imtil sucb Ume as the aibitratimt award ts rendered of tbe 
dispute is oUterwtse resolved. The arbitrtttton ^xail be conducted in Oncionsti, Qiao and 
tbe laws of Ohio shall govern Ae consbtiction and interpretation of thb Agreement, except 

. to piovisions -teiated to conflict of laws. Within ten (10) Bu^es s Days of service of a 
Demand h r ArbiOatioa, the parties m^y agree tî ion a sole artntratts', or if asole arbitrator 
cannot be agreed upon, a pandofthteejubitiatorsshaU be named. Chieaitntiator shall be 
selected by CRS and one sbaU be sheeted by Buyer. Aknowledgeable; dinnlerested and 
in^artialarbhRitorshaUbesdectcdbytbetwowbitratorssoj^ipointedbythepai^ If 
the aifeitratois i^ipointed by the {Katies catmot agree upon the Qurd arbitrator within tcn-
(10} Business D^ys, then ^tber Party may ^ l y to any judge in airy court of compoent 
jurbiicgon for appointmem of the t ^ arbitrator. There sh^l be no (fiscovny d u i ^ tbe 
arHtratfon other than the exchange of mfiuma^on that ts provided to Ifae atbitrator($) by 
the Parties. The aibitratoi(s) sltall have the authority only lo award equhable relief and 
compensatory damages, and shaR oot have the a u & i ; ^ to award pum'b've .dam^es or 
otfa^ noo-Gonq>eQsatoty dstfnages. Tbe dectaton of fhe arbitiatocfs) shall be ccndoed 
within $ixty (60) Business Days after Ihc date of i t e selecdon of tbe'arbltratoz(5) or wiifaui 
such period as the Parties may otti^wise agree. Bach Par^ diall be responsible for the 
fees, exp^ises and costs mcunoed by the arintrator appointed by each Party, and the fees, 
expenses and costs of Qic thud arbltr^or<or single aibitiator) ̂ ] bebome eqtsafly by the 
Parties: Tlic decisioa of the aibitratDi(^ shall be final and bandiRg and may not be 
appealed. Any Party may apply to aaycoutiliavittgjurisdfction to enforce the dectsion of 
the arbttr3fbt(s) and to obtffln a judgment hereon. 

Mitwithstanding the foregomg, tt»; Parties may cancel or teiminaie fids Agreemem in 
accordance mth its t^ms and oonditioos without being required to foUow.&e procedures 
set forth in this Article. 

ARHCLECC 
MISCELLANEOUS 

9.1 Rgpccsgrtations aarf Wanr^ities. On the Effective Date aod os Uie date of enteriog info thb 
Agreement, each Party represents and warrants to the other Party that: (a) it is duly 
organized, validly existing and in good standmg under (he laws of tbe jmisdictlon of its 
foRtntion and U quaCBed to conduct its busmess in eadi jurisdiction; (b) tt has all 
regulatory authorizations necessaiy for ̂  to legally perform its obligations under this 
Agreement and any o^her documottatioa lehtting to this Agreement; (c) the execution, 
delivery and performance of this Agreement and any otber documeutadon-retatiBg to this 
Agreement are wtthin its powers, have been duly mrthoazied by aU necessary action and do 
not vkilate aoy of the terms and condiUons in its govraning documents, any contracts to 
wluch it is a party or any law, rule, regulation, order or ^milar prnvi^'on a^^icable to it; 
(<0 theie are no banhi^itcy proceedings peodmg or being conten^lated by it or^ to its 
loiowledge, threatened agmnst il; (e) there is not pendmg or, to its knowledge, direatened 
against it or any of its af5Iiates any legal proceedings that could mateiiaSly adversely afiect 
Its abJliiy lo perfomt Us obh'gatton under this Agreement or any other document relating to 

CONPIDENTIAL 
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93 

this Agreement; (0 BO Event of De^ult or event n ^ d i , with the givins of notice or kipse 
of timet or both, would constitute an Event of De&uk with respect to it bas occurred and is 
conlirniing arid im such cveiit or drcmiistaiice would occur as a result of its entering into or 
perform^ its obligaCimis under this Agreemeot or arty od«»- dotmmoit rdatii^ to tbis 
Agreement or any Transaction; and ( ^ it is acting for its ovun account, has made its own 
independent dedsion to enter mto this Agreement and as to whether sucfa Agreement is 
E^proiniato or proper for it based npon its own judgmei^ is not rdying upon the advice or 
reconmiendations of the ofiier Party in so d<mig, and is capable of assessing Ihe merits of 
and lienderstanding and understands and accept^ the terms, conditions and ri^ of Ihis 
Agreement 

Assignment. TX^i Agreement shall be as^go^te by CRS without the Couotetparty's 
ccmsent provided such assigoment is to eny other dhcct Or indirect st^isidiary of (Energy 
Cmp. provided tbat such direct or indirect subsidiary has an equivalent or i i i^er credit 
lating îa& CRS* Any other assi^unctit by cither Party of this Agreement or any rights or 
obligBtion hereunder ̂ lall be made oiUy with the written consent oflhe other Party, whidi 
consCTt ^ n not be unreastmably withhe^ 

Notices. All notices, request?, statements or payments shall be made as specified betow. 
Nodces reqnifvd to be in writing shall be delivered by letter, &c!dnnle or, other 
docummtacy fonn* provided there is some form of confimiatiott diat the reodving party 
adually recmved the notice. Notice by regular mail shall b^ deemed to have beoi 
received three (3) Business Days a f^ it has been sent Notice by facsimile or hand 
deUvery shall be deemed to have been recdvcd by the c lo^ of ftie Business D ^ on which 
it was transnitted or band deUvered (unless transmitted or batHl deSiveied aAer close of 
.normal business hours, in Hif̂ ch case it sball be deemed to have been received at Ibe close of 
tbe next Business Day). Notice by ovemigltf or courier sbaU be denned to bave been 
received two (2) Business Days after it has been sent. A Party may change its midresses 
byproviduig notice oflhe same in accordance with this Section 9.3, 

To CRS: 

James B. Gainer 
139 Bast Fourth Street 
Cincinnati, OH 45202 
«ionc-513-287-2633 
F a x „ 513-287-1902 

To Counterparty: 

Dick Wicse 
Director Facilities Management 
Mercy Hospital ClcmHmt 
3000 Hospital Drive 
Batavia, OH 45103-1998 
Phone-513-732-8568 

o 

CONFIDENTLU. 
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9.4 Qssss l . Tbis Agreement constitutes fiie entire agreement between the I^atte$ relating to 
the sobject matter conl^nplated by thts Agreemettt. T l ^ Agreonent shall be ccmsldered 
for all purposes as pfcpved Uumi^ the joint eSbrts of the Parties and shall oot be 
construed against o ^ Party or the oUier as a result of Ute preparation, stdistitmiffli, 
stibmis^on or other event of ttegotiation> drafting or ^ecatton hereof No amendment or 
modification lo thb Agreonent dtaO be enforceable mdess ŝx forth In writing and 
executed by both Parties. This Agreement sbaU not impart any rigfhfs enlijcceable by any 
third party (other Ihan a pemntted successor or assignee boimd to this Agreem^). No 
waiver by a Party of any default by the other Party shall be constmed as a waiver of any 
other de&t^ Any provision declared or rendered m^aw&l by any applicable cooit of law 
or regulatory agency or deemed untawibl because of a statutory cbmge will not otherwbe 
affect the remaimng lawful obfigations that arise und^ this Agreement Tbe headings 
used herein are for convemence sod reference puqsoses only. All indeitButy smd audit 
rights con^ioed herrai ^lall survive tbe termination or exjiiration of Dns Agreement &r 
three(3)yc?ffs, 

93 Confidenti^itv. Ndther Party shaD d»close the terms or conditions of due Agreement to a 
third party (other than the Party's en^loyees, Aliliates, lenders, eouoscl, accmmtsuits or 
advisors who bave a need to kaow «uch information and have agreed to lutq? such terms 
confiden^ai) except in order to comply with any appiieabte Jaw, regukdoo, or ui 
connection iMdi any court or regulatory proceeding ^pfieable to »ch f ^ y ; provided. 
however, ciu^ Party shaU, to the extent practicabt^ use reason^le efforts to prevent rx 
limit ^ disdosure. Tbe Parties shaU he entitled to all reme^es available at law or m 
equity to enforce^ orsedc relief in connection with, this coofidenttaUty i^Ugaeion. 

^•^ CountCTJarts. This Agreement may be sej^irately executed in counteiparts each of wbidi 
v ^ i i so'^ecuted shall be defied to consti^te one and the same AgreemenL 

9.7 Tbis Agreement supersedes and replaces in its entirety the agreemeat between CRS and 
Counterparty dated October 28. ^KM and as weili as any other settiement agreements 
between Coanlerparty and Cinergy Coqi. or any other Cinergy c i ^ y relied to PUCO 
Case No. 99-16SS-BL-E1?. By stgnir^ this Agreement, Cbuoteipaity, CSS and Cinergy 
Corp. (on behalf of all Ciner^ entities) agree to ibis ptovislou. 

^ ^ W T D E N T I A L 
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The Parties have caused tins Agreement to be executed by the&r duly authorized 
representatives in mul6ple coontetpaits as ofthe Efifoctive Date. 1 

ONERGrRETAIL SALES, IXC 

^ ^ 

COUNrERPARTV 

B"̂  ̂-eff-t^ 
Title: ^/fg&gJfrwQ f z i ^ ^ r . t t^fj 

Date: f ' ^ l 2 ^ { o ^ 

As to clause 9.7: 

dNERGTCORP. 

Date: J^^My. ^ C 

C O T ^ ^ ^ ^ 
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Exhibit A: 
Customs Groiqi: Mercy HospM Clermont 

Quarterly Option Payment Calculation 

<^dM37f 

Tbe OCS optioa psyuicst via be (({ulvaleat to tl» Ktoal UQoam 1 ^ 
Iqr tbe follovrii^ ̂ Itiiig chaises imder its ouujsc-based f^^ 
CascNo.03^93-BL-ATA: 

* One (l)Milper1cWliof£ODen(iOB 

« AnutaUy Aniseed CajDpoacQt of P01JtC2t2ige(AAQ 
* Pue2«QdPaE(toni«er^P)-exchidb%Baii^i0^ 
» iBfinulnictarc M«intcBaoce Fund <CMF) Cbarge ta cstccss (tl'49i of *1>Ute g" 
* ElecakOidkcfmuffickittK«tfmi Notice Fee ^ H ) ^ to o ^ ^ 

' C^i^modlanlianffsi»vKe«i«rbefofe}2oaf20MaiidsreA^^ 
Ol/)J/20D5. 

A cnsioma'oot paji&g ^ caul»$-tas0d sbfidaid service ofiGv a^amred t^ 
ElrATA 10 Tlie Oiicimod G»s i^ Electtw (::onipaajr. tvbo aw 
W e tbor opttott pẑ OKSO »p»ed for the vahie of the SKHT ifatt CGJi£ 1 ^ ^ 
WeQB^aiKbn4tvijrcmtfrnKrbe^ns^ Tle«<9ualni»itwtabec8lc«iIatedl)ylakiiig1betDtat 
vftbe of Ibe SRT IbM COA£ tnwld baiv ttcctved IB 200S ttd M ^ ^ 
jiajniiesls 19 to rcccivfit by the cgsbHBcr. 

^O'̂ i^OEJVTML 
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TRADE SECRET 

EXHIBITB: 
Customer Group: Mercy Hospital Clenaout 

CRS Generation Rates for Former RateDS Standard Senice Customers 

NetMootb^BBI 
CoAipated ID MCftrdaseeTfllfa Ou roUowfag chv^cs* (KHowan ftfdeauml is 
8hbrevtst£4 ss fcW and tdtowatt-hinns »rv aisbrevlaied »ItWh): 

Oeneratioa ChMrgcs 
<t) DentuKl Ouffte 

Rest l̂OOQ kftgintts ,.r«»UMM>».»».».»,»». S 7 J ^ 4 per kW 
AddltI«iuIldloinifls.»- ..»r»»M,*»M..« $6jbS74 pertcW 

Or) Energy Ouuigc 
VSUnz'0era^idUau9399 »....—.»..-.» SOJllSSKpcrltlVb 
AdditloDal lEUvirslt^nrs ..»»«.»»»«„.,r»».M. S0JHSt66 per fcWh 

Emisslen AUDWaaee Charges 
. CastMH" wW pay inostblr SD'BMitot eqtiivakttt Cft the emlsalon 
^«freoee isipcme cm^DeBt of tbe tVCO approved CG&£ tiaet cUose. 

Traasmfstjoo QfUses 
Cmtetner vtit pey e tnea»Ss$^90 diarge c^ufraJeiK lo UM sun ei an 
Rpplicabk IranradBSfos chsreei tbet they mmtd pay iaCG&X es a 
stBiHlanI tariff I 

^t> 'S3- :^ f 

lUle StabtUu^oa Cturgc 
CloerQ'RetftU SakvvBl rcfmbune tike nstoner for uqr Aate 
StablUzatlni Charge QEtSQ actmlt; paM by tbe customer. 

COl^DlNTlAl-
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Exhibit C: 
Customer Grovp: Mercy Hospital Clermont 

Customer Account List 
Tlus aereemeirt petums to tbe fblloKVte M<»^ Hospita] a e n ^ 

^ o ^ m ^ ^ 
t3 
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CIMERGY RETAIL SALES, LLC 

AND 

MCCUIXOUGH-HVDE MEMORIAL HOSPITAL 

This Option Agreement (the "Agrcemenl*) is entered into as of this 30th day of December 
2004 (fte •Effective Date^ by and t^etween Cirter^ Retail Salcs^ LLC {"CRS'O a Ddawarc 
limited liability company, and McCulloush-Hyde Memorial Hospital CCountcipan)^), a not for 

. profit cotporation (each individuaHy a l^arty" or collectively Ihe "Parties"). 

RECITALS 

WHEREAS, McCuliou^Hyde Memorial Hospital is a member of liic Ohio Hospitals 
Association and is located wiiWn the retail delivery service territory of The Cincinnati Gas 
& Electric Company ("CG&E"), 

VVBEREAS] CRS has been certified by the Public UttUttes Commission of Oluo as a • 
Certified Retail Etcctric S^splier C'CRES") and has the authority lo cAgage in the sale of 
electrical power al retail; 

WHEREAS, C^Sand Counterparty desire to establish tenns and condition for this option. 

NOW, THEREFORE, for and in considcrattoa of tbe mutual covenants contained herein, 
the Parties agree as follows: 

ARTICLE 1 
DEKlfflTlONS 

The following de£initions and any terms defmed in this Agreement shall af^ly 
hereunder. 

"AHtUate" means, with respect to any person, any other person (other than an individual) that, 
directly or indirectly, throng one or more imennediaries, controls^ or is conuolled by, or is under 
common control with, such person. For this poipose, "cootrof" means the direct or indirect 
ownership often (10} percent or more. 

"Bt?siness P a / ' means a day on which Federal RescfYC member banks in Ohio are open For 
business; and a Business Day shall open at 8:00 a.m. and close at 5:00 p.m. easlern prevailing 
time, unless otherwise agreed to fay Ihe Parties in wrin'ng, 

"Counterparty's Maxiirimin Dernand" means Counterparty's confined maximum demand for all 

Cinergy Coirporate Recor^e 

CONFIDENTIAL . ,B«««B^;J?«1IS 
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"Capacity** has the raeanii^ s d fonh in any Transmission Provider's lariff or MISO's 
transmission tarilT, as amended ftom time to time, or as defined in any transnussion tariff of a 
successor to MISO. 

"Contract Price" means (he price in SUS as set forth in Exhibit B to be paid by Cwmtopaity to 
CRS for the purchase ofthe Energy under this Agreement. 

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

"gngrgy" means clectnc energy of the character commonly known as three-phase, sixty hertz 
electric energy that is dcJivcfed at the nominal voltage of the Delivery Point, expressed in̂  
megawatt hours (MWh). 

"Bvertf of Oefantt" shall have the meaning speciJjed in Section 6.1. 

"FERC" means the Federal Energy Regulatory Commission or any sticccssor agency tbereto-

"Finn*' means, with reject to a Transadira. tiiat ^ e only excuse for the Sulurc to deliver Eneigy 
by CRS or the faflare to receive Energy by the Counterpartyis Force Majeure or the crther Paity^ 
failure to perfonm. 

