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SIMPSON THACHER & BARTLETT LLP

425 LEXINGTON AVENUE
NEW YORK, N.Y. 10017-3954
{212) 455-2000

FACSIMILE (212) 455-2502

DIRECT DiIAL NUMBER ' o E-MAIL ADDRESS
212-455-3075 ) . _ BCHISLING@STBLAW.COM
VIA ELECTRONIC FILING ‘
April 27, 2011

Re:  Re-Filing of Amended and Restated Inter-Company Power

‘ Agreement and Amended and Restated OVEC-IKEC Power
Agreement
Docket No. ER11-

Honorable Kimberly D. Bose, Secretary
Federal Energy Regulatory Commission
888 First Street, N.E.

Washington, D.C. 20426

Dear Secretary Bose:

Pursuant to Section 205 of the Federal Power Act and Section 35.13 of the
Commission’s regulations, Ohio Valley Electric Corporation, together with its wholly
owned subsidiary, Indiana-Kentucky Electric Corporation (“IKEC”, anfl Ohio Valley
Electric Corporation, together with JKEC, herein referred to as “OVEC”) hereby re-submits
its March 23, 2011 filing made in Docket No. ER11-3181 due to inadvertent use of an
incorrect Filing Type. This re-submission, as before, includes:

(1)  An Amended and Re;stated Inter-Company Power

Agreement, dated as of September 10, 2010 (“Amended

ICPA™) among OVEC and other parties thereto (referred to
as the “Sponsoring Companies™), which amends and

The “Sponsoring Companies” are: Allegheny Energy Supply Company, LLC, Appalachian Power
Company (“Appalachian”), Buckeye Power Generating, LLC (“Buckeye”), Columbus Southern
Power Company (“CSP"), The Dayton Power and Light Company (“Dayton Power™), Duke Energy
Ohio, Inc. (“Duke Ohio™), FirstEnergy Generation Corp. (“FirstEnergy Generation™), Indiana
Michigan Power Company (“I1&M™), Kentucky Utilities Company (“KU™), Louisville Gas and
Electric Company (“LG&E”), Monongahela Power Company (“Mon Power™), Ohic Power Company
(“OPCo"), Peninsula Generation Cooperative (“Peninsula™) and Southern Indiana Gas and Electric
Company (“SIGECO™).

LOS ANGELES PALO ALTO WASHINGTON, D.C, BEIJING HoNG KONG LLoNDON - TOKYO
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restates in its entirety the current Amended and Restated

Inter-Company Power Agreement, dated as of March 13,

2006, as amended by Modification No. 1, dated as of March

13, 2006 (the “Current ICPA™).

(2)  An Amended and Restated Power Agreement, dated as of

September 10, 2010 (“Amended OVEC-IKEC Agreement™)

between OVEC and IKEC, which amends and restates in its

entirety the current Amended and Restated Power

Agreement, dated as of March 13, 2006 (the “Current

OVEC-IKEC Agreement”).

In accordance with the Commission’s Order No. 714, OVEC hereby submits.
the above agreements in eTariff format and, as discussed below, respectfully requests a
shortened notice period of fourteen (14) days and waiver of the Commission’s 60-day notice
requirements pursuant to Section 35.1] of its regulations to the extent necessary to grant an
effective date as soon as possible, but in any event on or before May 23, 2011, which is
-sixty (60) days after the date of OVEC’s original March 23, 2011 filing.
L Resubmittal
OVEC previously filed the Amended ICPA and the Amended OVEC-IKEC

Agreement in Docket No. ER11-3181 on March 23, 2011. In that filing, OVEC erroneously
used Filing Type 370 (Refile Tariff (Baseline Filing)) instead of Filing Type 390 (New
Company’s Tariff (Initial Tariff Baseline)). In accordance with direction from the
Commission’s Staff, OVEC filed a cancellation request for the March 23, 2011 filing in
Docket No. ER11-3181 and is hereby re-submitting the Amended ICPA and Amended
OVEC-IKEC Agreement to correct the Filing Type. In addition, OVEC corrects an error in

two of the attachments to the March 23™ filing (Amended ICPA Clean Tariff and Marked
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Tariff) and the XML file.> However, the substance of the March 23, 2011 filing, contained
in the attached Transmittal Letter, remains accurate and is hereby incorporated by reference.
IL Effective Date

As further explained in the attached March 23, 2011 filing letter, OVEC
requested an effective date of May 23, 2011. OVEC originally filed and served the
Amended ICPA and Amended OVEC-IKEC Agreement on March 23, 2011 in Docket No.
ER11-3181. The Commission published a notice of filing in the Federal Register on March
31, 2011, establishing a comment period ending at 5 p.m. Eastern Time on April 13, 2011.°
No comments, protests, or interventions were filed. Because the cancellation request for the
March 23, 2011 filing and this re-submission of the Amended ICPA and Amended OVEC-
IKEC Agreement merely correct ministerial mistakes, OVEC respectfully requests a
shortened notice period of fourteen (14) days and that the Commission waive its 60-day
notice requirements pursuant to Section 35.11 of its regulations to the extent necessary to
grant an effective date as so‘on as possible, but in any event on or before May 23, 2011,
which is sixty (60) days after the date of OVEC’s original March 23, 2011 filing. Such
waiver will permit OVEC to timely refinance its current long-term debt and take other
actions to ensure its continued operations consistent with the Amended ICPA and will not
prejudice any interested parties, who have been on notice of the Amended ICPA and
Amended QVEC-IKEC Agreement since March 23, 2011 and to date have filed no

comments, protests, or interventions.

2 In the March 23" filing, OVEC erroneously included clean and marked tariff attachments and XML
text that omitted a final change to the underlying contract. In particular, the previousty filed
attachments and XML text did not include Peninsula as a Sponsering Company (Peninsula acquired a
6.65% interest in the Current ICPA from FirstEnergy Generation and became a signatory to the
Amended ICPA prior to the submission of OVEC’s initial application). The attachments filed
herewith correct this error. The other attachments included in the previous filing, including the
executed version of the Amended ICPA appended to the Transmittal Letter and all versions of the
Amended OVEC-IKEC Agreement, were correct and complete,

Combined Notice of Filings, 76 Fed. Reg. 17,850 (Mar. 31, 2011).

3
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J1IR Documents submitted
Submitted with this resubmittal letter are:

()  The March 23, 2011 transmittal letter, including execution
copies of the Amended ICPA, Amended OVEC-IKEC
Agreement, and Certificates of Concurrence of each of the
Sponsoring Companies as to the Amended ICPA;*

(b)  Copies of the Amended ICPA and Amended OVEC-IKEC
Agreement (in eTariff format);

(cj A blacklined copy of the Amended ICPA, showing changes
from the composite copy of the Current ICPA (including Mod.
No. 1} (in eTariff format); and

(d) A blacklined copy of the Amended OVEC-IKEC Agreement,
showing changes from the Current OVEC-IKEC Agreement (in
eTariff format).

OVEC filed Certificates of Concurrence from each of the Sponsoring Companies with respect to the
Amended ICPA out of an abundance of caution since the Current ICPA contained certain ECAR
emergency energy provisions permitting the Sponsoring Companies to sell emergency energy to
QVEC. Since these ECAR requirements are no Jonger applicable, they have been removed in the

Amended ICPA and thus the Amended ICPA as filed is not a “joint tariff filing” within the meaning
of Order No. 714,
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IV. Addresses for Correspondence
Correspondence relating to this filing should be addressed to:

Brian Chisling

Simpson Thacher & Bartlett LLP
425 Lexington Ave.

New York, New York 10017-3954
(212) 455-3075

(212) 455-2502 (fax)
behisling@stblaw.com

and

Scott N. Smith

Ohio Valley Electric Corporation
1 Riverside Plaza

Columbus, Ohic 43215

(614) 716-2860

(614) 716-1094 (Fax)
snsmith@aep.com

Respectfully submitted,

OHIO VALLEY ELECTRIC CORPORATION
INDIANA-KENTUCKY ELECTRIC
CORPORATION

By _/s/ Brian E. Chisling
Brian E. Chisling _
Simpson Thacher & Bartlett LLP
Counsel for Ohio Vailey Electric
Corporation and Indiana-Kentucky Electric
Corporation

o
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Attachments: (1)  March 23, 2011 Transmittal Letter, including execution copies of the

Amended ICPA, Amended OVEC-IKEC Agreement, and Certificates
of Concurrence of each of the Sponsoring Companies as to the
Amended ICPA.

Enclosures: (1)  Clean Copies of the Amended ICPA and Amended OVEC-IKEC

CC.

Agreement;

(2)  Blacklined Copies of the Amended ICPA, showing changes from the
composite copy of the Current ICPA (including Mod. No. 1) and the
Amended OVEC-IKEC Agreement, showing changes from the
Current OVEC-IKEC Agreement.

Allegheny Energy Supply Company, LLC
Appalachian Power Company

Buckeye Power Generating, LLC

Columbus Southern Power Company

The Dayton Power and Light Company

Duke Energy Ohio, Inc.

FirstEnergy Generation Corp.

Indiana Michigan Power Company

Kentucky Utilities Company

Louisville Gas and Electric Company
Monongahela Power Company

Ohio Power Company

Peninsula Generation Cooperative

Southern Indiana Gas and Electric Company
The Utility Regulatory Commission of Indiana
The Public Service Commission of Kentucky
The Public Service Commission of Michigan
The Public Utilities Commission of Ohio
Tennessee Regulatory Authority

The State Corporation Commission of Virginia
The Public Service Commission of West Virginia
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CERTIFICATE OF SERVICE

I hereby certify that I have this day served the foregoing application of Ohio
Valley Electric Corporation upon each person designated on the official service list
compiled by the Secretary in Docket Nos. ER04-1026 and ER11-3181 and each person
listed in the cc list above.