**Fun Requirements Energy" means, except as provided herein, that CountcEparty ^al l purchase 
all of Hs retail En^gy requirements for its fadliiy from CRS and &at Counterparty shall not resell 
any of the Energy provided hereunder lo any thtid party. 

"Interest Rate** meflns, for any date the lesser of (a) two (2) percent over the per annum rate of 
inlerest equal to the prime lending rate {"Prune Race") as may be published &oin time 10 time in 
the FedcTBt Reserve Statistical Release H. 15; or (b) the itu^imufn tawfiit interest rate. 

"MSL" means me^awaH. 

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

"Transmission Providers* means the entity or entities transmitting or traasjwrtiog the Energy 
on bdialf of CRS or Counterparty to die DeUvery Poim. 

ARTICLE il 
OPTION 

2.1 Counteiparty cuircntly receives its electric s»vice from The Cincinnati Gas & Electric 
C6mpany ('XX3&E*') pursuant to i te applicable larifEs rales or will provide noricc that it 

C 0 W I D « ^ « ^ ^ 
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will t ^ electric sovice from C0&£ in accordance with applicable CC&B tariff 
reqtnrements. Counterparty hereby grants to CRS ti^ exchisive <^on. upon thiity (30) 
days iK>ttcc, to serve all of Couotecparly's accounts and load set fonh in Exhibit C, 
incItKfing any increases in accordance with Section 3 ; L as of December 31, 2004 
(**Opiion"3. 

2.2 CRS shall have the right to exeicise this Option al any time during the Term of this 
Agreemeat. 

2 3 In exchange for Counterparty granting CRS this option, CRS agrees to pay Counterpany 
each calendar year quaner of the Term, imHl exercise of the Optioa ^ ^ amount set forth 
on Exhibit A C^Qption PaymcnO-

2.4 Because this is an exclusive Option, in the cvoit Couitfeipaity leaves its cturenc decttk 
service and receives electric service fiom any third party that is not CRS or an Affiltate of 
CRS, then CRS shall cease all Option Payments and tins Agreement shall tcrmtnate and all 
obligations ofthe Parties hereunder shalt terminate. 

2.5 . If CRS exerdses its Option, the Parties sball enter into a power sale agreement, znclttding 
the temts set forth in Article III' 

ARTICLE III 
CRES POVVEH CONTRACTTERMS 

3-t In die event CRS exercises ils option, the power sale agreemenl between CRS and 
Counterpaity ^al l include the Ibllowing tenns*. 

a. Energy Ouargitv and Type. CRS shall provide Counterpaiiy wilh Firm, Fidl 
Requirements Energy and Capacity t^ to 3 MWs greater than Counterparty's 
Maximum Demand for all of its accounts as of January 2. 2005 (^Quantit/^. 
If daring the Term of tins Agrcemenl, Counterparty has additional load or 
accounts greater than 3MW, ̂ en such new }oad or account is not inchided 
wiihin the terms of this Agreonent and CRS shall have no obHgation to provide 
Ettergy and Capacity to Counterparty above the Quantity set forth berem. 

h. Transmission Service and Qjaraes. TraiLsmisston service will be provided in 
accordance with die open access transmission tariff of the Midwe^ 
Independent Transmission System Operator. Inc. Charges will be assessed 
consistent with the otherwise ^ypUcable CO^E retail unff rales and riders as 
tbey may be amended, from lime to limCt or any successor tariff 

<̂> Coritraci Price, The Contract Price is set forth in Hxhi^ts A and B. 

d. Qiange to Prices. As a rctart sale, the power sale agreement is not subject lo 

C O N F I D E N T I A L 
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the jurisdiction of the FERC; cor ^al l either Party seek to have the FERC 
assert jorisdictiDa over the Ag^nment However, lo the extent that either the 
FERC or the Public UtiHttes Commisaon of Ohio asserts jurisdictios over the 
Agreement, the Parlies agree tbat the Coirtract Price spedBed above is just and 
reasonable and consistent mih the poblic mieresL Neitbcr CRS nor 
Counterparty shall seek to modify the Contract Price through the auspices of 
any regulatory body. 

e. Term. The term of the power sale agreement ^ 1 1 be through December 31, 
2008. 

ARTICLEIV 
TERM OF AGREEMENT 

4.1 Agr^ment Term and Effective Date. Tins Agreement shall become effective upon 
. execution by the Parues. This Agreement shall extend &om January 1,2005 through and 

mcludii^ D(xember 31, 2(K}S, unless tenmnated earlier in accordance with the terms of 
dws Agreement CTerm"). 

4 2 After Tennination. The applicable provisioiis of this Agreement shall contmue in efiect 
after tennination thereof to tbe extern necessaiy to provide fot final billing, billing 
adjustments artd payments. 

ARTICLE V 
BILUNG 

^A PavmenL CRS shall submit the Option Payment to Countcrpairty within thirty (30) days 
afrer the end of each calendar year quarter. The payment shall be submitted to Uke 
following account or address: 

Director, Accounting 
McCuliough-Hyde Memorial Hospital 
110 North Poplar Street 
Oxfoid, Ohio 45056 

ARTICLE VI 
DEFAULTS AND REMEDIES 

6.1 Events of Defauli^ An "Event of Defaull' shalt mean, with respect to a Party 
("DefatdtingParty^, the occunence of any of the following: 

295 
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6.}.) any representatton or wkranty n»de by the De&ulling Party hemn shalt at any 
time prove lo be £slse or nnsleadipg In any reelect material to this Agreemem; 

6.L2 the iailure of the Defaulttng Party to peribnn any covenant sec forth in this 
Agreetnenc (except to the extent cotsstttuting aseparate Evott of Default,) and 
sw^ iikilure is not cured wittun flAeen (IS) Business Days after written notice 
via certiHed EQail thereofto Ibe Defaulting Party; 

6 , \3 the. Defaulting Party consolidates oramalgamsies with* m^ges with or into, or 
transfers all or s^distamiaUy all of its assets to, anotho: entity and, at tiie time of such 
consolidation, amalgamation, mei^er or transfer, the resulung, surviving or 
transferee entity fails to assume all of the obHga^ns of such Party under dus 
Agreemem; 

6.1.4 the failure to mdce when d i ^ dny payment required pursuant to this Agreement if 
.such feiture is nol remedied within fifteen (15) Business D a ^ after written notice 
via ceniiled m»l of such failure is ^vcn t>y the other Party; or 

6.1.5 ihe -Defaulting Party (i) hies a petition or otherwise commeoces or acquiesces in a 
proceeding under any bankruptcy, rnsotvency, reorgam'zation or similar law, or has 
any such petition Bled or commenced agabist tt and such petition is not withdrawn 
or disniissed wiihin tlmly <30) days ai^er sudi ftling, (ci) makes an assignmem or 
any general arraagcmeni for^ beneitt of creditors, (iii) otherwise becomes 
bankrtipt or insolvent (however evidenceitX 0^) ^ ^ ^ liquidator, adminisiTator, 
receiverv Intsiee, conservator or sirmlar official 2q>poinled with reject to it or any } 
substantial portion of its property or assets, or (v) is unable to pay its debts as they t 
fall due. j 

I 

6-2 Remedies upon an Event of Default. Upon the. occurrence (and ooatinuaiion beyond (he i 
appHcablc cure p^iod) of an Event of Default-with respect to a Defaulting Party, the Non-
Defauhins Pai^y shall have the right to lemunaie this Agreement and cxerch^ all ri^ts and 
remedies av^lable to it in law or io equity. 

^-3 Other Termination Events. Termination may occur upon thaty 30 days written notice by 
either Party upon issuance of an order by a court or regulatory body of competent 
jurisdiction that substantially prevents citl^r party from performing obligations pursuant to 
this agreement, hi the everU ^at tenmnating cvenl of this kind occurs, Ihe Parties zsree to 
negDiJate in good iaithto retum both Parties lo an economic outcome equivelent to ihe one 
created by this agreement. 

ARTICLE VIJ 
LIMfTATlONS; DUTY TO M m C A T E 

7-1 Umitation pf Remedies. Mabifitv and Damages. THE PARTIES CONFIRM THAT THE 

CONFTDENTIAL 
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EXPRESS RJBMHDffiS AND MEASURES OF DAMAGES PROVIDE) JN TTIIS 
AGREEMENT SATISFY THE ESSENTLU PURPOSES HEREOF. FOR BREACH OF 
ANY PROVISION OF THIS AGREEMENT FOR WHICH AN EXPRESS RKv«EDY OR 
MEASURE OF DAMAGES IS PROVtPED. SUCH EXPRESS RB4EDY OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, 
THE CHSUGOR'S LIABIUTV SHALL BE LIMITED AS SET FORTH IN SUCH 
PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN 
EQUTTY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDED HEREIN, THE OBUGOira UABatTY SHALL BE 
LIMTiED TO DIRECn' ACTUAL DAMAGES ONLY» SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE S O U AND EXCLUSIVE REMEDY AND ALL OTHER 
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS 
EXPRESSLY PROVIDED HEREIN. NEITHER PARTY SHALL BE LIABLE FOR ANY 
CONSEQUENTIAl, INCIDENTAL. PUNTTIVE, EXEMPLARY OR INDIRECT 
DAMAGES, LOST PROFfTS OR OTHER BUSINESS INTSIRUPTION DAMAGES, 
BY STATUTE, IN TORT OR CONTRACT, UNDER ANY lNr®rfNTrY PROVISION 
OR OTHERWISE. TT IS THE INTSOT OF THE PARTIES THAT T tm LIMrrATIONS 
HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE 
w r m O U T REGARD TO THE CAUSE OR CAUSES RELATED THERETO, 
INCLUDING THE NEGUGENCE OF ANY PARTY, WHETHER SUCH 
NEGUGENCE IS SOLB,^IOK^ OR CONCURRENT, CMt ACTIVE OR PASSIVE. TO 
THE EXTENT A 2 ^ DAMAGES REQUIRED TO BE PAID HEREUNDER ARE 
LIQUIDATED. THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE 
DIFFICULT OR IMPOSSIBLE TO DETERMINE, OTHERWISE OBTAlNrNO AN 
ADEQUATE REMEDY IS INCONVENIENT AND THE UQUIDATED DAMAGES 
CONSTfTUTE A REASWABLE APPROXIMATION OFTHE HARM OR LOSS. 

Duly to Mitigate- Each Party agrees that ir has a duty to miUgate damages and covenants 
that it will use commercially reasonable ef&rts to minimize any damages it may incur as 
a result of the other Party's performance or rxm-perfotmance of Uiis Agreement. 

ARTICLE VUI 
GOVERNING LAW - DISPUTE RESOLUTION 

Govemine Law and Jurisdiction. THIS AGRffi«ENT AND THE RIGHTS AND 
UXnVES OF THE PARTES HEREUNDER SHALL BE GOVHINED B V AND 
CONSTRUED, BfFORCEO AND PERFORMED IN ACCORDANCE WfTH THE 
LAWS OF THE STATE OF OHIO AND SHALL BE BROUGHT IN THE STATE 
AND FEDERAL COURTS LOCATED IN HAMILTON COUNTY OHIO. 

Dispuie Resolutioa. Any claim, controversy or dtsptUe arising out of or relating to this 
Agreement, or the breach thereof, shall be resolved tiilly and Enalty by binding arbitration 
under the C:onimerctal Rules, but nor the administration, of the American Arbiiration 
Association, except to the extern that the Commercial Rules conflict w t̂h Ihis prnvinon, in 
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CONFIDafriAl PROPRETARY 
TRAf^ SECRET' . 

whkh event, this Agreement shall control. TEus atfutration provision shall not linut the 
f i ^ of eilher Party prior to or during any sut^ dispute to sedc, use, and eniploy ancillary, 
or prehminary or pcrm^i^t r i ^ t s and/or remedies, j n ^ & l or (^Kxwiscv for the purposes 
maintatmog the status quo until sudi tiine as the arbitratioa award is rendered of the 
dispute is otherwise resolved. Tbe aibitiation ̂ a l t be inducted in Cincirmati, Ohio and 
the laws of Ohio shall govern theconstrucdon and interpr^titm of this Agreonent, e x c ^ 
ta pro^sjons r ^ t e d to conflict of laws. Within ten (10) Business Days of service of a 
Demand (or Arbitration, the parties may agree upon a sole artntrator^ or if a sole arbitrator 
cannot be agreed iqTon, a panel ofthreearbiuatorsshaU be named. One arbitrator shall be 
selected by CRS and one shall be selected by Buyer A knowledgeable, disinterested and 
impanial arbitrator ^lall be selected by the two arbitrators so appointed by the parties. If 
the arbitrators appointed by the paities cannot agree, i ^ o the Qnnd arbitrator within ten 
(10) Bimness Days, then either Party may i ^ l y lo any judge in any court of con^petent 
jurisdiction for appomtment ofthe third arbiliaior. There shall be no discovery during the 
ait»trat}(Hi other than the exchai^c of iafonn^oo that is provided to the arbitrator(s) by 
the Parties^ The arbilc3£or(s) shall have the authority only to award equitable relief and 
compensatory damages^ and shall not have the aulhoitty to award puiutive damages or 
other iton-compensatorydmRag^ The dec i^n of die arlntratot^s) shall be tendered 
within ^ t y { ^ Business Days after the date ofthe seleciibn of die arb4tralor(s} or within 
svch p^iod as the Parties may oiherwise agree. Bac^ Parly shall be respons^e for (he 
fees, expenses and costs incurred by the arbitrator ^ipointed by each Party, and t ^ fees, 
expenses and costs oflhe thini arbitrator (or sUtg ĉ arbitrator) shall be bome equally by the 
Parties. The decision of the asbilrator(s> shaB be final and binding and may not be 
a^^iealed. Any Party may.apply to any court having jurisdictioo to en&rce the dedsion of 
Ihe srbitrator(s) and to obtain a judgment ihereoxi-

Notwithstaoding tbe foregoing, the Parties may cancel or terminal (bis Agreemenr in 
accoc îarjee with its terms and conrUtions without being required to follow the procedures 
set forth in Ihis Article. 

ARTICLE IX 
MISCELLANEOUS 

Representatrons and Warranties. On the Kfectivc Date and oo the date of cnicFing into this 
Agreement, each Party represents and warrants to the other Party (hat: (a) it is duly 
Orgaruzed, validly existing and in good landing under the laws of the jurisdiction of its 
formation and is qualified to conduct its business in each jurisdiction; ^ ) it tias all 
regulatory aothorizarions necessary for it to legally perfonn hs obligaticms under this 
Agreement and any other documentation relating to this Agreemem; (c) the executi^ 
delivery and performance of this Agreement and any other documentation rearing to this 
Agreement are within its powers, have be«} duly authorized by all necessary action and do 
not violate any-of the terms and condttioos in its governing documems, any corUracis to 
which tl is a party or any law^ rule, regulation, order or sinular provision aii^ticable to it; 
(d) (here are no b a n k n ^ y proceedings peo<Ung or being contemplated by it or, to its 
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CONFIDENTIAL PROPRETARY ^ d ^ ^ 9 
TRADE SEC^T 

ICQOwlef^ threatened against it; (e) there is not pending ffir, to i($ knowledge, tiircatoied 
against i( or d^y of its alSIiates any legal proceedings that could matoially a d v o ^ y a^ect 
its ability to pctfbrm its obligation under this Agreement or any other document relattag to 
this Agreement; <I) no Event of D e ^ l t or event which, wilh the giving of nodce or lapse 
of b'me, or both, would constitute an Event of Deiinult with nspcct to it has occurred and is 
cootininng and no such event or circumstiuice would occur as a result of its entering into or 
performing its obligations under diis Agreement' or any other document relating to tius 
Agreement or any Tratisactroo; and (g) ii is acting for its own account, has made its own 
independent decision to enter into this Agreement and as to whether such Agreement is 
appropdate.or proper for it based upon its own jndgmeid, is not relying uptm the advice or 
recommendations of the other Party in so doing, and is cvps^e of asses^ug the merits of 
and understanding and uAderstandS and accepts, the leiins, condttions and risks of this 
Apeeraent 

9.2 Assignment This Agreement shall be asagnabte by Ĉ RS without the Counterparty^ 
consent provided such assi^unent is to any other direct or in^Pect-^bsidiary of Qner:^ 
Corp. provided diat such direct or indirect subsidiary has an equivalent or higher credit 
rating than CRS- Any other assi^uneat by either Party offhis Agreement or any rights or 
obligation h^'cunder shall be made only with the written consent of ^ olher Party^ which 
consent shalt not be unreasonably withheld; 

^•3 Notices. AH notices, reqiwsts, statements or payments ^ ! 1 be made as specified betow. 
Notices required to be in wriiing -shall be delivered by letter, fiicsimile or other 
documentary form* provided there is some form of confirmation that the receivuig parly 
actually received tbe notice. Notice by regular mail shall be deemeif to have been 
received three (3) Business Days aAer it has been sent Notice by ^csimile or hand 
delivery shall be deemed to have been recdved by the close ofthe Business Day on which 
il was iiansmitted or hand delivered (unless transmitted or hand deSvered aAer close of 
normal business hours, in vt^ich case it shall be deemed to have been received at the close of 
the next Busuiess Osy). Notice by ovczni^t or conrier shall be deemed to have been 
received two (2) Business Days alter it has been sent. A Party may change ils addresses 
by prodding notice oflhe same in accordance with this Section 9 3 . 