{s/ Brian E, Chisling
Brian E. Chisling

Dated this 27th day of April, 2011.
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SIMPSON THACHER & BARTLETT LLP

425 LEXINGTON AVENUE
NeEw YORK, N.Y. 10017-3954
(212) 455-2000

FACSIMILE (212) 455-2502

DIRECT DiAL NUMBER E-MAIL ADDRESS
212-455-3075 BCHISLING@STBLAW.COM
VIA ELECTRONIC FILING
March 23, 2011

Re:  Amended and Restated Inter-Company Power Agreement and
Amended and Restated OVEC-IKEC Power Agreement
Docket No. ER11-__~

Honorable Kimberly D. Bose, Secretary
Federal Energy Regulatory Commission
888 First Street, N.E.

Washington, D.C. 20426

Dear Secretary Bose:

Pursuant to Section 205 of the Federal Power Act and Section 35.13 of the
Commission’s regulations, Ohio Valley Electric Corporation, together with its wholly
owned subsidiary, Indiana-Kentucky Electric Corporation (“IKEC”, and Ohio Valley
Electric Corporation, together with IKEC, herein referred to as “OVEC”) submits for filing:

(1)  An Amended and Restated Inter-Company Power

Agreement, dated as of September 10, 2010 (“Amended
ICPA”) among OVEC and other parties thereto (referred to
as the “Sponsoring Companies™),’ which amends and

restates in its entirety the current Amended and Restated
Inter-Company Power Agreement, dated as of March 13,

The “Sponsoring Companies” are: Allegheny Energy Supply Company, LLC, Appalachian Power
Company (“Appalachian™), Buckeye Power Generating, LLC (“Buckeye™), Columbus Southern
Power Company (“CSP"), The Dayton Power and Light Company (“Dayton Power”™), Duke Energy
Ohio, Inc. (*Duke Ohio™), FirstEnergy Generation Corp. (“FirstEnergy Generation™), Indiana
Michigan Power Company (“1&M”), Kentucky Utilities Company (“KU™), Louisville Gas and
Electric Company (“LG&E"), Monongahela Power Company (“Mon Power™), Ohio Power Company
(“OPCo™), Peninsula Generation Cooperative (“Peninsula™) and Southern Indiana Gas and Electric
Company (“SIGECO™).

Los ANGELES PALC ALTO WASHINGTON, D.C. BEIJING HoNG KONG LoNDON Tokyo
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2006, as amended by Modification No. 1, dated as of March
13, 2006 (the “Current ICPA”).

(2)  An Amended and Restated Power Agreement, dated as of

September 10, 2010 (“Amended OVEC-IKEC Agreement™)

between OVEC and IKEC, which amends and restates in its

entirety the current Amended and Restated Power

Agreement, dated as of March 13, 2006 (the “Current

OVEC-IKEC Agreement”).

In accordance with the Commission’s Order No. 714, OVEC hereby submits
the above agreements in eTariff format.2
I Introduction
OVEC hereby requests that the Commission accept for filing and grant any

other relief necessary to permit the Amended ICPA to become effective as soon as possible
after the date hereof, but in any event by thé sixtieth (60") day after the date hereof. The
Amended ICPA is the result of a unanimous agreement among OVEC and the Sponsoring
Companies to extend the term of the Current ICPA. In addition, the Amended ICPA
contains non-substantive administrative changes, including as necessary to reflect the
current parties based on assignments since 2004 and the transfer of responsibilities from
East Central Area Reliability Group (“ECAR™) to ReliabilityFirst Corporation (“RFC”). In
connection with the filing of the Amended ICPA, OVEC also requests that the Commission
accept the filing of the Amended OVEC-IKEC Agreement, which extends the term of that
agreement to coincide with the term of the Amended ICPA. The Commission’s acceptance

for filing of the agreements in this application will permit the Sponsoring Companies to

continue to receive the relatively low-cost electricity generated by OVEC (and its

z Please note, that while both the Amended }CPA and Amended OVEC-IKEC Agreement were dated as
of September 10, 2010, they were not fully executed until sometime in February 2011 and their
effectiveness is subject to the receipt of all necessary regulatory approvals, including from the
Commission in the instant proceeding.
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subsidiary, IKEC) under the basic cost-based formula rates charged by OVEC for over 50
years.
IL. Background of the Current ICPA and Related Agreements

Each of the Sponsoring Companies is a public utility or a subsidiary of an
electric cooperative operating in the Ohio Vaﬂey region and either owns, or is an affiliate of
a company that owns, capital stock issued by OVEC.” During the early 1950s, these
stockholders (or their predecessors) formed OVEC in response to the request of the United
States Atomic Energy Commission (“AEC™) to supply the electric power and energy
necessary to meet the needs of a uranium enrichment plant being built by the AEC in Pike
County, Ohio. To provide that électric service, OVEC built two coal-fired generating
stations: (1) the Kyger Creek Plant in Cheshire, Ohio, which has a generating capacity of
1,075 megawatts, and (2) the Clifty Creek Plant in Madison, Indiana, which has a generating
capacity of 1,290 megawatts and is owned by OVEC’s wholly-owned subsidiary, IKEC.

These two generating stations, both of which began operation in 1955, are
connected by a network of 776 circuit miles of 345,000-volt transmission lines in Ohio,
Indiana and northern Kentucky. These lines were designed and built to provide for the
delivery of power and energy from OVEC’s generating facilities to the United States of
America, currently acting by and through the AEC’s successor, the Secretary of Energy, the
statutory head of the United States Department of Energy (the “DOE™), as well as to permit
DOE to obtain supplementﬁy power and energy from the Sponsoring Companies to the

extent that OVEC’s generation output was either unavailable or insufficient to meet the

In particular, OVEC’s stock is owned by the following companies: Allegheny Energy, Inc,
(“Allegheny™) (3.5%); American Electric Power Company, Inc. (“AEP”) {39.17%); Buckeye (18%);
CSP {4.3%); Dayton Power (4.9%); Duke Ohio (9.0%); KU (2.5%); LG&E (5.63%); Ohio Edison
Company (0.85%); Peninsula (6.65%), SIGECO (1.5%); and The Toledo Edison Company (4.0%).

3



20110427-5153 FERC PDF (Unotticial) 4/27/2011 2:17:59 PM

DOE’s needs. To permit these deliveries of power and energy between OVEC, the
Sponsoring Companies and DOE, OVEC’s transmission facilities interconnect with the
facilities of certain neighboring Sponsoring Companies.

Upon its formation, OVEC entered into two principal power sales agreements:
(i) the DOE Power Agreement, which was between OVEC and the DOE, and (ii) the
predecessor to the Current ICPA. At the same time, OVEC also entered into the predecessor
to the Current OVEC-IKEC Agreement, which permits OVEC to purchase the entire output
of IKEC’s generating station at cost.

As aresult of the DOE’s termination of the DOE Power Agreement as of April
30, 2003, each of the Sponsoring Companies currently is entitled to its specified share of all
net power and energy produced by OVEC’s two generating stations.” In return, the Current
ICPA (as amended in 2004) requires the Sponsoring Companies to pay their share of all of
OVEC?’s costs resulting from the ownership, operation and maintenance of its generation
and transmission facilities, except those costs that were paid by the DOE.

The term of each of the Current ICPA and the Current OVEC-IKEC Agreement
is set to expire on March 13, 2026, QOVEC wants the flexibility to refinance all or part of its
long-term debt with maturities expiring after the current March 13, 2026 term, Without the
Commission’s acceptance for filing of the Amended ICPA and the related agreements in
sufficient time to permit such refinancing during 2011, OVEC may not be able to take
advantage of favorable interest rates that would allow OVEC to provide lower-cost power

and energy to the Sponsoring Companies.-

* By letter dated September 29, 2000, the DOE notified OVEC of the DOE’s election to terminate the
DOE Power Agreement as of April 30, 2003. OVEC currently provides retail service to DOE through
an “arranged power” agreement under which OVEC procures power and energy for DOE at cost from
third parties (based on bids directed by DOE and spot purchases required to manage changes in load).

4
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IL ' Description of Amended ICPA

The Amended ICPA is the result of a unanimous agreement among OVEC
and the Sponsoring Companies. The only substantive change to the Current ICPA is the
extension of its term from the current expiration date of March 13, 2026 to June 30, 2040.
(See Amended ICPA § 9.07.) The other changes contained in the Amended ICPA are “clean
up” changes necessary to reflect the current parties to the Amended ICPA (based on
assignments since 2004) and to eliminate references to ECAR and insert (where applicable)
references to current RFC obligations. OVEC’s rates will not be affected by these changes.
IIL Description of Amended OVEC-IKEC Agreement

The Amended OVEC-IKEC Agreement extends the term of the Current
OVEC-IKEC Agreement to permit IKEC to continue to sell OVEC its entire electric output
at cost during the term of the Amended ICPA. As with the Amended ICPA, IKEC’s overall
rates will not be affected by these changes.
Iv. Mountainview Analysis

In OVEC’s July 16, 2004 filing of the Current ICPA and the Current OVEC-
IKEC Agreement and its November 18, 2004 filing of Modification No. 1 to the Current
ICPA, OVEC submitted information and commitments in support of the participation in the
Amended ICPA of the Sponsoring Companies that might be deemed to be “affiliates” of
OVEC.? On December 13, 2004, the Commission accepted the Current ICPA (including

Modification No. 1) and the Current OVEC-IKEC Agreement for filing.®

Amended and Restated Inter-Company Power Agreement, Amended and Restated OVEC-IKEC
Power Agreement, and Termination of First Supplementary Transmission Agreement, Docket No.
ER04-1026-000, filed July 16, 2004; Modification No. 1 to the Amended and Restated Inter-
Company Power Agreement and Supplemental Filing, Docket No. ER04-1026-001, filed Nov. 18,
2004.