To CRS: 

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

Phone-513-387-2633 
Fax 513-287*1902 

To Couoterparty: 

John Shenon 
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CCM^IDENTI^ PROPRIETARY 
Phone-513.524-5342 TRAOE SECRET 
Dave Lives 
Phone-513-524-5650 

9A General. Tbis Agreement cohstilutes the entire agreement between the Parties relating to 
the subject matter contemplated by tlus Agreemoit. This Agreement shall be considered 
for all purposes as prepared throu^ tfae joint eDbrts of ^ Panics and shall not be 
construed against one Party or the other as a result of the pceparation, substitution, 
sti^ission or otber event of negotiation, drafting or execution hereof. No amendm^l or 
modilieacion to this Agreemeot shall be enforceable unless t ^ ibrth in writiflg and 
execmed by both Parties. This AgrccoiwA shall not impart any rights enforceable by any 
third party (other than a pcmiitted successor or assignee bcmnd lo this Agreement). No 
waiver by a Party of any 4cf«uU by the other Party shall be construed as a waiver of any 
oUter default Any (sovision declared or rerulered unlawful by any applkable court of law 
or rogulatory agency or deemed unlawiu] because of a statutory change will not otherwise 
affect the remaining lawftil obligatioas that arise under tbis Agreement The headings 
used herein are for convenience and reference puiposes only. All indemnity and audit 
rights contaioed herein shall survive the teanutaeion or expiration of Uus Agfcement fox 
duee p> years. 

9.5 Confidentiality. Neilher Parly shall disclose the terms or conditions of ihis Agreement to & 
third party (other than the Party's employees, Afttliates, lenders, counsel, accountants or 
advisors who have a need to know such information and have agreed to keep such terms 
confidential) excepl in order to comply with any appUc^lc law. regulation, or in 
connection with any court or regulatory proceeding applicable to such Part)^ provided, 
however, each Party shall, to Ihe extent practicable, use reasonable efforts to prevent or 
limit the disclosure. The Parties sitdl be entitled lo all remedies available ai law or in 
equity to enforce, or seek relief in connecttinj wiih, this confidentiality obtigation. 

9.6 Counlerpans. This Agrcemeitf may be separately executed in counterparts each of whidi 
when so executed shall be deemed to constitute one and the same Agreemenl. 

9.7 This Agreement supersedes and r^Iaces in its <aitirely the agreement between CRS and 
Counterparty dated October 28, 2004 and as well as any olher setllemenl agreements 
between Counterparty and Cinergy Corp. or any other Cinergy entity related to PUCO 
Case No. 99-16S8-EL-ETP. By signing this Agreemenl, Counterparty, CRS and Cmergy 
Corp. (on behalf of alJ Cinergy entities) agree lo tbis provision. 

CONFIDENTIAL 
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CONFIDENTIAL PROPRIETARV 

TRADE SECRET 

The Parties have caused this Agreement to be executed by their chily audiorized 
representattves tn multiple counterparts as of &e Effective Date. 

CINERGY RETAIL SALES, LLC 

By: 

Title 

Dale: 1 

CONFTDENTIAL 

COUNTERPARTY 

,y; •ofJ^f '^^y iP^f l ,̂ ___ 

10 
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^ u ^ ' * A TRADE SECRET 

Exhibit A: 
Customer Group: McCullough-Hyde Memorial Hospital 

Quarteriy Option Payment Calcjilation 
H K CRS lotion pa)n«eat will be cquivatott to Ihc aciust zmoiait paid toTlic CiitcuBM(iCa5& Bcctric Con^iaay 
for titt Ec^wiDg liiiUng d i u g » and«r iu n»r1:cc<based staadasd stivice 
CascNo.03-93-BL-ATA: 

• Oor (!) Mil per i:Wh orgenenlift& 
• AanuaJly Adjusted Campoacat of FOLK O m g e {AAQ 
« Fuel aod Futcfutse Power(FPf ) - cscdttdi^ Enu t sm AHoweaae E!^>citse 
« htbastnicturc MaiMefance f m d (IMF) O w g e is excess &f 4 % of I h i k g" 
• E]a:iiicChokxlnsuiricientR£riiml4<rticeFeeebaJsed<9Cti5ton^ 

CO&B standard tariiffervice en Ot before 12S0/2D04 and are actively (aldsg C G ^ service no hlertban 
01/31/2005. 

A Cttstoma QOi paying ibe mailEM-bued stai^laid service offcf sfiproycd by th^ Commissioii u Ot$c No. 03-93-
Et-ATA loTbe QnciaAatt Gas & a c G a k O M ^ v y , mho ivotds thcS^rstemReliBbll^yTVacfccf (SRT), wOl 
have tiieir <q»ion paynwos «l$ti««d 1<̂  Uie valv« <^ the SECT di&l C G ^ 
becnastkndQrdtsnfraist&iMrbegim»ngianuaiyl,2005^ Tbt M^m&nciil w^l be cakwbted by tftUn; Ibe total 
voloe ofthe SRT that CG&E would bave rcectved inlO05 and deducfiiig it equally £rotD iJie Tust four option 
paymeiHS 10 be recvived by tbe omomer. 
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CONFIDENTIAL PRCPRIETARY 
TRADE SECRET 

EXHIBITB: 
Cu$toxQ«r Group; McCullougli-Hyde Memorial Hospital ' ^ 

CRS Generation and transmSs^c^n Rates for former Rate DM Standard 
Service Customers 

MetMoniblyBin 
C«A^at«d in tecordaoce with ifae fpStowlae chareei. (KBowalt of demand i$ 
sbbr t i ^ ted B5 kW ftod tulowatt-bours arc ahbrevlated aa kWli): 

G«tieralfofi Ctutrses 
(dl) SvfBiner 

FifTi Z«800 kiloiraU-JMtin » •^..-.* SOJmSt t per IcWh 
W«tt J,2W kSowtn-bours . .»*»,»» . . .« . S(tOU?52 per fcWb 
Additional Rllowatt-taoars .» * „ .> . . . . ^ * .»» .»» . S0U»OSSZO per bWb 

(b)WiaCer 
f i rst 2^00 kflowart-Jwurs . » ^ ^ . . ^ . ^ * . . Se.045«& per JcWb 
Next3.200 kionrai^Jaovr;. .^. . . . r r . r . „» 3ft.«39d9perbWji 
Addi t iont ItilowaU-botfrs , „ . . ^ . . » ^ . . ». SOilOSm per KWh 

- Emission ^^owanceCbsi^ges 
Cuscomer wQI pay Humility SUB ftpMuntcqiiivaJeftt t« the cn^tesioit 
sltQira»ee expense etmnponeiie ef fbe PDCO approved C G & ^ fuel cb»i$e. 

TrannnfnloR Charge; 
Customer wUI pay a transousston cbarge eqnivalettt fo Ibe sum of alt 
appltcftbic transntoroit cltarges Ibac i\Ky would pay to CC&C ns a 
standard tsrilToi^ofner. 

Rfttt Slabflization Cbarge 
C ^ e i ^ RetaU Sato wQl re|ffrt»ar$fi tbe cu^omer for an ; Rate 
SCaliilizaKoa Chacie (RSC) aeittoJIv paid by the costamer. 
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CONRDENTIAL PROPRIETARY 
TRAOE SECRET 

EXHIBITB: 
Custonter Group: McCuIiough-Hyde Memorial Hospital 

CRS Generatiofi Rates for Former Rate PS Standard Service Customers 

NetMontbtyBai 
Computed In accardance wtib tbe toUowlag charges. (Kilawatt ardtmatid |s 
a&breriated 9s ICW rsA kUatwait'^ars are ^breWacetf ^ kM%>; 

Graeralton Cbarges 
(a) PemaBd Charge 

First 1,080 Wlowalt* -. $7.fi57«l per kW 
Addilioaal lofowatb ..«....„.»...»..,. . . . . . . . .»» S&0574 per kW 

0>) lUtergy Charge. 
BtlliDg Demand timef 300. . .«„ . . . .^ SftJ»lS57fi per kWh 
AddlUooat tdtov^att-hoafs ».* ,. . S0.«I52£& per kWh 

Emissi^ AUowaace Charges 
Customer wilt pay mtmcbly aa amatiot cqaivalent to the cm£s$tof> 
aMowance expense can^Deat or the PUCO approved C G J ^ teel davse. 

TramntluiDii Charges 
Customer trfU pay a transmissioa charge cquivaleni lo tbe nun »r all 
api^Jcable traB$mi$sion charges I^AI Cbey irooM pay to CCSiX, es ft 
standard tarirrcD^tooicr. 

KateSiablJizstraB Charge 
Cinergy Retail Sales wEtl reimburfe rhc cvstoffier for any Rale 
StaUliiattDn Charge fftSQ aclaatly ^}d by tbe eoslomer. 

CI 
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CONFiDENTl^ PROPRIETARY 
; Exhibit C: TRADE SECRET 
I Customer Group: McCullough-Hyde Memorial Hospital 
i Customer Account List 
I Uus asieenKBt penahts to Xat foUowUg McCuthra^b-Hydc Memorial HO^HUI dccooau; 

CONFIDENTIAL 
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OPTION AGR£EMEKr 
CONROENTIAL PROPRtETARV 

BY AND BETWEEN TRADE SECRET 

CINERGY RETAIL SALES. IXC 

AND 

!>EAaH4ESS HOSPITAL 

This Option Agreement (Iht "Agreemenl") is entered into a® of this 2x2- ^ '̂̂  J l £ C £ M ^ £ ^ 
2004 (the -Elective Date") by and between Ciacr^ Rc t^ Sales, LLC CCRS") a Delaware 
limiied iiabiliiy coBipany, and Deeconess Ko^ital ("Count^portjO^ a corpoiaitbn (each 
indiviclually a "Party" orcoftecdvely the "Partic^. 

R£crrAL$ 

WHEHBAS, Deaconess Hospftat is s niemba- ofthe Ohto Hosintals AssoctaUon and is 
located v/it l^ the retail ddivery servioe territory of Tbe Oneinnati Gas & £Ie(Unc 
Company ("CG&E^. 

W B E R E J ^ , CRS h&$ beeî  eeiUiied by the P)^>Ik UtiUties Comnus^on of Ohio as a 
Certified Retail Bccbic Supplier C'CRBS^ and bas fiie anthori^ to engage in ibe sale of 
electric^ power at retail; 

WHEREAS^ CRS and Counteipait)^ desJie to estaUish terms and condition for this option. 

NQW» THEttEFOAE, for and in consideiaiion ofthe mutual covenants coniajned beretn, 
the Parlies agiee as follow;: 

A J m O L E ! 
DEWNTTJONS 

The following ddiiutions and any tetms defined in this Agreement shall apply 
heretinder. 

"Affjjiale" means, ivith respect to mty person, any other person (oiher iban an individual) that, 
directly or indirectly^ through one or moie ini£xniediaries, consols, or is oontrolled hy, or is under 
common control with, such person. For lht$ purpose, "comror means &e direct or indirect 
ownership of ten (10) percent or more. 

"Business Dav" nteans a day on which Federal Reserve member t^nks in Ohio are open for 
business; and a Giistness Day shall open at S:00 a.m. and close at S:00 p.m. eastem prevailing 
tinie» unless otherwise agreed to by the Parties in writing. 

"Cowntefpgrty'y Maximum Demand" xŝ t̂ Xi& Counterparty's combined maximinn demand for al) 

Cine^^y Corporace Kocozds 

04016266 
coNFrDE^mAL ^rr>. ^UiNnojEJNTIAL ^ j 
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of Counterparty's accounts as of Jamiary 1̂  2005. 

CONFIDENTIAL PROPRIETARY 
TRADE SECRET 

**Capadty^ has the meaning se^ forth in arqr Transmission Pirovider's tariff or MISO*s 
transmission tariff, as amended from tkoe to (ime, or as defined tn any transmission tariff of a 
successor to MiSO. 

^'Contract Price" means the price in $US as set forth in Exhibit B to be paid, by Counteiparty to 
CRS for Ihe purchase of the EneiiJ.under this Agreemenl. 

''Defauttine Party" shall have Ihe meaning speciHed in Section 6.!. 

"Energy* means ^ecitric en^gy of ^ cfaaracter commonly known as threcishase, ^xiy hem, 
electric energy that is deUveted at tbe nominal vohage of the Delivery Point, expressed m 
megawatt hoars (MWh)^ 

"Event of Default" sh^l bave tbe meaning specified in Section 6.K 

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

'yirm" means, wth respect to a Transaction, thai the only excuse fbr ihe Mure to d^ver ^ n e s ^ 
by CRS or the ^ u r e to receive Eneigy by the Counterparty is Force Majeure or the other Party's 
fiiiture to perform. 

"Full Requfrements Energy" means, except as provided herein, that Counteiparty sball purchase 
all of its retail Bnergy m|uiremaits fbr i i t s h a i ^ &om CRS and that Coumeipaity ^lall not resell 
any ofthe Energy piovided hereunder to any &ird party. 

"Interest Rate* mesms, fcn- any date the lesser or (a) two (2) percmi over the per annum rate of 
interest equal lo the prime lending rate ("Prime Rate") as may be published Inxn time lo time in 
the Federal Reserve Statistical Release H. 15; or (b) the maximum lawful interest rate. 

"MW means mogawatt. 

*Tgjnmi* shall have the meaning specified in A r ^ e 4.1. 

"Transmisaon Providers** means the entity or enttti es transmitting or transporting tbe Bnergy 
on b ^ f of CRS or Ouoterpatty to ihe Delivery Point. 

fj 

A i m C L E U 
OPTION 

2.1 Counterparty currently receives its eteciric service ftom The Cincinnati Oas & Blecu-ic 
Company (**CG4!^') pursuant to the sqjj^icable tariffs rates or v^Il provide notice (bat it 

COiVPlDENxUL 
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CONFIDEWTiAL PRCPRIETARV 

TRADESECRET 

.^11 take electric sefvice &om CG&E in accordance with i^ficable C G ^ tariff 
requirements. Countraparty hereby grants to CI^ the exclusive option, iqpon thirty (30) 
days notice, to %rve all of Counterparty's accounts and load sti forth in Exbibit C, 
including any increases is accordance with Sectioa 3.1, as of December 31, 2004 
fOp^n'^. 

2.2 CRS shall have the right to exercise this Option ai any time during (he Term of this 
Agreeniient 

2.3 In exchange for Counterparty granting CRS this optioa, CRS sgjrees to pay Cbumerpmy 
each calendar year quarter of the Term, until exercise ofthe Option, fite amount set ^rth 
on Exhibit A ("Oplkm Payment'*). 

2A Becffljsc this is an exclu^ve Option, in the event Counterparty l^ves its current electrtc 
service and receives eteciric service ton any third party that is not CRS or an Affih'ate of 
CRS, then CRS shall cease all Option Payments and this Agreement shall tenxtioate and a|} 
oUigations oflhe Panics hereunder shall tenzunate. 

23 If CRS exercises ils Option, Ihe Parties shall coicr into a power salê  agreemem, inchtding 
th&tennisset forth in Article III, 

ARTICLE m 
CRES POWER CONTRACTTERMS 

3.1 In the event CRS ^fcrcises its optiou, the power sale agraement between CRS and 
Counterparty shall irfedhide the following terms: 

a. Bnergy OuanUtv and Type> CRS shall provide Countctparty wdi Firm, Full 
Requtrements Energy and Capadty up to 3 MWs greater than Counterparty's 
Maximum Desnand for all of its accounts as of January 1, 2005 TQî antity*')-
If diitii^ the Temi of this Agreement, CountespEtriy has additional load or 
accounts greater than 3MW, then such new load or account is not iiM l̂uded 
wittun the terms of tbis Agreement and CRS shall have no obligation to provide 
Energy aod Capacity to Counterparty above Uie Quantity sec (brth herein. 

b. Transmi^on Service and Charges. Transmissioa senooc will be prowded in 
accordance tintb the open access fran^nis^on tariff of' the Midwe^ 
Independent Transmission Syston Operacor* Inc. (barges will be assessed 
consistent wth Ihe otherwise applicable CG&E retail tariff rates and riders as 
they may be amended, &om time to lime, pr any successor tariff. 

c. COntrjK;t P|ice. Ibe Contract Price is set forth in Exiubits A and B. 

d. Change to Prices. As a retail sale, the power sŝ e Bgreement is not sub|cci to 

Q a 0 ^ .B^ri'^ 

308 

P E E 001219 



)aW\ 

CONFIDENTIAL 

Case 1 :08-CV-00(}!PEAS-MRA Document 57-2 FiledlPl 8/2008 Page 80 of 185 ' 

' • ' . CONflOENTIAlPRGPRETARy <So93y3 
TRADE SECRET 

. the juriscSctioii of tbe FERC^ nor ^ U efth^ Party sedc to have the FERC 
! assert junsdictton over the Agreement However, to tbe extent tbat either the 

FERC or the PuUic Utilities Coimntssiou of Ohio asserts juri^clton Over tiie 
I Agreement, tbe Parties a^ee that the CoritractPrkespc(»fiedt^)ovt is just and 
! reasonable and consistent wilh the public interest. Neither CRS nor 
' Counterparty shall s e ^ to modify die Contact Price dirou^ the auqxces of 
\ my regulatory body.' 

^ Twin. The term i^lhe power sale agreement shall be through December 31, 
2008. 

ARTICLEIV 
TSRM OF AGREEMENT 

4.1 Aprcettffiffl Tenn mid Effective Date. Tbis Agreement shall become effective upon 
execution by the Parties. Tbis Agreement shall-extend &om liouiary 1,2005 through and 
hiduding December 31,2(K)9, unless terminated eariier iti accordance with die terms of 
this Agreemeot rrerni")-

4.2 After Tennination. Tbe appKcaUe provisions of this Agreeanent sball contunte in effect 
after tenoiuation thereof lo die extent necessary to provide for final billing, biUing 
acb'usunents and paynaeots. 

ARTICLEV 
BILLING 

5.1 payment. CRS shall submit th« Option Payment to Counterparty within thirty pO) days 
after the end oif each calendar year quarter. The paymeait shall be submitted to the 
following accoum or address; 

[inseil a(KM>unt mformation} / , y 

ARTICLE VI 
DEFAULTS AND REMEDIES 

6,1 Events of Default. An "Event of Default" s l ^ mean. wSh reelect to a Party 
{"Defaulting Party"), the occurrence of any ofthe following: 

6.1.1 any representation or warranty nuide by the Defaulting Party herein dialt at any 
time prove to be fatse or misleading in any respect materiat to this Agreement; 
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6.1.2 

6.\3 

tbe failure of the Defaultii^ Party to perfomi any covenant set forth in this 
Agreemou ( e x c ^ to tbe extent canstitutmg a sqiacate E v ^ of Default,) ^id 
such laihire is not cured within Hfleen (15) Bmtness Days ^ e r vntttea notice 
via c^fiedsMil thereofto Ihe Z>e&ul1iRgl4tt^ . 

the Defoulting Party consolidates or amalgamates with, merges wtlh or imo, or 
transfers all or substantially alt of its assets to. another entity and, at the u'me of such 
consolidation, amalgamation, mnger or transfer, the. resulting, si&rviving or 
trmtsferee entity fails to assume all of the obli^'ons of such Patty under this 
A^eemci3t; 

the feilurc io jaake when due, any j^yraeot requited pursuau to this Agreement'if 
such faihne is nsA remedied within flUe^ (I5> Business Days after written n o ^ c 
via certified mail of sudi ferlure is ̂ vea by tbe other Party^or 

the Defaulting Pai^ (i) aies a petition or oU^wise comnmiccs or acqiuesces in a 
proceeding under any bankit^tcy^ insolveocy, rcorganiaation or shnilar law, or has 
any such petition filed or commenced against it sod sai^ petition is-not withdrawn 
CN* d i s m i ^ withm thirty (30) daiys after such filiqg, (H^raalces an assignment or 
any general airangem^t fordie benefit of creditors, Qii) othexwise becomes 
bankn^ or insolvent 0»7wever ervidenced), (iv) has a liquidator, administrator, 
recover, trustee, conservator or simijar oCScial ap^xunied with respect to it or aaiy 
substantial portion of its property or assels, or (v) is unable to pay its debts as ^ey 
fall due. 

Remedies upon an Everrt of Default Upon the occurrence (and continuation beyond the 
applicable cure period) of ao Event of D e ^ t with respect lo a Defaulting Party, tiv: Non-
Defaulting Pany ^latl have the right to lermtnate Uiis Agreement ^ exercise atf rights and 
remedies available to it in law or in equity. 

6*1.4 

6.1.5 

€.3 Stber TCTmtnatfon fivcnts. Termination may occur upon thirty 30 days written notice by 
either Party upon issuance of an order \y/ a court or regulatory body of competent 
jurisdiction that substantially prevents either party ftom performing obligations pursuant to 
t l ^ agreemenL In the event diat terminating event of this Icind occur?, il» Patties agree to 
negotraic in good faitb to retum both Parries to an economic outcome equivelent m iie one 
created by this agreement. 

ARTICLE v n 
LIMITATIONS; PUTY TO MITICATE 

7.J limitation of Remedies. Uabilitv and Damapes. THE PARTIES CONFIRM THAT THE 
. EXPRESS REMEWi^ AND MEASURES OF DAMAGES PROVTDED IN THIS 

AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF 
ANY PROVISION OF THIS AGREEMENT FOR WHICH AN EXPRESS REMEDY OR 

C O N F I D E N T I A L 

ml 
DEE 001211 



Case1:08-cv-00 c j f c A S - M R A Document 57-2 F i l e d # t 8 / 2 0 0 8 Page 82 of 185 

CONFlDEHTiAL PROPRIETARY 
-RADE SECRET 

C5» ^3^3 

MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, 
THE OBUGOR'S UABlLfTY S H A U BE LIMITED AS SET FORTH IN SUCH 
PROVISION AND ALL O H S m REMEDIES OR D A M A C ^ AT U W OR IN 
EQUfTY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDBD H^tEIN, TOE OBLIGOR'S UABIUTY SHALL BE 

XIMrfED TO DIRECT ACTUAL DAMAGES W L Y . SUCH DIRECT ACTUAL 
DAMAGES SHAU, BE THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER 
REMEDIES OR DAMAGES AT U W OR !N EQUrTY ARE WAIVED. UNLESS 
EXPRESSHUY PROVIDED HEREIN. NETTHER PARTY SHALL BE LIABLE FOR ANY 
CONSEQUQ^AL, INCIDENTAL PU>3mVE, EXEMPLARY OR INDIRECT 
DAMAGES, LOST PROFFfS (>R OIHER BUSINESS INTERRUPnON DAMAGES, 
BY STATUTE, IN TC^TOR CONTRACT, UNDER ANY INDEMNITY PROVISION 
OR OTHERWISE. H" IS THE i m W T OF THE PARTIES THAT THE UMITATIONS 
HB<EIN IMPOSED Ot^ REMEDIES AND THE MEASURE" OF DAMAGES BE 
WrrHOUT REGARD TO THE CAUSE CHI CAUSES R E U T E D THERETO. 
INiXUDINC THE NEGUGENCE OF ANY PARTY. WHETHHI^ SUCH 
NEGLIGENCE IS SOLE, JOINT OR CONCURRENT, OR ACHVE OR PASSIVE. TO 
TTIE EXTENT ANY DAMAGES REQUIRED TO BE PAID HHIEUNDER ARE 
UQUIDATED. THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE 
DIFFICULT OR IMPOSSIBr:£ TO DETERMD^. OTHERWISE OBTAINING AN 
A C T U A T E REMEDY IS INCCftfV'ENIENr AND THE UQUIDATED DAMAGES 
CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 

7,2 Duty to Mitjgatfc Eacb Patty agrees tbat it has a dmy to mitigate damages and covenants 
diar it will use commerdally reasonable^^fibrts to minimize any damages it may incur as 
a result ofthe other Party's perfonnance or aon-performance of tlus Agreement 

AJRrnaxvni 
GOVERNING u w - DISPOTE RESOLUTION 

8.1 Goverping Law and Jurisdiciion. THIS AGREEMENT AND THE RIGHTS AND 
DUTIES OF THE PARTIES HEREUNDER SHALL BB GOVERNED BY AND 
CONSTRUED, ENFORCE) AND PERFORMED IN ACCORDANCE W t m THE 
U W S OF THE STATE OF OHIO AND SHALL BE BROUGHT IN THE STATE 
AND FEDERAL COURTS LOCATED IN HAMILTON COUNTY OHIQ. 

8.2 Dispute Resolution. Any claim, controversy or dispute ari^ng out of or relating to (his 
Agreement, or the breach thereof, shall be resolved fully aod Iinally by binding arbitration 
under the Commercial Rules, but not the administratiOR, of the American AcbUmUon 
Association, except to the extent Qiat the Conomerciat R « ^ conflict vrith this prbvisiCMi, in 
which event, tbis Agreement shalt control. This wbitrmion provision sball not limit the 
right of eitber Party prior to or during any such dispute to seek, use, and employ ancillary. 
Or preliminary or pcrmancDi rights and/or rerocdics, judicial or otherwise, for the purposes 
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nwintaituBg die status quo until s u ^ time as tbe etbitrs^on award is rendered of the 
(Sspufe is otherwise resolved. The arbitration ^ | ] be conduclfid in Gndnnati, Ohio am! 
the laws of Ohio shall govern the construction and tntetpretatlou of this Agreement, excqit 
to provl^ons related to C(m(Uct of laws, ^ ( h i n ten (10) Business Days of service of a 
Demand fm* Arbitration, the patties may i^ree upon a sole aMralor, or if a 9ole arbitrator 
cannot be agreed iq^on. a pani^ of three arlnti^ors ^ 1 1 be named. One mbitralor shall be 
selected by CRS and one ^isll be selected by Buyer. A knowledgeable, dtsifitertsted and 
impat^al arbitrator s ^ l be sebcted by dw two arbitrators so s a i n t e d by the parties. If 
)he ari»tmtors appointed by die parties cannot agree t ^ n tbe tiurd arbitrator widiin ten 
(10) Busuiess Days, then either Party may apply to any judge in any court <^ competent 
jurisdictioR fox appointoieflt of die third a^rbator. T W C shall be no <Kscovery durmg the 
mbiirstiOD other (ban the exdumge of inibrmati^m that is provict^ to tbe arbitratoi(£) by' 
tbe Parses. The arlntratot(s} shall bave ihc mAhority only lo award equitable relief and 
compensatory damages, and shdl not have the authority to award-punitive damages or 
other non-compeRsaU»y damages. Tbe dedsion of the arbitratotCs) shall be rendered 
within sixty {60) Business Days after the date ofthe sdectitm ofthe artnlratorfs) or withiti 
3Uch T̂eriDd as tbe Parties ro&y otherwise agree; Eadi Party shall be Fcsponsible fbr the 
fees, expenses and co:^ mcuired by the arbitrator appointed by eacb i ^ ty , and tide fees, 
expenses and costs of the t^rd arlntrator (or s i a ^ a^iiracor) slmll be bome equalty by tiw 
Piuties. Tbe deciston of the art»tntfor(s) diall be fiiul and binding and mxy sot be 
appealed. Any Party mscy apply to any court havmg jurisdiction to «ilbrce the d ^ i o n of 
the arbitrator(s) and to obtain a judgmem thereon. 

Notwithstanding the foregoing, the Parties may cancel ortemunate this Agreement in 
accordance wilh its terms and ccndiljons mthouL being required to IbUow the procedures 
set forth in (his Article. 

ARTICLE IX 
MISCELLANEOUS 

9.1 Rspresenlations and Warranties, 0 » the Effective Date and on the date of entering imo tins 
Agretanent, each Party r^jrescnts and warrants to the olher Party that; (a) il is duly 
orgaiuzed, vaTidly existing and in good standing under the laws of Ibe jurisdlctiOQ of iK 
fmmation and is qualified to conduct ils business in each Jurisdiction; (b) it has alt 
regulaiiory autborizotions necessary for it lo legally perform its obligations und^ this 
Agreement and any other documentation mlaring to this Agreement; (c) the execution, 
delivery and performance of this Agreement and any o ^ ^ docunientalion relating to this 
Agreement are wiihin its powers, have been duly authorized by all necessary action and do 
not violate any of the terms and conditions in its govern^ documetkts, any contracts to 
which it is a party or any law, rule, regulation, order or similar provision applicable to it; 
(d) there are uo bankruptcy proceedings pending or being contemplated by it or, to its 
knowledge, threatened against it; (e) there is not pending or, to its knowledge, threatened 
against it or any of its afliliaies any legal proceedings that cocdd materiatty adversely affect 
its ability to perform its obligation under this Agreement or any oihcr document relariog to 

CONHDJENTIAL 
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this A^vement; (f) no Event of De&ull or event winch, i^th die giving of notice or lapse 
of time, or both, would constitute an Evest of De&utt wiUi respect to it faas ocdured and Is 
cmitinumg ami no sudi evcait or drcumstance would occur as a result of its entering into or 
perfommig its oblig^cms under (his Agreement or any other docunoeiu relating to this 
Agreemeftt or any Tmnsacrion; and (g) it is acting for its own accoimt, has made its own 
independent decision to enter mto this Agreement and as to whether such Agreement is 
appropriate or proper for it based upon its own judgment, is not relying ^jon the advice or 
recommendations of the other Party in so doing, and is capable of assessing die merits of 
and understEmding and understands and accepts, the terms, conditions and risks of Ihts 
A^wment 

9.2 A^immenL This Agreemesit sha^I be assignable by CRS -mthout the Cmimerpazty*s 
consent provided isuch ass^mneiit is to any otber (firect or htdirect subsidtaiy of CSuergy 
Cocp. provided that such ^ i tc t or indirect sub^ia iy has an equival^it or higher credit 
ratitig than CRS. Aity other essigmtieiit by dther Party of ^ Agreemem or a ^ 
obligation hereunder ^tail be made oidy with the ^vritien consent of tfm otber P ^ , which 
consul sball not be unreasonably withheld. 

9 3 Notices. All notices, requests, statements or payments shallbe made as specilied below. 
Noi^ces required to be in writing shall be delivered by letter, ^c^mile or' other 
documentary lorm^ provided theiv is some form of conficmaticm that the reccivmg party 
actually r^ceive^ the notice. Notice by regular mall sMI be deemed to have been 
received three (3} Business Days after il has been sem. Notice by ^c^nule or hand 
delivevy shall be deemed to have been rec^ved by die close of tbe BtKaness Day on wludi 
it was transmitted or band delivered (untess transmitted or hand delivered a l ^ dose of 
normal business horns, m which case it shall be deemed lo have been received td the ̂ ose of 
the next Business Day). Nodce by oven^bt or omrier shall be deemed to have been 
received two (2) Business Days alter it has been sent A Party may diange its addresses 
by providing notice of the same in accotdance with this Section 9.3. 