Ohio Valley Electric Corporation, Amended and Restated inter-Company Power Agreement and

5
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As explained below (and in OVEC’s July 16, 2004 and November 18, 2004
filings), OVEC submits that the Amended ICPA and the Amended OVEC-IKEC Agreement
should not be subject to the scrutiny applicable to affiliate agreements entered into at
market-based rates, as set forth in Southern California Edison Co., 106 FERC 1 61,183
(2004) (“Mountainview™) because OVEC is not controlled in the same manner as those

affiliate relationships described in Mountainview and related cases, and because the

Amended ICPA represents the continuation of a 50-plus year arrangement that does not raise
affiliate abuse or competitive concerns. Nevertheless, as it provided the Commission in its
November 18, 2004 filing, OVEC also provides an analysis and underlying study to
demonstrate that the Amended ICPA satisfies any applicable requirements under
Mountainview. OVEC hereby requests that the Commission accept the Amended ICPA and
Amended OVEC-IKEC Agreement for filing on the same basis as it did in its 2004 order
based on the arguments below and updated analysis.
A, | Applicability of Mountainview

OVEC notes that the Amended ICPA and the Amended OVEC-IKEC
Agreement are substantively nearly identical to the Current ICPA and the Current OVEC-
IKEC Agreement, and other relevant facts such as ownership interests also are nearly
identical to those in 2004, OVEC is owned (directly or indirectly) by nine independent
holding company systems, none of which owns 50% or more of OVEC’s stock (indeed,
ownership is even more dispersed than at the time of OVEC’s July 16, 2004 filing due to

Allegheny’s sale of 9% of the OVEC equity to Buckeye and Ohio Edison Company’s sale of

Modification No. 1 dated as of March 13, 2006; an Amended and Restated Power Agreement and a
Termination Agreement both dated March 13, 2006, Docket Nos. ER04-1026-000 and ER04-1026-
001, issued Dec. 13, 2004.

\%
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6.65% to Peninsula).” Because of the dispersion of voting power, none of OVEC’s owners
can direct the management or operations of OVEC. OVEC continues to have its own
employees and is solely responsible for the operation and management of its generation
facilities. Furthermore, unlike in the cases of transactions between wholly owned
subsidiaries with a common parent, none of OVEC’s owners has the incentive to grant
“undue influence” or otherwise cross-subsidize OVEC’s operations through the Amended
ICPA because between 55.8% and 98.5% (depending on the holding company system) of
the benefits of such activities would flow to the other holding company systems, each of
which is a competitor in the wholesale market. As a result, OVEC does not believe that any
of its owners exercise the type of control necessary to make it an “affiliate” of any of the

owners for these purposes.®

Ownership of OVEC’s stock is held (directly or indirectly) by the following holding companies:
Allegheny (3.5%); AEP (43.47%); Buckeye Power, Inc. (18%); DPL Inc. (4.9%); Duke Energy
Corporation (9%); E.ON plc (8.13%); FirstEnergy Corp. (“FirstEnergy™) (4.85%); Vectren
Corporation (1.5%); and Wolverine Power Suppty Cooperative, Inc. (6.65%).

In Morgan Stanley Capital Group Inc., 72 FERC § 61,082, the Commission stated that the test for
affiliation under Part II of the Federal Power Act would be the same as the test under Section 161.2 of
the Commiission’s regulation regarding interstate pipelines. Under that regulation, an “affiliate” is
defined as “another which controls, is controlled by or is under common control with such person,”
and “control” is defined as including “the possession, directly or indirectly and whether acting atone
or with others, of the authority to direct or cause the direction of the management or policies of a
company.” Although “control” is presumed if a person owns a 10% or greater voting interest in
another persen, such presumption can be rebutted by specific facts and circumstances. See e.g,
Iroquois Gas Transmission System, L P., 78 FERC | 61,108 (1997) (finding that 19.4% owner lacked
the ability to determine operational decisions); Western Gas Marketing, Inc., 63 FERC 161,172
(1993) (finding that 11% owner lacked operating or management control due to the dispersion of
ownership among non-affiliates). As stated above, none of OVEC’s owners has a majority interest
and, based on the dispersion of ownership interests among nine holding company systems, none of the
owners can direct the operation or management of OVEC.

Please note, however, that although OVEC believes that it should not be considered to be an
“affiliate” of its owners for these purposes, OVEC has not and does not hereby request exemption
from the obligations under the Commission’s orders relating to other inter-affiliate relationships,
including the standards of conduct between electric utilities and their affiliates under Order Nos. 888,
889, 2004 and related orders. OVEC believes that it is in full compliance with those orders with
respect to its relationship to AEP and their affiliates, each of which directly or indirectly controls or is
controlied by a company that owns 10% or more of OVEC’s stock. Buckeye Power Inc. is an electric
cooperative not subject to regulation as a public utility by the Commission.

7
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Second, even assuming OVEC’s affiliation with certain owners based solely
on stock ownership, the purchases under the Amended ICPA by the Sponsoring Companies
that are affiliates of such owners do not raise the potential for the affiliate abuses underlying
the Commission’s policies in Mountajnview and related cases. The Amended ICPA does
not represent a build-or-buy situation because OVEC’s plants are over 50 years old. Neither
does it represent a market-based affiliate agreement. Indeed, purchases under the Amended
ICPA are more analogous to a vertically integrated utility’s entitlement to power from its
own generating plants. Under the Current ICPA (and its predecessors), since OVEC’s
inception the Sponsoring Companies have been responsible to pay for all charges not
recovered through retail salé:s to DOE and to pay demand and energy charges associated
with surplus energy released by the DOE under the DOE Power Agreement, which now
accounts for all of OVEC’s net output. In other words, OVEC’s owners and their affiliated
Sponsoring Companies have shared the risks and rewards of financing and operating
OVEC’s facilities for over 50 years. Thus, purchases under the Amended ICPA are more
akin to purchases from a jointly-owned plant than from an unregulated, affiliated marketer.