ToCRSt 

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

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

'1 

) 

To Counterparty: 

Ralph Lotunan 

Or 
DonShraer 
Phone-513-559-2111 

C O N F I O E N T I A L 
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9A Geaieral. This Agreement constitmts the enciie agreemeat between the Parties relating k> 
^e subject matter contemplated by (his Agreemem, This Agreemem ^ ! 1 be con^dercd 
for ^I i^rposes as prepared through tbe J<mit efforts of the Paities and shall not be 
construed against one Party or the odier as a resuh of the pr̂ [>atation, substitution, 
submission or oih^ event c^negoUation, dmfUng or execuriou hereof No amendment or 
modification to tbis Agreemenl shall he eolbcce^lc unless set fordi in writmg and 
executed by both Parties. This Agreement sl^ll m^ impart any rights oifonse^^ by any 
third party (other than a pennitled successor or as^gnee bound to tlus Agreemem). No 
waiver by a Party of any default by the other Party ̂ all be construed as a waiver of any' 
other default. Any provision declu^ or tendered untavf&t by auy applicai^ court of law 
or regulatory agency or deemed unlawftd because of a statotory itoige vfd\ not otherwise 
affect the remaioiiig lawfo! obligatioRs that arise umler this Agreement. Tbe beiK^gs 
used herein are for convenience and reference purposes onty. All indemnity and audit 
rights contained herein ^lall survive the temdnaCion or expiration of this Agreement for 
three (3) years, 

9.5 CoofidentialHv. Neither Party shall disclose (he terms or conditions of this Agreement to a 
third party (oih»' than the Party's employees. Affiliates, lenders, counsel, accountants or 
advisors who h^ve a need to know such infoimatton and have agreed to ke^ sui^ terms 
confidentjal) except in order to ctwipty with any aj^cable law, regulation, or in 
c<mnection with any court or regulatory proceeding applicable to such Î arty; proWc^ 
hotvcvei', each Party ^all, to the nctenl practicable, use leasonaMc effi:̂ !̂  to pi9V«)( or 
limit the disclosure. Tfae Parties ^i^I be entitled to all remedies avallaHe at law or in 
equity to enforce, or seek relief in coRnectton with, this conIid»)tiatity obligation. 

9.6 Counterparts. Tlus Agreement may be sepamtdy executed in counterparts each of which 
when so executed shall be deemed to consdtute one and the same Agreemem. 

9.7 TWs Agreemenl supersedes and replaces in ils entirety Ihc agreement between CRS and 
Counterparty dated October 28, 2004 and as weH as any odier setttement egieem^Us 
between Counterparty and Cinergy Corp. or any olber dnergy emity related to PUCO 
Case No. 99-1658-EL-ETP. By signing this Agreement, Counterparty, CR& and Cinergy 
Corp. (on behalf of all Qncrgy entities) agree to this provision. 

CO^IDEKTIAL 
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The Parties have caused this Agreement to be c r̂eculed by t h ^ dtdy avi&tonzied 
rtpresentati ves in muttifrie counterpeits as of the ^ective Date. 

1 

CINERGY RETAIL S A l ^ , LLC 

Tide: 

D ^ 

COUNTERPARTY 

Br, 
&>rf>J7 i f i fAta /^^0^^ Title: C ^ O 

: if^^U^ Date: ^-^-^^-^ 

As. to clause 9.7: 

CINERGY CQRP. 

^ ^ ^ ^ ^ - ^ 
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Exhibit A: 
Customer Group: Deaconess Hospital 
Quarteriy Option Payment Calcidation 

The CRS opuOB paymcM w3t be ctjuhraleia to the wtoal ainouH psk^ 
h r ttte tiAknnn$ billing cbargs lUHler its marlcel-bascd stabdaid soviet oiler a^^iitnvd 1^ ibe Cpounission in 
Case KD. 0 3 - 9 3 - E U A T A : 

* O u (l)Mtlper1iWliQfe«teration 
• AnnuaSy Adjusied ConipoA&ar pf FOLK Charge (AAQ 
• Fuel and ^rcfiase Power (FP2^- exdiH&ig fmiukio Allowance Ejqmue 
< btfias^vctare Msurtcnaiioft Fond { ^ ^ C b a i ^ w excess of 4% of "fttUe g" • 
* Electric Chdcehi»inciem]teiainNotiRf»diarged to 

CO&E standanl ttiriff service « or faefon tZOOOtJiM and are acrivt^ laU 
01^1/2005. 

A cusbiEocr RoC ]»^ng the nnrl»s<tas«d standud servke o ^ ap^oved ^ 
EL-ATA ID Tbe CtncnDati Gas & Eleceic Compaay, who eveiis Ihe System Re t i ab i^ TradMr (SSllX ^ 1 
tutve cbdr option payments vt^usted ibr ̂  vahie of die SRT ibai CQfi£ woolil haw g e a m d bed ihe cuaaner 
been a mnibitt tariff costomer beebmuig January I* tiOOi, The atfjustmeat win be cafctihted tiy tafcng t6« loUd 
vfilue ofthe SRT du t C G J ^ iirautd luve cecehnd in 2005 and de(tiM:tt'i^ 
payniHHs to he rcD^ved fay 4ie dtstwRBT. 

CONFrDENTTAL 
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EXHIBITB: 
Custconer Group: Deaconess Hospital 

CRS Generation and Transm^sion Rates for fonster Kate DP Standard 
Service Cvstomers 

NdMontbfyBDl 
Comptttef la aoordaoee wttli the liril«wittj diirgee. {KflowMl of tfemand is 
Bbbrevtaied as kW and kBawall-baorsare ibbrevtsted as kWb): 

Generation Ciuffg*' 
(a) JOcfltand Cbarge 

First 14109 Idlowattf »»^ .»>»»*..•»».».».. $6^154 per fcW 
Addlifonal hOowalts . . . ^ , . H . » » * . . » . . . » . ^ , ^ « « » ^14450 per IcW 

<b)Eatrcy Charge 
BilUngOeniaiid&DceSOO.., .» . . . .» SOJ82ID43 per kWh 
AdditioBal ]c3owatt-hoim .u^,»..r .—».»,. . .». SO.0J££S2 per kWh 

£mtssIon Aflowanct C h a r ^ . 
Cntlofflcr triH pay OMUrthbr an anounl cqnlv^ent to the emtssoB 
ftllowBiice expeme cotnponcnc of Ibe rCCO ippnxvcd CG&E fuel ribuse 

Transmbsloft Cbareei 
Qmomer iriS pay a t r a m n ^ t o i charge equtralent br Ifae svm of alt 
a^ ' cab le Iransmlsiiu etwees that tlMf woafd pay to CC&E as a 
5<«id«rd teriffcvstMiKr. 

Rate Stdbitixalioii Cbvge 
Chtergy R^ajl Sales wHI ivbnirarst the ciutomer for any Rate 
SubiToalioa C h a t ^ (RSQ actimOy paM by (be nistosier. 

^ -'-— II %\\m»tmm^mmmmmmtmmmmmmmmmmmm^ 
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Exhibit C: 
Customer Group: Deaconess Hospital 

Customer Account List 
This atgnmneiri pertains to the toVio^mz t>eaci»KSs Hospilsl accoums: 

1 

CONFIDENTIAL 
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BYANDBJETWEEN 

CiNERG V KETAIL SALES, LLC 

AND 

. GENERAL MOTORS, INC. 

Thi$ Option Agreement (the "Agreement") is exAev̂ d into as of this twentieth (20^ day of 
Deccjnbcr 2004 (the "Effective Date") by .and between Cinergy Retail Sales, LLC CCRS*'} a , 
DelawarB limited liability company, and General Motors, Inc ("GM"), a Delaware iimited 
liability company (each mdividually a "Pan/'or collectively tbe "Parties")- . 

REaXALS 

WHEREAS, General Motors, Inc for the purposes -of this agreement only rcfws to 
General Motorŝ  Inc^ West Chester Opcratbn located wittiin the retail d^vcry sccvice 
ttvritoiy of Tbe Ciacinnati Oas & Electric Company CHre&E")-

WHEREAS, CRS has been catiEcd by the Public Udlkics Commission of Ohio as a 
Cwtificd Retail Electric Supplier {*'CRES*7 aud has the authority to engage m tiw sale of 
electrical power at retail; 

WHEREAS, OM desires to grant an option to CRS lo prowie electric service and CKS 
de«res lo pitjvide eleclxic service pursuant to the terms outlined herein;. 

NOW, THEREFORE, for aad in cintsidetatbD oflhe muiual covenants coniained hercjn, 
ibe Parties agree as follows: 

AimCLEI 
DEFINITIONS 

The folbwing deiioittons and any terms defined itv tbis Agreement ^al l apply 
hereunder. 

"Afniia^c* means, with respect to any person, any oihcr person (other ihan an mdiv'idaal) thai, 
directly or indirectly, through one or more inicmicdiaries, controls, oris controlled by, or is under 
common control with, sucb (>ersott. For this pmposc, *'coatTor means the dircci or indirect 
ownership often (10) percent <w more. 

"Business Day" means a day on which Federal Reserve member banks in Ohio are open for 
business; and a Bosiness Day shall open at £:00 a.m. and close tA S.'OO pjR. eastem prevailing 
time, unless oihervme agreed to by the Parties in writir^. 

® 
(Cl 7151:1 
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Cinergy corporate Records 

^016250 

DEE 000963 



Case1:Q8-cv-0.w6-EAS-MRA Dooument57-2 File. .9/18/2008 Page2of185-

c5i?/:5^r 

CONFIDENTJALPRCPRIETARY - ^ 
TRADE SECRET ) 

"Capacky" has tbe pieaning set ibrth in any' Transmission Provider's tariff or MIS0'£ 
transmission lariff, as amended from time to tune, or as defined in any ttansnussioh tarifit of a 
successor to MISO. 

"Contract Price" means the price in SVS as set forth in ExJMbit B to be paid by GM to CRS for the 
purdiase of Ibc Energy uiu^lhis Agreejskua. 

"Defaulting fiartv*' ahall have tbe mesmb^ specified in Section 6.1. 

"EngrTgy" means electric »teigy of the diarscier commoBly knowa as three-phase, sixty btttz 
electric energy tbat is delivci^ at (be nominal vokage of tbe Delivery Pointy expressed in 
megawatt hcajus (MWh). 

**£vgnt of Default" sball have thcmeaning^jccifted in Section 6.1, 

"FERC" means the Federal Enerty Regulatory Commis^on or any successor agency thereto. 

*"ESB" means, with respectto a Tran^ctioB, thai the only excuse for the ^lure-to deliver &tergy 
by CRS or the feilmc to ieccive Encigy by GM is Ftace Majcaijc w the other Partys faitute ID 
peribnn 

"fiill .Requiremgnls jEn t̂gy^ means, except as provided herein, that GM shall purchase all of ^ 
retail Energy rcqoiremenis~for its fecility from CRS and that OM -shaii not reseH any oflhe 
£ner:g^ provided hereunder to any tbad party. 

"lalSS^-Ea^" means, for a»y date Ihe lesser of (a) two (2) percent over the per annum rate of 
interest equal f o the prhat lending rate ("Prime Kate*^ as may be published &om time lo time in 
the Federal Reserve Statistical Release H. 15; or (b)'the maximuni hiwfut interest rate. 

"QM's Maximurr Derpand" means GWs combtoed maximum demand for all of GM's accounts 
listed on Exhibit C with The Cincinaaii Gas & Electric Con^tany as of Jamtary 1,200S. 

"MW- means megawatt. 

"Tertn" shall have tbe meaning specified in Aiticle 4.1. 

Transmission Froytders" mams the entity or entities transmiitmg or transposing tbe Ersergy 
oi\ behalf of CRS or GM to ihc Delivwy Pomt. 
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AKTICUEll 
OPTION 

Z.I GM cuuentty veceives its electric service ^ocn The Cindanati Gas & Electric Company 
( X G JdE") pocsuant to Ihc applicable tariSs rates^ or will provide NOTICE by December 
30,2004 thai it wilt take e l e t ^ c ^ r v i c e £om CG&l^ in accordance with applicable CG&E 
tariffrefpiirvments. GM hereby grants to CRS the exclusive i^tion, upon thirty pO) ilays 
notice, lo serve all of OM's accounts and load set forth in Exb^it C, indoding any 
increases in accordance with Section 3.1, as of December 31,2004 f^bpiion"). 

t l CRS shall have the right to exercise tbis OptJos at any time during the Tenn of Ihis 
Agreement 

2 3 In exchange for GM grantiiig CRS tbis optfen, CRS agrees -co pay GM eas^ calendar 
month of tbe Term, until exnctsc of tbe Option, the amount set fenh on Exhibit A 
rOptton Payment*^. CRS shall work in good faith with GM to establish procedures so 
thai the Option Payment is prop^ly dis tr^ted to eadi applicable OM accouiU. ' 

2.4 Eecftuse this is an exclusive Optioa, in the event GM leaves its current electric service and 
receives electrie ser^ce &om any third pac^ that is not CRS or an AMiacc of CRS, (hea 
CRS shall cease all Option Payoieuts and fius Agreement shall tcrmtaate and aS! 
obligatioas ofthe Parties hereunder shall lennmaie. 

1 3 If CRS exercises hs Option, the Panics shall enter into a power sale agneemcott, inchiding 
the terms set forth in AJticlc SIL 

ARTICLE m 
CRES POVt'EK CONTRACTTERMS 

3.1 In the event CRS exedsies &s option, Ifae power sale agreement between CRS and OM 
shall inchide, among otbcr$> tbe followmg tetins: 

a. Energy Quantitv and Type. CRS shall provide GM with Firm, Ful! 
Rcquireinenis Energy and Capadiy tip to 3 MW$ gieatcr than GM's Maxsmut» 
Demand for all of its accounts as of Jauuaiy 1.2005 ("Quaatity^). Ifdoring tbe 
Tenn of the Agreemem* GM has additional load or accounts greater than 
3MW, ihen $udi new load or account is not inclnd»l within the- terms of the 
Agreemenl and CRS shall have mt obI%ation to provide Energy and Capacity 
lo GM above the Quantity set forth boeia, 

b. Transmissioo Service aqd Cl^grges. Tra&smisstcm service and charges will be 
provided m accordance with the open access transmissioa tariff of the Midwest 
Independent Transmission System Opeialor, Inc. or CG&E (or an afKliaie on 
hs. behalf), whichever is applicable, as filed with the FERC and as it may be 
fflttcDded, &om lime to tmie, or any successor rarjff. Unless othenvtse agreed 

tCi7(«:) 
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by GM, the traasmisston service charge shall be equal co Eransmisaon i;;har:ges 
approved by the Poblic UtSkres Commission of Ohio for the otherwise 
s t a n d i o ^ late sdiedule applicable to each partidpaiing GM account or 
suo^essois to sucb latc scbedule. 

c. Cbntrad Price. The Coniract Price is set forth in Exhibits A and B. 

^- Change to Prices. As a tctaB sale, the power aale agreement is not subject to 
Ibe jurisdiction of tbe FBRC: nor shall either Pany seek to have the FERC 
assert jurisdictba over Ihe Agieement However, to ibc e t̂tent that either the 
FERC or Che Public Utilities Commission of Ohio asserts ,pjnsdictian over Ihe 
AgRemetit, the Patties agree that the Contract Piricc s p e d ^ above is just and 
seasonal and ctnisistetit wttbtbe poblic imerest. Neither CRS nor GM ^ I 
seeic to modify the Contract Price tluough tiie au^»ces ofany legolatoty body. 

e. Term. Tbe .tenn ĉ f the power sale agreement shall be through December 31, 
2C0S provided that GM may tetminate tlus Agreemem iii ib entitety, inchtdiztg 
any cottfract w ^ CRS, tspan twelve (12) months written notice piovided t h ^ 

. such tenu&atios shall be effectivie'for alt (jM accounts and for tbu emire 
agreement. 

ARTiCLEIV 
TERM OF AGHEEMENT 

4J Agreement Term and Effective Date. This A^^eeroent shall become effective upon 
execution by the Parties. This Agreement shall extend from January 1, 2tK)S through and 
inckidiag December 3X, 200S, unless terminated earlier in aecordaace with the terms of 
Ihis Agreemem CTetoT). 

A.2 After Termmatioji The »pphcah\e provisions of tbis Agreement shall cos^nue in ef&cl 
»fter termhtation thereof to the extent necessary to provide for final billing, biUiog 
adjustmenis and payments. 