Finally, the continued purchase of power by the Sponsoring Companies does
not raise any competitive concerns implicated in Mountainview. The continuation of
purchases from OVEC under the Amended ICPA will not increase the market share of any
Sponsoring Company. In addition, the Sponsoring Companies consist of companies from
nine different holding company systems, each of which has multiple interconnections
throughout the region. Also, under the scheduling provisions of the Amended ICPA, which
are unchanged, available energy from OVEC’s generating facilities that is not scheduled by

one Sponsoring Company automatically is made available to the other Sponsoring

1%
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Companies, which promoteé the economic use or competitive marketing of all of OVEC’s
‘energy to the customers of any one of the Sponsoring Companies.
B. Analysis under Mountainview

The Amended ICPA is a cost-based power agreement requiring OVEC to
continue to sell to the Sponsoring Companies all of the power and energy capable of being
produced by its generation facilities for an additional 14 years through June 30, 2040. In
general, the Amended ICPA requires the Sponsoring Companies to pay their share of all of

- OVEC’s costs resulting from the ownership, operation, financing and maintenance of its
generation and transmission facilities. The total charges under the Amended ICPA are
based on the same basic formula rates that have been charged to the Sponsoring Companies
for over 50 years. The Amended ICPA does not change the rates charged under the Current
ICPA.

At OVEC’s request, American Electric Power Service Corporation (which is
affiliated with certain of the Sponsoring Companies) performed a benchmark study to show
that the Amended ICPA represents a low-cost, long-term power supply option for the
Sponsoring Companies compared to the available alternatives. A copy of the benchmark
study along with supporting data (the “Benchmark Study™) is attached hereto as Exhibit A.
The Benchmark Study compares OVEC’s costs under the Amended ICPA to publicly
available market data with respect to the construction of base-load power planfs. The
Benchmark Study demonstrates that the Amended ICPA satisfies the requirements under
Mountainview and related precedent to show that the agreement represents a just and
reasonable, low-cost supply option for the Sponsoring Companies. This benchmark study

and supporting materials are similar to those presented to the Commission in November
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2004 in connection with the Commission’s acceptance for filing of the Current ICPA and
Current OVEC-IKEC Agreement.’
VI. Effective Date Request

In order to permit OVEC sufficient time to refinance its current long-term
debt and to take other actions to ensure the continued operations consistent with the
Amended ICPA, OVEC respectfully requests that the Commission grant an effective date in
an order issued as soon as possible, but in any event on or before sixty (60) days after the
date of this filing.

OVEC’s operations are financed on a project-type basis and thus the advance
acceptance of the Amended ICPA by the Comunission, as well as other required regulatory
approvals and filings, are essential for OVEC to be able to negotiate and put in place
acceptable refinancing of its existing long-term debt on reasonable terms. In addition to this
filing, the Amended ICPA is subject to filing with, or the approval or non-opposition of,
various regulatory authorities, includihg the Indiana Utility Regulatory Commission, the
Kentucky Public Service Commission, the Virginia State Corporation Commission and the
West Virginia Public Service Commission.

For the foregoing reasons, OVEC requests a watver of any applicable
requirements to permit the Commission, by order, letter or other issuance on or before sixty
(60) days after the date of this filing, to grant the requested effective date.

VIL Filing Requirements
Pursuant to Section 35.13(a)(2) of the Commission’s regulations, OVEC

provides the following information:

s See Exhibit A to Modification No. 1 to the Amended and Restated Inter-Company Power Agreement

and Supplemental Filing, Docket No. ER04-1026-001, filed Nov. 18, 2004,

10
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A. General Information

1)

)

&)

List of documents submitted

Submitted with this letter are:

(a) Amended ICPA (executed);

(b)  Amended OVEC-IKEC Agreement (executed);

(¢)  Certificates of Concurrence of each of the Sponsoring
Companies as to the Amended ICPA,;

(d)  Copies of the Amended ICPA and Amended OVEC-IKEC
Agreement (in eTariff format);

(e) A blacklined copy of the Amended ICPA, showing changes
from the composite copy of the Current ICPA (including Mod.
No. 1) (in eTariff format); and

§]] A blacklined copy of the Amended OVEC-IKEC Agreement,

showing changes from the Current OVEC-IKEC Agreement (in
eTariff format).

The proposed effective date

OVEC proposes that the Amended ICPA and the Amended OVEC-
IKEC Agreement become effective as soon as possible, but in any event
within sixty (60) days after the date hereof.

Names and addresses of persons to whom a copy of this filing has
been mailed

A copy of this filing has been mailed this date to:

(2)

(b)

Allegheny Energy Supply Company, LLC
4350 Northern Pike — 4 North
Monroeville, Pennsylvania 15146-2841

Appalachian Power Company

1 Riverside Plaza
Columbus, Ohio 43215

11
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(©)

(d)

©

®

(®)

(h)

®

@)

(k)

D

(m)

()

Buckeye Power Generating, LLC
6677 Busch Blvd,, P.O. Box 26036
Columbus, Ohio 43226

Columbus Southern Power Company
1 Riverside Plaza
Columbus, Ohio 43215

The Dayton Power and Light Company
1065 Woodman Drive
Dayton, Ohio 45432

Duke Energy Ohio, Inc.
139 East Fourth Street
Cincinnati, Ohio 45202

FirstEnergy Generation Corp.
76 South Main Street
Akron, Ohio 44308

Indiana Michigan Power Company
P. 0. Box 60
Ft. Wayne, Indiana 46801

Kentucky Utilities Company
P. O. Box 32010
Louisville, Kenfucky 40232

Louisville Gas and Electric Company
P. 0. Box 32010
Louisville, Kentucky 40232

Monongahela Power Company
P.O. Box 1392
Fairmont, West Virginia 26555

Ohio Power Company
1 Riverside Plaza
Columbus, Ohio 43215

Peninsula Generation Cooperative
10125 W. Watergate Road
Cadillac, MI 49601

Southern Indiana Gas and Electric Company

20-24 N.W. Fourth Street

12
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(4)

(0)

®)

(@)

()

(s)

®

(w)

Evansville, Indiana 47741

The Utility Regulatory Commission of Indiana
302 West Washington Street

Suite E-306

Indianapolis, Indiana 46204

The Public Service Commission of Kentucky
211 Sower Boulevard

P. 0. Box 615

Frankfort, Kentucky 40602-0615

The Public Service Commission of Michigan
6545 Mercantile Way

P. 0. Box 30221

Lansing, Michigan 48909

The Public Utilities Commission of Ohio
180 East Broad Street
Columbus, Ohio 43215

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, Tennessee 37243-0505

The State Corporation Commission of Virginia
Tyler Building

P.0.Box 1197

Richmond, Virginia 23209

and

The Public Service Commission of West Virginia
201 Brooks Street

P. Q. Box 812

Charleston, West Virginia 25323

Brief description of agreements

The Amended ICPA is the result of a unanimous agreement among
OVEC and the Sponsoring Companies to extend the term of the Current
ICPA and to make certain administrative changes. In addition, in
connection with the extended term of the Amended ICPA, OVEC and
IKEC have executed the Amended OVEC-IKEC Agreement, which
extends the term of that agreement to coincide with the term of the
Amended ICPA. The Commission’s acceptance of this filing will

13
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permit OVEC to refinance its long-term debt at favorable rates and
allow the Sponsoring Companies to continue to receive lower-cost
electricity generated by OVEC (and its subsidiary, IKEC) under the
Amended ICPA.

Statement of the reasons for the filed agreements

The Amended ICPA and the Amended OVEC-IKEC Agreement
represent the result of a unanimous compromise among OVEC and the
Sponsoring Companies concerning the terms and conditions of those
agreements, including the extension of the term of the Current ICPA
and the Current OVEC-IKEC Agreement, both of which would
otherwise expire on March 13, 2026.

Showing that all requisite agreements to the filed agreements have
been obtained

All requisite agreements to the Amended ICPA and the Amended
OVEC-IKEC Agreement, including permission to make this filing, have
been obtained. As evidenced by the enclosed copies of each agreement,
OVEC and all of the Sponsoring Companies have executed the
Amended ICPA and the Amended OVEC-IKEC Agreement. In
addition, attached for filing are Certificates of Concurrence of each of
the Sponsoring Companies as to those agreements.

(7)  Statement concerning whether any expenses or costs have been
alleged or adjudged in any administrative or judicial proceeding to
be illegal, duplicative or unnecessary costs that are demonstrably
the product of discriminatory employment practices

The rates under the Amended ICPA and the Amended OVEC-IKEC
Agreement include no expense or cost that has been alleged or adjudged
in any administrative or judicial proceeding to be an illegal, duplicative
or unnecessary cost that is demonstrably the product of discriminatory
employment practices.

B. Information relating to the effect of the rate schedule change

(1) Table or statement comparing (i) existing sales and services and
revenue from existing sales and services to (ii) sales and services and
revenue from sales and services if the Commission permits the
Amended ICPA and the Amended OVEC-IKEC Agreement to
become effective

14
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There will be no change to OVEC’s overall rates or services as a result
of the Amended ICPA or the Amended OVEC-IKEC.

{2) Comparison to similar existing service and rate
OVEC does not offer other services similar to the proposed service.
Consequently, a comparison of the proposed service and rate to a
similar existing service and rate cannot be provided.

(3) Statement concerning new or modified facilities

No facilities have been or will be installed because of the Amended
ICPA or the Amended OVEC-IKEC Agreement.

C. Waiver of Filing Requirements Request
OVEC believes that the information supplied with this filing will permit the
Commission to conclude that the Amended ICPA and the Amended OVEC-IKEC
Agreement are just and reasonable under the Federal Power Act and that such agreements,
along with the attached Certificates of Concurrence, should be accepted for filing.
Consequently, OVEC requests this Commission to waive, to the extent necessary, any of the

Commission’s requirements with which this filing does not comply.