ARtf CLE V 
BILLING 

^'1 ^ymcnt. CRS shall submit Cbc Option Paymem to GM within fifteen (15) days after the 
end of each calendar morrih. The payment shall be aobmitfed to the following account 
or address: 

OeoeraJ Motors, Inc. 
NAO UUl Paynmt D^i . OO EUSB 
POBoxM9«22 
Chicago, IL60631 

*'*""=' co^^^^^"^^ 
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ARTICLE VI 
DEFAULTS ANB REMEDIES 

6.1 Events of DcfeaK. Aft "Event of Defeuh" shall mean, wth respect to a Party 
("Defaulting Party^, IhcoccurreoceofanyofOic fojlowing: 

6.1.1 any rcpresisitation or wanamy made by tbe Dcfaulitng Party herein shall at any 
time prove to be iidse or ndsleadin^ m any lespect ntatsrial to tbis Agreement; 

6.1.2 the faUure of the De^iuleing Party to perform any covenant set fimh in this. 
Agreemmt (excqit to the exicm constitutii^ a separate Event of De&utt^ and 
such &ihirc is oot cored within .five (5) Business Days after written notice 
thereof to the De&ultjag Pany; 

6.13 the Defaulting Party consolidates or amalgamaces v^th, merges with or into, or 
tiansfecs all or subdmtblly a]t ofit^ assets to, anocbcrctttlty and, at the time of such 
consoHdaUon, amatgamaEba, merger or transfer, lbs rcsuktng, surviving or 
iiaf&&iee entity fails to assume all of tbe o^^t tons of such Party under this 
Agrcemenl; 

6.1 A the &ilure Id nake when due» any payment required pursuant to tlus Agfeem«K if 
sucb &iKjre ts not reoftedied wUlus five (5) Business Days after written notice of 
such failure is given by the other Party; or 

6. L5 the Dc&ultit% Party (i) files a petition or otherwise commences or acquiesces in a 
proceedii)g under wry bankruptcy, insolvency, reorganizalioii or similar law, or has 
any sot^ perilion f̂ ed or commenced against it and such person is not withdrawn 
or dismissed within thirty (30) da>«afier such filing, (ii) makes anassigameot or 
atty general airaagemem fisr the benefit of <^edhors, (iti) otherwise becomes 
bankrt^ or insolvent (however evkieAced), (iv) has a l^'datot, administiator, 
receivec, trustee, conservator or staular ofTtcial appointed vish re^Kct to it or any 
substantia poitioQ of hs pioptity or assets, or (v) is uisabte lo pay'ils debts as they 
MBue. 

^.2 Remcdws upon an Event of PgfaaK. Upan the occifftencc (and coittiauatwn beyond the 
applicable cure period) of an Evem of De^uli wich respect to a De&uking Party, the NtUh 
Defaulting Par^ sball have the right ID teimiaate tbis Agreenvent̂ aiid exercise aH rights and 
reineiHcs avaiiabie to it in law or in equity. 

6.3 OfhecTetatjnatJon Events. If performance by efthcr Party under this Agreement becomes 
sabjcct to I l l a t ion of any land whatsoever under any law, rule, reflation, order or 
similai provBion to a greater or diffewni cxieal- Ihan thai existing on Ibe Effective Dale and 
such regulatioD ehher reml«:s Ibis Agreement illegal -or uocnfOFceable or concrary to 
regulaiaryatiiharity, tbcn jiuch Party shsTl have Ute rig^t upon thirty (30) days notice to 
cenniJiaic this Agreemeot witbooJ fbrthef liabiity. FERC's detennuwtion that CC3&E is 

JCI71M:> 
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prohibited fiom selling wholesale power to CRS piassuam to-CG££'£ tariET s^U allow CRS 
to tenninate this Agreemeot in its sole discretion ^ t b thirty (30) days written notice and 
without ftirtber liabllfty. 

1 

ARTtCLEVH 
LIMITATIONS; DUTY TO MniGATE 

7.1 indemnity CRS AGREES TO PROTECT, INDEMNIFY, HOLD HARMLESS AND 
DEFEND GM ITS OFHCERS. DIRECTOKS AND EMPLOYEES. AGAINST ALL ACTIONS, 
CLAIMS, DAMAGES, DEMANDS, SUITS AND OTHER UABILITIES, INCLUIKNG 
ATTORNEY FEES AND OTHER EXPK^SBS OF UTIGAT10K ARISING OUT OF, IN 
WHOLE OR IN PART CRS'S H^PLOYEES, AGENTS AND SUBCONTRACTORS BREACH 
OF ANY TERM OF THIS CONTRACT, OR ANY ACT OR OMISSION IN THE 
PERFORMANCE OF THIS AOJ^EMENT. 

GM AGREES TO PROTECT, INDEMNIFY, HOLD HARMLESS AND DEFEND CRS, ITS 
OFFICERS. DIRECTORS AND EMPLOYEES, AGAINST ALL ACTIONS. OAIMS, 
DAMAGES, DEMANDS. SUITS AHD OTHER LIABILITIES, INCLUDING ATTORNEY 
I^eS AND OTHER EXPENSES OF UTIGATION AJOSING OUT OF, IN WHOLE OR IN 
PART GM'S EMPLOYEES, AGENTS AND SUBCONTRACTORS BREACH OF ANY TERM 
OF THIS CCHmtACT, OR ANY ACT OR OMISSION IN THE PERFORMANCE OF THIS 
AGREEMKfT. 

7.2 LmrnatJon of Remedies. Liability and Damages. THE PARTIES CONFIRM THAT 
THE EXWIESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS 
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF- FOR BREACH OF 
ANY PROVISION OF THIS AGREEMENT FOR WHICH AN EXPRESS REMEDY OR 
MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, 
THE OBUGOR'S UABIUTY SHALL BE LiMFTED AS SET FORTH IN SUCH 
PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN 
EQUITY ARE WAIVED. IF NO REMK)Y OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDED HERHN, THE OBLIGOR'S UABILITY SHALL BE 
LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER 
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED,-UNLESS 
EXPRESSLY PROVIDED HEREIN. NEITHER PARTY SHALL BE UABLE FOR ANY 
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT 
DAMAGES. LOST PROHTS OR OTHER BUSINESS INTERRUPTION DAMAGES, 
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BY STATUTE. W TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION 
OR OTHERWISE. IT IS THB INTENT OF THE PARTIES THAT THE UH41TATLONS 
HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE 
WITHOUT REGARD TO TTIE CAUSE OR CAUSES RELATED THERETO, 
INAUDING THE NK3UGBNCB OF ANY PARTY. WHETHER SUCH 
NEGLIGENCE IS SOLE, JOINT OR CONCURRATT, OR ACTIVE OR PASSIVE TO 
THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE 
UQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE 
DIFFK:ULT OR IMPOSSBLE TO DETERMINE, OTHERWISE OBTAINING AN 
ADEQUATE RK F̂FIDY TS INCON^^NIENT AND THE LIQUIDATED DAMAGES 
CONSTITUTE A REASONABUS APPROXIMATION OB THE HARM OR LOSS. 

73 ' Duty lo Mitigate. Each Paityagiecs that it basa duty to mhigate damage and covenants 
tbat it will vse conuner(na% reasonable eHbrts to minimize any damages it may incur as a 
result of the other Party^ per̂ >rmaiice or non^etfortnanceofthis Agreenieni, 

A R T i d ^ VIH 
GOVERNING LAW -DISPUTE RESOLUTIOTJ 

». 1 t>vemi«E Law and JurisdictiQa.'TH3S AGREEMENT AND THE RIGHTS 
-AND DUTIES OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY 
AND CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF OHIO AND SHALL BE BROUGHT IN 
THE STATE AND FEDERAL COURTS LOCATED IN HAMILTON COUNTY 
OHIO. 

8*2 Dispute Resolmkiii. Any claim; controversy or dispuie arising out of or relating lo this 
Agreement, or the breach thereof shall be resolved iilly and fmaliy by binding aibitjarion 
under the Coaaracrcjal-Rules, but not the administtation, of tbe American Arbitration 
Assoctation, except to tbe extent Utat the Osznmereial Roles conflict vrith tlus provision, in 
wbu^ event, tbi$ Agreemeat shall concrot. Th^ arbitxaticin provisaon shall not liiiut the 
right of either Party prior to or during any sucb dispute to seek, use, and employ auialbi^; 
or prelhniiuuy ox pennanent r%fats aod^or rone^ea, judicial or o tbowise r -^^ pu*?^^:^ 
maintaining tbe status quo until oich time as the arbitration award-rs rendered of the 
dispute ts otherwise resolved The arbiiiatioii shall be conducted in Cmcinnact, Ohio and 
tbe lawsof Ohio shalt pivetn tbe construction and intetpretattoitof this Agreement, except 
to provisions lelatcd to conflict of laws. Within ten (10) Business Days of service of a 
Demand for Arbitration, tfae parties may agree upon a sole arbitrator, or if a sole arbitrator 
cannot be agreed upon; a panel of three arbidators ^ 1 1 be nankcd. One arbitrator shall be 
sclccicd by CRS and one shall be selected by B t ^ r . A knowledgeable, disimcrested and 
iuipanial arbitralor ^hall be selected by the two ^biiiators so appouited by ibe parties. 1 f 
the arbitrators appointed by tbe parties cannot agree upon the third arbitrator vrithin ten 
(10) Business Days, dieii eitherParty may apply to asty judge in any court of con^efent 
Jitrisdiction for appointment of the thu-d arbitrator There shall be no discovery during Che 
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arbitration other than the exchange of mformation that is provi(^ to tbe arbitiatot(s) by 
the Parties. The arbiuatorC^) shall have tbe authority only to award cquita^ relief amd 

I compensatory damages, and dvall nol have tbe auttautty to vvraid punitive damages or 
other non-compensatory damages. Hie dcdston of the arbitfaior(s) shall be rendered 
wHhbt sixty (60) Busmess Days after the date ofthe selection of ̂  a^itratoi<s) or within 
such period as tfae Parties may otbenvJse agree. Each Paity ^lail be responsible Ibr the 
lees, expenses and costs incurred by tbe arlntrator appomted by each Par^, and tbe fees, 
expeoses and costs ofthe tiiird arbitrator (or single ar^^tiator) shall be bome c<}uaUy by the 
Paities. Tbe decision of tbe arbitrator(s} shall be Bnal and binding and may no. be 
appealed. Any Party aoay apply to any court haviiig^pifisdiction to en^Hcc the decision of 
the aibitraior{$) !md to obtain a judgment tbeieoiL 

Notwithstanding tbe foregoing, ibe Parties may cancel or termioate this Agreement irt 
accordance whh itsternis^and conditioos wiibout beiiigreqmredtD ibUbw tbe procedures 
set forth in this Articie. 

ARTICUEIX 
MISCTELLANEOtlS 

9.1 RepresentatloBs and, Warranties. Ontbe Effective Date and on.the date of entering into tliis 
A^eemcnt, each Party represents and warrants to -the other Party that: (a) it. is duly 
organized, validly existing and in good standing voder the laws of the jurisdiction of its 
formation and is qualified to conduct lis business in each jurisdiction; (b) it has all 
regulatoiy authorizatioos necessao' for it to l^ally perform its obljgatjons under Has 
Agreemmt and any other documentation rdating to this Agreement; (c) the execution, 
deKvery and performance of this A^'eement and any other documentation relatin® to this 
Agreement are within its powers, have been duly authorized by all necessary action and do 
not viataie any ofthe terms and conditions in its govcnung documents, any coiUracis to 
which it is a party or any law, rule, regttlatioii, order or sonilar provision applicuble to it; 
(d) Ibis Agreement and eacb other dotamttnt executed and ddivered in accordance with 
this Agreement constitutes its legally vaSd and bii^ng obligation enforceable agabisi it in 
accordance with its temns; (e) there are no batdOrupic^ proceedings pending or being 
cohten^>l8led by it or. to its btowledge, threatened agabtst it; (0 there h not pending or, to 
its knowledge, threatened against tt or any of its alfiltates any 1^1 proceedif^a that coutd 
materially adversely aflect lis abil^y to perfoxtn its ot^ation under tbis Agreemeoi or any 
other document relating to this Agreement; (g) no Event of Defoult or event vAtkh, wich the 
givmg of notice or lapse of Cane, or both, wouM constitute an Event of DefauU with respect 
to it has occurred and is contimiing and no such event or circumstance would occur as a 
result of its entering into or pcrfonnmg its obfigations under this Agreement or any otber 
document relating to this Agreement or any Transaction; and (h) it is acting for its own 
account, has made its own ind^>endem decisioA to enter into this Agreement and as to 
wheti^r such Agreemem is ap|»Dpriate or proper for It based upon its own Judgnoent, is nol 
relying upon the advice or reconunendations of the other ParQ^ in so dohig, artd is capable of 
assessing the irierits of and understanding and und^stands ;md accepts, the ienm&. 

1 
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conditions sad risks of this AgreemenL 

^3 . AssJEnnretit. Tbis AgTccmeat shall be assignable by CRS without GM^ consent piovided 
^ d i assignment is to aiiy other direct or indirect subsidiary of Cinergy Corp. and jvovided 
Chat such direct or indirect subsidiary bas an equivalent or higher credit tatmg el»n CRS. 
This Agreement shall be a s s ^ a b l c by OM without CRS* consent provided such 
assignment is to any other ducct or indiiect subsidiary of GM and provided (bat such direct 
or indirect sul>sidiaty bas an equivalent or higher credit zatmg than GM. Any other 
assignmetU l>y either Party of this AgFeemettt or any lights or oUigation Jiezeundcr shall 
be made on^ with die -written consent of Ihe o t b ^ Party, wbit^ consent shall not be 
tmreasonably withheld. 

9.3 Noticw. All notices, requests, s^temenis or payments shall be made as speciSed below. 
Notices required to be in wiitbg dull be delivered by letter, focdmHe or other 
documentary fmn. Notice by regular mail Bhall be deemed to have been received three 
p ) Business Days after it bas been seat. Notice by &c$iimle or hand delivccy shall be 
deemed to have been received by the close ofthe Susiness Day on which it was transmitted 
or hand ddiveicd (unless transmitted or hand delivered after close of normal business hours, 
m whv;^ case te shall be deemed to have been received at the c^ose of tfae itcxt Business 
Day). NoUce by ovenugte or couner shall be deemed to have been received two (2:) 
Business Days after it bas been sent. A Party may change its addresses by providing aotice 
ofthe same in acoordance w ^ this Sectbn 9 3 . 

T o C R S t 

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

Phone-513-267-2633 
Fax-5I3-287-l902 

T * G M ; 

PftWip A. Leach 
Energy & Utility Services Gioup 
Worldwide Facilities Group 
PCC-Centtal 
MaUCode'lsa-SlO.ieS 
2000 Ccnicrpoini Parkway 
Pontiac,MI4834! 

Phone: (248) 753-1763 
Fax: (248)753-6225 
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9.4 Gtaieral. Tbis Agreement consttiutes the entbre agreement between the Parties relating to 
the subject matter contemplated by this AgreemenL This Agreement shall be considered 
ffK* all ptoposes fts pcepated thrcmgh the j<Mtit efforts of the Pairto and shalt oot be 
construed against one Pany or the ether as a result of the preparation, substitution, 
submission or other event of negotiatfofi, diaftuig or executron hereof. No amendment or 
modtficalton-to btis Agreeaoem shall be enforceable unleaa set forth m writing and 
executed by both Parties. This Agreetatait shall not in^iart aiiy rights enforceable by any 
third party (otho- than a pennitted successor or assignee bound to ibis Agreemeat). No 
waiver by a Party of any default \yy t}^ other Fsity shall be constmed as a waiver o f any 
other default. Any proWsfott declared or reixlered untawfot by any a|>pl]rabie court of law 
or regulatory agency or deemed unlawfiil because of a statutory clumge wUl not otherwise 
affect the remauung law/ul obligations that arise under this Agreement. The headings 
used hcretR are for cottventeoce aitd reforcaoe {lurposes ooly- AQ inder^y.and audit 
r ^ t s comabied berebi ^tall survive the texminatioii or es^uration-of this Agreemem for 
three p ) years. 

9.5 ConfidenttiJitY. N e ^ r Par^ shaU disclose the terms or oonditioRS of this Agreement to a 
third party (other than the Party's employees, AlfOiates, lenders, counsel, accountants or 
ad^sors who have a iteed to Scnow.such infonnadoo and have agreed to k e ^ audi terms 
confidential) except in order to ctKnply « ^ any applicabie law, teguhttfoit, or in 
connection with any court or r^xilatory proceeding applicable lo such Party; provided, 
however, eat^ Party ^lalt to tbe exteat prac^ble, vse teasonable efforts lo prevent or 
limit the disclosure. Tbe Parlies shall be oitttled to all remedies available at law or in 
eqtiity to enforce, orset^ relief in connection wfth, tbis ccHiSdentiality obligation. 

^'6 Oounterpyfs. This Agreement nsay be sq>araldy execute in counterparts each of which 
when so executed shall be deemed to coastitute one and the same Agreement. 

9.7 This Agreeruent supercedes and replaces in its eat&^ty the agreement between CRS and 
GM dated November S, 2004. Nothing in this A|̂ ?eement shall aHect the terms and 
conditions agreed to by Cinergy and the Industrial Energy Usecs-Ohk) pursuam to the 
agreement dated May S, 2000 related to tbe settlement of certain issue? in PUCO Case 
No.99'165S-EL-£TP. 

The Parties have caused this Agreement to be executed by thdr duly aotlwrfecd 
representatives in muUiple counlerpaits as ofthe Effective Date. 

ONBRGVRETAILSALBS. XJLC GENERAL MOTORS, INC. 

(owsa-.] 
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Exhibit A: 
Customer Group: General Motors, Inc, 
Quarteriy Option Payment Calculation 

'Hie CRS o{Mj<m payment « l l l be cquivdleot (D dtt actual anioiM paid̂  to The C m ^ 
for ^ fc4iowing Edlfing charge; under its msriccMMAd stajidartf « c ^ ^ 
Case No. 03-9J-EUATA: 

e Ri^u]at«yTtafts}i}on Chaise {RTQ 
V Annually Adjusied QamponHK of POLR tStarge (AAQ 
« Fbet»)dhncfaB»Pawer(FP1^-iiviudaEiniss)0nAHQ«aiiceExp^ 
o 5D%ofSyne&iltdtftbithrTnutor{SRT) 
« bfissiiucfure Mahitcsaiwe Fund {^ i=) Chaise a excess « r 4 % o f ^ 
* Hlcetric Ounce Iftsuffidcot Retam N(^cc Fee chu$edl&cusiQnw&, whobftvt ̂ ven u^c« oCdteir tctwn to 

CC&£ Slandaid tanfTseivicfr on orbeftR 12/30/2004 and are naivdyiakiog CQ&EsenccAolalff than 
Olf3l/2»05. 
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EXHIBITB; 
CustORier Group: Genera! IVIotors, Inc* 

CKS Generation Rates for former RateDS Sfeindanl Service Cuslomers 

Net Monthly BBl 
C(Hi^li(odlnacttrrdin«irithlhelc^awlQgchws«. (Kil«watt«filein»idlt 
abbstvhited ai IEW und kUowiM-fiMrs ent tbhrerlBted » fcWi^' 

Oeneracfwi C U r g n 
(s) Destaiid Charge 

First 2,000 IcBowstts ,.*»»»^...»»w».»....«».. S?«6574 per ^ ^ 
A4dlttonftl knmvJrtta „ ^ . — ™ ... S6J)S74 per kW 

tb>EAei^Cbar^ 
BHliBg Dtmand (iinu JOD »» .—. %^19Sl^ per kWh 
Addidoaal hUnrstt-boiB^....... »«.. .».»»«..„ $0.(̂ 16266 per hWh 

Trusmbslm Charges 
CuslnnKr ttfi l pey e txsaeaSsAee chat̂ gc cqnhralcnt to tbe sum afal l 
AppllCRble traasttrialoB chargo Ifaat tbey would pay ro CC&E as a 
ftoRdardtaHfTcBstoitter. TnjinnlSEhiii cbarges lo I K paid inchtde, b«l • 
noi&odted to the ri^QwipgnjCO approved cliarges: 

(1) NetworkTnwwnaisjIwServictj 
(2) MISO Scbedutc Cbarges 
P> Net CangcstioR Cbaryes 

State Slat^lzadon Cbarge 
Ctfiergy RelaU Sales ivft) rehnbnrse Ihe csslomer tor any Rate 
Stat^llzettoo Charge (ItSC) actuaUy pattf tiy tbe castomer. 

coiffS)^^^^'^ 
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Exhibit C: 
Customer Group: General Motors, Ino. 

Customer Account List 

This 3£f eement pertains to the feilowing Qcocsal Mcnors, hu i accouBts: 

co^nF'IDENnAL 

(ClJlJfcl 
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OPTION AGREEMEiVT 

BVANpBFrWEEN 

CINERCV RETAIL SALES, LLC 

AN» 

AK STKEL CORPORATION 

This Option Agreement (the "Agreement") is eniercd imo as of this 2nd day of February, 2005 

(Jhe "Effeclive Date") by and betweWi Cmwgy Retail Sales, LLC ("CRS") a Delaware Umrred 

UaljUity company, and AK Steel Corporation C'*AK Steel"}, a Delaware corporation (ead> 

individually a "Party" or collectivdy flie "Pajties"). 

RECITALS 

WElEfkEAS, AK Stce] operates steel jnanuiaauring facilities in Middlciown, CHtio and 
purchases electric powtr service from The Cindnnali Gas & Electric Coaipany (CG&£) on 
metered accounts listed on Exhibit C. 

WHEREAS, CRS has been certified by the P u ^ Utilities Commisaon of Ohio as a Certified 
Retail Electric Supplier ("CREy) and has the authority to engage in the safe of eiecirical power at 
retail; 

WHEREAS, CRS aw3 AK Sted desire lo establish terms and conditions for tlus option. 

iVOWj THEREFORE, for and in coasidcraiionof the muiual covenants contained herein, tbe 
Parties agree as follows: 

ARTICLE 1 
DEFINITIONS 

The following definitions and any lexm* defined in this Agreemenl sbali apply 
hereunder. 

"Afitliate" means, with respeci to any person, any other person (other than an individual} Ihat, 
directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is imdcr 
common control with, such person. For this purposCj "control" means Ihe dircci or indirect 

Cinergy Corporate Records 
016280 

^ ' •liiiiiili ̂ .̂  
^• ' ' ^ ^ I>ocument_ Coda_ . U u X I 

" i r i i i - ^ i i i i i 11 ! ! • • — •• ^ 
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CONFOENTIAL PROPRiETARY 
TRADE SECRET 

'̂ B̂Se Contract Price" means the price in $US as set fonb in Exliiitwt B to be paid by AK Steel lo 
CRS for the purchase of Generation md Transmission service under Ihis AgrccnncnT. 

"Busmess Day" means a day on which Federal Reserve member banks in Ohio are open for 
business; and a Business Day shall open at &0Q a.m. and close at 5:00 pjn. eastern prevailing 
time, unless otherwise agreed to by the Parlies in writ trig. 

"MaxtmPQ] Demand" means AK Sieel*s combined maximum annual demands for all of AK 
Steel's accounts listed on Exhibit C with Cincranati Gas & Electric ("CO&E'*) for the twelve 
i&vnths ending December 31,2004. 

'•Capadty" has tbe meaning set forth in any Transmission Provider's lariff or MISO*s 
transmtsston tarifT. as amended ^ m (ime to timê  or as d^ned in any transmissicm tariff of a 
successes to MISO. 

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

"Energy" means electric energy of the character commonly known as three-phase, sixty hertz 
deciric energy that is delivered at the nominal voltage of the Delivery Point, «ipressed in 
megawatt hours (MWh). 

*gyenrofDefault" shaf? have feemeanrng specified in Section (>3. 

"FERC" means the Federai Energy Regulatory CommisKon or any successor agency thereto. 

"FuTO" means that the only excuse for the faUure to deliver Enwgy by CRS or the faihrre to receive 
Energy by AK.Sieel is Force Majeure or the other Fan/s failure to perfonn. 

"Full Requirements Energy" means, otcq)i as {̂ ovided herein, that AK Steel shall purchase all of 
its retail Energy tequireme»ls for its facility from CRS and that AK Steel shall not resell my of 
the Eacigy provided hereunder to any third party, 

"Interest Rate" means, for any date the lesser of (a) two (2) percent over the per wsxmn rale of 
interest equal to the prime temJing rale {"Prime Rate") as may be published &om time to time in 
the Federal Reserve Staiistical Release H. 15; pr(b) the maximum lawfti) interest rate. 

"MW" means megawatt, 

"Term" shall have the meaning specified in Article 4,1. 

Transmission Providers" means the entity or entities transmitting or iran^ning the Energy 
on behalf of CRS or AK Steel to Ihe L>cl(very PoinL 
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ARTICLE II 

omoN 

2.1 AK Sted cuncntly pi^chascs its generation electric sffivicc from "Hie Cincimiali Gas & 
Electric Company (^CG&E^ pursuant to the applicable tariffe or «ill provide notice by 
DecCTnber 30, 20CM thai it will purchase generation electric service ftom CG&£ starting 
no later than December 31.2005 in accordance with appHcable CG&E lariff requiremeote. 
AK Steel Jiereby grants to CKS the exclusive option, upon thirty QO) days notice, to 
provide generation electric service for all of AK SteeFs accounts and load set forth in 
Exhibit C, including any increases in accordance with Saetioft 3.1, as of December 3U 
20W roplion**). In the event that an Electric Choice Insuffiae/il Retara Notice Fee is 
incurred by AK Sieef doc to switching back to CG&E standaitl tsariffed service prior to 
Januaiy 31,2005, an anwuni equtvaleat to said fee will be paid to AK Steel by CRS. 

1 1 CRS shall have the right to exercise ihss Cation at any time during Uvc Term of tbis 
Agreement. 

2.3 IEI eKdiange for AK Steel granting CRS this option, 0?iS agrees lo pay AK Steel eacb 
calendar year quarter ofthe Temi, until exerdsc ofthe Option, the amount set. forth on 
Exhibit A rC^iion fayroent"). The Parties agree thai if AK Steel defaults or is 
dclinqaenl, after any applicable cute period, in any of its paymems lo any Cinergy 
afS^ated company for any service provided lo AK ^ted^ then CRS has the right to offset 
the option Payment due haeundcr with any amounts that are owed by AK Stee! lo the 
Cioeigy af^h'ated company. 

2.4 Because this is an eKdesive Option, in the event AK Steel leaves its current ^ectoc 
swTricc and receives elecUic service ftom any third patty that is noi CRS or an Affiliate of 
CRS, tbcn CRS sha!I cease aU Option Payments and Ihis Agreemenl shall tenninate and alt 
obligations of tbe Parties hereunder shall lenmnait. 

2.5 If CRS exercises its Option, the Parties shall emer into a power s ^ agreement, including 
the temis set forth in Article III. 

ARTICLE HI 
CRS POWER COATTRACT TERMS 

3. t in the event CRS exercises its option, a power sale agreement between CRS and AK Steel 
will be negotiated. The power sale agreement shall include generally accepted tenus and 
conditions relating lo the sale of competitive retail electric generation service, including, 
among others, the following tcmis: 
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a. Energy Quantitv and Tvne. CRS shall provide AK Steel with Firm, FulJ 
Requirements Energy aod Capadty up lo 3- MWs greater than AK SiccJ's 
Maximum Demand ("Quantit/'). If duiing the Term of this Agreemem, AK. 
Steel has additional load or accounts greater than 3MW» then such new k>ad or 
account is not included ^^hin tfae tenns of this Agreement and CRS shall have 
no obligation to provide Energy and Capacity to AK Steel above the Quantity 
set forth herein. 

b. Transmission Service and ChaiRes. Transmission scr»»icc will be provided in 
ac(X}rdance with the open access transmission tariff of tite Midwest 
lndg>endent Transmission System Operator, Inc. or CGScE (or an alHEiate on 
its behalO» whichever is appliesble, as filed with the FERC and as it may be 
amended, from time to time» Or any successor tariff.. 

c Base Coatragt Price The Base Comraci Price is set forth ia Exlubit B. 

d. CJjanee io Prices. As s ret^i sale, the power sale agreement is not subject to 
the jurisdiction of the FERC; nor shall either Party seeik to have the FERC 
assert jurisdiciion over the Agreement. However, to the extent that either tbe 
FERC OJ- tbe Pu-blic Utilities Ccwiunission of CWiio asserts jurisdiction over the 
Agreement, Ihe Parties agree that the Contract Price specffjed above is jusi and 
reasonable and consisteut with the public interest. Neither CRS nor AlC Steel 
shall set^ to modify the Base Contract Price ^iroo^ the auspices of any 
regulatory body, 

e. T e i ^ 71>c term ofthe power sale agrffCTOcnE shaK be through December 31, 
200«. 

f. Credit. The power sale agnsemcoi will have terms and conditions as sunilar as 
possible ID CC&E's existing unbundled tariffs. CRS will not requiie surety 
bonds, deposits or other corporate guarantees. 

g. Adjusted Bas? Contract Price. If CRS exercises this option, then the combined 
net generadon cost paid to CKS and CGScB wilt be an amount equivalent to 
Bi^ G, plus F?f* (exdudiflg emission allowances) plus IMF up to 4% of Kltie g. 
In addition, there will be transmission charges to be paid lo CRS as set forth in 
ExWbitB. 

ARTICLEIV 
TERM OF AGREEMENT 

'i-1 Agreement Term and Effective Date. This Agreement shall become effective upon 
execution by the Panics. This Agrcemenl shall extend from January 1, 2005 through and 
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including December SI, 20Q&, unless tenninated earlier in accordance with the letms of 
tbis Agreement (̂ Terafi**). 

A2 Agreement Termination. This Agreement tennioates jf the Commissiwj in Che ongoing 
CG&E fuel coat recovery cases, fails to approve as part of Ibe capped Provider of tasr 
Resort Charge, a liiel cost recovery mechamsm such that luel costs equal tbe average 
embedded fuel costs for all consumers in CG&E's service lemiory served by any Cinergy 
company. This Agreement shall also terminate if a court or administrative agency of 
compelent jurisdiction issues an order depdving the Parties of Ute l^cnetits of this 
Agreement or othermse voiding ihis A^ement. Before tennination of this Agreement, 
the Parlies agree to use best efforts to fulfitl tbe intent of this Agreonent by n^otiatmg 
amendments to tbis AgrttmenCthat put Ae Parties in substar^ly the same overall 
economic positions as created wndcr the PUC0*5 Order dated November 23» 2004 in Case 

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

A3 After Termination. The applicable provisions of Ibis Agreemenrshall continue in effect 
afier termination (hereof to the extent necessary to provide fbr Goal biUing» bilUng 
adjustments and payments. 

ARTICLEV 
BILLING 

5.1 PavmenL CRS shall submit the Option Payment to AK Steel by check or wire Uansfer 
within fony-frve {45) days after the end of each calendar year quaner. The payment 
shall be submitted to an account or addre^ designated by AK Steel: 

ARTICLE VI 
DEFAULTS ANP REMEDIES 

6.1 Events of Dgfaul,i. An "Event of Default" shall mean, with respea 10 a Party 
("Oefaulting Party'̂ X the occurrence ofaoy ofthe ioUowing: 

6.1.1 any Tcpresentation or wairanty made by the Defaulting Party herein sball at any 
time prove lo be false or misleading in any respect material to this Agreemeot; 

6.1.2 the failure ofthe OefaDlliag Party to materially perform any covenant set fonh 
in this Agreement (cxc^i lo Ihe extent constituting a separate Event of Default J 
and such failure is nol cured wrthiji 5ve (5) Business T>ays a&er written rwtice 
thereofto (he Defaulting Party, 

6.1.3 the Defaulting Pany consolidates or amalgamates wilh, merges wilh or imo, or 
transfer? all or substantial ly ajf of its assets lo, another entity and, at the tame of such 
consolidation, amalgamation, merger or transfer, the resulting, surviving or 
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transferee entity ^its lo assume all of the obligations of such Party mTder ihis 
Agreement; 

6. [ .A the f^lure to make when due, any payment required pucsuoni to Ibts Agreement if 
such failure is oot remedied within 5ve (5) Busmess Days after written notice of 
such failure is givrai by the other Parly; or 

6.1.5 the Defaulting Party (i) files a pf^tion or otherwise commences or acquiesces in a 
proceeding Und^ any banlaiiptcy, insolvency, reorganization or similar law. or has 
any such petition •fi\eid or commaiccd against it and sudi petition is not withdrawn 
or dismissed withui thir^ pO) days tf«s su^ filing, (ii) makes an assignmrat or 
any general arrangement for the be^eiit of creditors, fifi) odienvise becomes 
banbupt or insolvent (however evidenceiQ, (iv) has a liquidator̂  administmior» 
receive-̂  trustee, conservator or stiAilarofBcial appointed mth respect to it or ^^y^ 
sii^stantiat pOJiion of ils property or assetŝ  or (v) is unable lo pay its d^ts as they 
fail due. -

6,2 Rcmedieĵ  ot>on an Event of Default. Upon the occurrettce (and contimiation beyond the 
applicabie cure period) of an Event of Default w t̂h respect to a Defaulting Patty, fiie Non-
Defaulting Party shall have the right to terminate this Agreoneoi atkd e x m ^ al} rights and 
remedies available lo it in law or in equity. 

ARTICLE v n 
DOTYTOMrnGATX 

7.1 Dmv to Mitigate. Each Party agrees that it has a duty to miUgate damages and coveoants 
that it wil] use c(»mn0CiaIly reasonable efforts lo miDimize any damages it may incur as 
a result ofthe other Party's pcrfbnnanoeornon-perlbnnancc of this Agreement. 

ARTICLE v m 
GOVERNING LAW* ^ISPtTTE KESOLUTION 

8 J GovcminE Law and jurisdiction. This Agreemem and the rights and duties of the Parlies 
hereunder sbaU be governed by and construed, enforced and performed in awiordance 
with tbe laws of the stale of Ohio. 

8.2 Dispute Resolution. Any claim, controversy or dispute arising out of or relaling lo this 
Agreement, or tbe breadi [heieof, sball be resolved folly and finally by binding aiijjtralioi* 
under tite Commercjal Rules, but nol &c administration, of the American ArbiiraiiOR 
Association, except to the extent that the Commereial Rules confiiei with this provisior^ in 
which evenly this Agreement shall control. This arbiirauon provision shall not limit the 
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right of either Party prior to or during any such dispute lo seek, use, and employ x̂aS&erŷ  
or preliminary or permanent rights and/orremedies Judicial or otherwise, for the purposes 
mainlaifling the status quo until such time as the arbrtration a u ^ is rendered or (he 
dispute is. otherwise resolved. 7%e arbitration shall be cooducied in Cincinnati, Ohio and 
the laws of Ohio shall govern (he constrwtion and interpretation of this Agreement, except 
to provisions related lo conftici of laws. Within ten (10) Business Days ofservice of a 
Demand for A/bitration, Che paroes may agree upon a sole arbitrator, or if a sole aibitretor 
cannot be a^ecd uporu a panel of three arbitrators shall be named. One arbitrator shall be 
selected by CKS and one shall be selected by AK Steel A knowledgeable, disinterested 
and impartial arbiuator shall be selected by the two arbitrators ^ appointed by the parties. 
\ft\ie arbitrators appointed by the parties cannot agree upon the (hiid arbitrator within len 
(tO) Business Days, then either Party may a j^y to any judge in any court o f compciem 
jorisdicrton for appoiuBnent ofthe third Brt>iteator. There shafi-be no discovery during the. 
arbitration other fban tbe exchsage of tnjbimatlon (hat is provided to the arbitmtor(5) by 
tbe Parties. The arbitratorCa) ahall h3v<̂  the auUHirity oi^y to.awacd equitable re^ef and 
compensatory damages, and shall not have ^ e authority lo award punitive damages or 
odier non-compensatory damages. The deciston of the arbitratorfs) ahall t>e rendered 
within ninety (90) Business Days after the date of the sdection of Uic arbitrator(s) or 

•wiihin sucb period as the Parties may otheiwise agee.. Each Party shall be responsible for 
the fees,. expecBes and costs incufred by the arbitrator appointed by each Party, aod the 
fees, expenses and costs oflhe tbird arbitrator (or single arbitrator) shan be bome eqiially 
by tbe Parties. The decision of the aibUraioT(s) ^a l l be final and bmding and may not be 
appealed. Any Party may ap^ly lo any court'having Jurisdiction to enforce Ibe decision of 
the arbiir8tor(s) and to obtain a judgment tberifon. 

Notwithstanding i ^ foregoing, the Parties may cancel or terminate this Agreement la 
accordance with its terms and conditions wtthom being required lo Ibilow the procedures 
sec forth in "this Aitide. 

ARTICLE IX 
MISCELLANEOUS 

9-1 Representations and Warramics. On the EReciive Dale and OJI the dale of entering into this 
Agreement, each Pany rqncsents and warrants to the other Party that: (a) it is duly 
organized, validly existing and in good standing under the laws of the jurisdiction of its 
formation and is qualified to conduci its business in cstch jurisdicUon; (b) it bas all 
regulatory auihorizalions necessary for it lo legally pcrforai ils obligations under this 
Agrccmwii and any olber documentation relating to this Agreement; (c) the execution, 
delivery and perfonnance of this Agreemenl and anj' other docum^itation relating lo this 
Agreenfteni we wiihin its powers, have been duly authorized by all »ecessajy aciion arvi do 
no\ violate any of the (emus and conditions in iis governing documents, any contracts to 
which it is 2 party or any law. rule, regalsiion* order or similar provision applicabfe to \t\ 
(d) this Agreement and each oilier document executed and delivered in accordance with 
this Agreement constitute; its l^g^ly valid and binding obligation enforceable against it in 
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accordance with its tetms; (e) there are no bankruplcy fvoceedings pendmg or bong 
conicmplated by Jt or, to ils knowledge, threatened against it; (f) there is not pending or, lo 
its toiQwtedge, threatened against tt or any of its a£Stiales any legal proceedings that could 
materially adversely affect its aWlity (o perform its obtigation under (his Agreement or any 
other document relating to this Agreement; (g) no Event of Default or evejvc which, with the 
giving of notice or lapse of time, or l^b, would constitute an Event of Default with respect 
to it has occuTT^ and is continmng and no such event or arcumstance w<mld occur as a 
resvlt of its entering mto or performing its obligations under thts Agreement or any other 
document relating to ttus Agreement or any Tmnsac&»n; and (h) il is acting for its own 
account, has made its own indê êndenl dcqsion lo et»ler into this Agreemeot and as to 
whether sudi A^ement is appropriate or proper for it based upon its own ̂ gment, is not 
relying upon the advice orTecommeadacions ofthe otiier Party in so doing, and is capable of 
assessing ^ merits of and understanding and understands and accepts, the terms, 
conditions and risks of Ihis A^eement 

9-2 AssicnmeftL This Agreement shall be asagnable by CRS withoutlhe AK Steel's consent 
piovided sucJi assignment is to any other (Siect or indirect subsidiaiy of Cinergy Corp. 
provided thai $u(^ direct or i&dtrect subsidiary has an equivalcnl or hi^er credit ratix̂ g 
than CRS. Any other assignmem by eitbcr Party of t l^ Agreement or any rights or 
obHgation hereunder shall be made qtHy with the wntt»i consem of fhe other Party, whtt^ 
consent shall not be umeasooably withheld. 

93 Notices. All notices, requests, statements or payments shall be made as specified below. 
Notices required to be ia writing sball be delivered by leUeTt facsimile or other 
documentary form. Notice by regular mail shall be deemed to have been rec^ved three 
(3) Business Days after it has been sent. Notice by fecsimfile or hand delivery shall be 
deemed to have been rccdved by the close ofthe Business Day on which it was trarBmitted 
or hand delivered (unless transmitied or hand ddivered after dose of normal business hours. 
in which case it shall be deemed to have been leceived at the close of Ihe next Business; 
Day). Notice by ovemighi or courier shall be deemed to bave beoi received two (2) 
Business Days after it has been sent. A Party may change its addresses by piovidltig notice 
ofthe same in accordance with this Section 93. 

To CRS: 

James B. Gainer 
139 East Fourth Streer 
Cincinnati, OH ^5202 

Pbone-513-287-2633 
Fax-513-287-1902 

To AK Steel: 

David F- Boehm. Bsq. 
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9.4 General. This Agreement constitutes the entire agreement between the Parlies relaling to 
the subject matter conicmplated by Ibis Agreement. Tbis Agreement shall be considered 
for all purposes as prepared through the joint enbrts of the Parties and shall not be 
construed against one Party or the othec as a result of the preparation, substiuttion, 
submission or other event of negottalicm, drafting or execution her^f. Ho amendment or 
modtficstioh to this Agreement shall be enforceable unless.set forth in writing and 
execuied by both Parties. This Agrecmenj shall not impart any rights enforceabieby any 
third patty (other than a permitted successor or assignee bound to this Agreement). No 
waiver by a Party of any default by the other Party aball be construed as a waiver of any-
o-thcr default. Aiiy provision declared orreodered unlawftal by any appUcabh court of law 
or regulalory agency or deemed uniawiul because of a statutory rfiange will not otherwise 
afT^t the remaining lawfiil obligations that arise under &ts Agreemettt. The headings 
used herein are for convenience and reference purposes only. All indemnity and audi! 
rights contained herein shall survive the termination or expiration of Ihis Agreement for 
three P ) years. 

9 3 Confidentiality. Nettber Party shall disclose Ihc terms or condlions of this Agreemeot to a 
third party (other Ihan Ihc Party's employees, Affiliates, lenders, counsel, accountants or 
advisors who have a need to know such information taid have agreed to keep such terms 
confidcnlisj) excepl in order to comply w)(;h any applicable law, regulation, or in 
cojujeciioh with any coun or regulatory proceeding applicable to such Party; jMOVided, 
however, cadi Party shall, to the extent practicable, use reasonable efforts to prevent or 
limit the disclosure. The Parties ^jalJ be entitled to all remedies available at law or in 
eqmly to enforce, or seek relief in connection with, this confidentiality obligation. 

5'-6 (^ounteqpans. This Agreement may be separaiely executed in counterparts each of which 
when so executed shall be deemed to constitute one and Ihe same Agreemenl. 

9.7 This Agreement supersedes and replaces the agreemem between CRS and AK Steel dated 
November 22, 2004. During Ihc leroi of tbis Agreement, it supersedes and replaces any other 
agreements between the Parties or thrir affiliates related (o PUCO Case No. 99-1658-HL-ETP. 
Upon the (emrinarion of this Agreement, any other seiltemeRi agrecroems bet.ween the Parties or 
their affiliates rdaied to PUCO Case No. 99-1658-EL-ETP shaJl be in full force and effect 
according to their original terms. 
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<5^^i'^F^ 

COmOBNTiM. PROPRIETARY 
TRAOE SECRET 

The Parties have caused tbis Agreement to be executed by ihdr duly authorized 
representatives in multiple counterparts as ofthe Effective Date. 

CINERGY RETAIL SALES, LLC 

4-021/: 
Title: y / ^ cJ^^rg^^-i^^KL 

Date: y^f^Y ^ S ^ ^ ^ 

AK STEEL Cot??o^^v>tsi 

Br. p d:Q^-
Tix\e\ S*^'-"^ t̂ '** ^r-*./.JL^ 

Dale: 0 3 / ^ \ f^S" 

T^FP/f, 

CONFIDENTIAL 

to 

DEE 000923 
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CONFIDENTiAl P/?OP;«ETARy 
TRADE SECRET 

EXHIBITB: 
Customer Group; AK Steel Corpt>ratJon 

CRS Generation and Transmission Ra<es for Former Rate TS Standard Service 
Ctistomcrs 

Net Monthly Bifl 
Com^ted in Kc«rtf&DW with tht fcAlowIse cb»^t$. {KSlov̂ U auperts »re 
fttibr«vift4td as kVA aod fcttewan^ltours are abbreviaMd ss kWfe): 

Geoeration Charges 
(b) Demaiut Clurge 

First 5t>,«00 KVA ^„>...»..,„... $8J»ftperkVA 
AddifloHBl KVA. „ _ UMZ^ per kVA 

(to EBWgy ChJif^e 
BiBiPg Demand times aOfl « S0;(H44tW p*r kWfc 
AiJittttoiU} k>)ow>tr'̂ fHirf ..„« 50.D1O3SI per feWh 

(d) FttriCbaJisr 
Tbe Fuel Charet slifiU bt equal to tbe Fuel sad Perdftuse F«rwer tPTP) chsree exctadiag Enlssian 
Allowsnce E3F|»n» uspcfed b^ CX?&£. 

Tnti$n}tssI«R Charges 
Customer wlU ps^ s rra»;mlf;^ c h » ^ eqafmJcnt <* tiir svm oT^U 
appticai^e lrftn»m(s5iOD charges tbat tbe}* mulct pay <o CG&E as e 
slRndsrd tftrllicnsiiuiipi-. T raMmb^s c^rgcf (o be paitf indtttfe^ birt axr̂  
not Umfied i& the foJluwtnf PUCO approved diftrgcc 

{4} lVei%T»rk Transmission Servkef 

(6) Wc; CoBgesliwi Ch»re» 

CONFTOENTIAL 
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1 . . . • • * > . 

CONFIDENTIAL PROPRIETARY 

ExbibitC: TRADE SECRET 

Customer Group: AK Sted Corporation ) 
Customer Account List 

Tliis agfcanat penaias io i k foltowim AK Stetl Qxpontion accwnii: 

CONFIDENTIAL 

DEE 000925 
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CONFiDEKTIAl PR^mjARY 
TRADE SECRET 

Exhibit A: 

Customs Group: AK Steel Cojporation 
Quarterly Option Payment Calculation 

Tbe CRS opiionpeyincni made quarferiy Tor Ihc pcnociJiiittfuy 1^2005 ihnwfhDecemtKr 31.2008 or ltie4atc 
upon wiiich lite c^ion is exertasied whichever comes firsl, win be eqaiveleni to ihe foUowing taloila&on: 

T ^ acmal &n»wi p»d (7y AX Sted CaipMA^OR 10 I h t CindiuaU Ga& ufS Ekctrk 
appHc^le calendar quarter under its ntwtei'bascd suodurd scmsc oSer (IvCBSSO) ge^eniiofl rare epptov^d by 
the Coawnission in Case No, &:^3-EL-ATA- The MSSSO generation R I S uicliule& all c h a r t s related to 
geocraticm seiwc^ btii excludes cnutstnis^oa asd dinributioiL 

Lets thejolhwing amotmt: 

The api^i'cBble larified unbundled geooarion m e appm^red by tf>e Comn^sion m Case Nc. 99~ t6Sg-EL-ETP 
aod also tutowoas "BIB CTalwwn in the tarifT schedule below: 

Tar i f f 

Schedule 

P M ' 

DP 

DS 
TS 

IDM 

Dcs isadCbaj^e tSpc i 

FirsiSiep 

N/A 

J6,9I50 

J7.6J7-4 

SS3«30 

onb- Cbftwt HlnifflGrM 

Second Sief> 

N/A 

S5.4450 

S6.aS74 

S&.0430 

aUMulHHa 

kWi 

Additional 

WA 

N/A 

WA 

m 

Energy Qiargc (S per kWh) 

First Siep 

SD.0?(r72S 

$0.028898 

$a.02«568 
ifiJ0\9994 

Second Sicp 

iosiizm 
$0 .0n782 

£0X>1£366 

S0.O)MBi 

Addiuoflfal 

SOJ0O90O4 

N /A • 

N/A 
N/A 

Fuc! and Purctasc Power (FPP) ' excluding Emission Altowance Expend 
FJus 
Inrrasvuctuie Maimenance Pwd (IMf) vp ^ ^ amowii equal »o ̂ % of l i t t le %" 

CONPIBEIVTIAL 
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CONFIOEWmLPROPRfETARY 
EXHIBITB: f̂̂ ADE SECRET 

Customer Group; AK Steel Corporation ^ 
CRS GeneratiOR Rales for Former Rate DP Standard Service Customers 

Wcl tWootWy GtaeratioD And Tranwniwion Bill Will Be Tbe FoUowing Plus IMF Up To 4% Of UiUes 

Computnl in accontonce wftli Ihe foUowing chaises. (Kilowatt vl demand is 
ibbrfvUied fts kW isd kitowatl-hours areaMirevifited as kWfi): 

Ceaeration Cbargn 

Flr»t tJOHi It&evntks . „ . „ . „ , S«J50 per kW 
AddWoBtlltnowaltt- . 15.4450 per IrW 

(b> Energy Charge 
Bmittg demand tl»ej300 - . SMZ204* per kVih 
Adaiional kttow0«t-hourf S0.tH7*82 per kWh 

(c) FoflfOwrEe 
Tbe Jfoet CjMfyt*baBbe«|ueJ lolheFoef « d P»rri»sei»«irer(FPP>ehareeca:todiog EmtestoB 
AJIowattee Expense imposed hy CGSt£. 

Tr*»smjsrf<M* Cbarets 
CfUfonaerwOI pay i transnUsslon cbarge equivalent to the sum of all 
sppSeable crakmnissfoii dtarges ibnt Uiey would pay to COStt *s e 
ttfodard urlfT cu^tonKr. Traasmlsslon cbsr^ev lo be paid inctode, hot are 
nor SiDtted to tbt roHowtng PUCO Approved char^^: 

(1) Mf^vorlcTraassiissiott Services 
(2) MISO Schedule ChMset 
(3) Net Conpestlffit Chaises 

^o^im)BjvTLa 
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