15
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D. Addresses for Correspondence

Correspondence relating to this filing should be addressed to:

Brian Chisling

Simpson Thacher & Bartlett LLP

425 Lexington Ave.

New York, New York 10017-3954

(212) 455-3075
(212) 455-2502 (£ax)

behisling@stblaw.com

and

Scott N, Smith

Ohio Valley Electric Corporation

1 Riverside Plaza
Columbus, Ohio 43215
(614) 716-2860

(614) 716-1094 (Fax)
snsmith(@aep.com

Respectfully subrmitted,
OHIO VALLEY ELECTRIC CORPORATION

INDIANA-KENTUCKY ELECTRIC
CORPORATION

By_/s/ Brian E. Chisling

Brian E. Chisling

Simpson Thacher & Bartlett LLP
Counsel for Ohio Valley Electric
Corporation and Indiana-Kentucky Electric
Corporation

16
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Attachments: {1)  Exhibit A: Benchmark Study Demonstrating that the Inter~-Company
Power Agreement Offers Low-Cost Power;

(2) Amended ICPA (executed);
(3) Amended OVEC-IKEC Agreement (executed);

(4)  Certificates of Concurrence of each of the Sponsoring Companies as
to the Amended ICPA.

Enclosures: (1)  Clean Copies of the Amended ICPA and Amended OVEC-IKEC
Agreement;

(2)  Blacklined Copies of the Amended ICPA, showing changes from the
composite copy of the Current ICPA (including Mod. No. 1) and the
Amended OVEC-IKEC Agreement, showing changes from the
Current OVEC-IKEC Agreement.

cc:  Allegheny Energy Supply Company, LLC
Appalachian Power Company
Buckeye Power Generating, LLC
Columbus Southern Power Company
The Dayton Power and Light Company
Duke Energy Ohio, Inc.
FirstEnergy Generation Corp.
Indiana Michigan Power Company
Kentucky Utilities Company
Louisville Gas and Electric Company
Monongahela Power Company
Ohio Power Company
Peninsula Generation Cooperative
Southern Indiana Gas and Electric Company
The Utility Regulatory Commission of Indiana
The Public Service Commission of Kentucky
The Public Service Commission of Michigan
The Public Utilities Commission of Ohio
Tennessee Regulatory Authority
The State Corporation Commission of Virginia
The Public Service Commission of West Virginia

17
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CERTIFICATE OF SERVICE

I hereby certify that I have this day served the foregoing Amended ICPA and
Amended OVEC-IKEC Agreement of Ohio Valley Electric Corporation upon each person
designated on the official service list compiled by the Secretary in Docket No. ER04-1026
and each person listed in section 7(A)(3) above.

/s/ Brian E. Chislin
Brian E. Chisling

Dated this 23rd day of March, 2011.

18
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Exhibit A

Benchmark Study Demonstrating that
the Inter-Company Power Agreement Offers Low-Cost Power

At the request of the Ohio Valley Electric Corporation (“OVEC”), American
Electric Power Service Corporation (“AEPSC™) performed a benchmark study in support of the
proposed 14-year extension of the term of the Inter-Company Power Agreement (“ICPA”™),
originally dated July 10, 1953 and as amended from time to time, among OVEC and the public
utilities named therein as “Sponsoring Companies,” which include several affiliates of AEPSC.
As discussed below, it is clear the ICPA offers low-cost power to the Sponsoring Companies,

taking into account both price and non-price factors.
A, Definition of the Relevant Market, Time Period and Products.

1. Relevant Geographic Market

Under Commission precedent, the relevant geographic market is the market where
sellers can supply the relevant product to the purchasers under the subject contract.' This
benchmark study defines the relevant geographic market broadly to include any supplier that is
in the reliability regions governed by or under the following: (a) ReliabilityFirst Corporation
(“RFC™), which is a consolidation of the three previous regions East Central Area Reliability
Coordination Agreement (“ECAR™), the Mid-Atlantic Area Council (“MAAC”) and the Mid-
America Interconnected Network (“MAIN”), and (b) Midwest Reliability Organization
(“MRO™), which regions collectively include the majority of the service territories of the
regional transmission organizations of the PJM Interconnection, LLC (“PJM”) and the Midwest

Independent Transmission System Operator, Inc. (“MISO”).

! QOcean State Power II, 59 FERC 4 61,360 at p. 62,333 (1992) (*Ocean State”).
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2. Contemporaneousness

The Commission defines the relevant period for these purposes as the period
during which purchasers made their decisions to contract with thc supplier.” Consequently, this
benchmark study is based on a current forecast of generation alternatives through 2040,

consistent with the extension period.

3. Comparable Products

The Commission generally requires that the evidence presented in benchmark
studies compares transactions involving goods and services similar to those provided within the
proposed transaction.’ Accordingly, this benchmark study defines the relevant comparison to be
the ICPA to the construction of base-load power plants over the same long-term time period,
since the construction of a power plalit is the most comparable alternative to entering into this

long-term power supply agreement.

Other products such as power plant acquisitions and long-term power contracts
were not considered comparable products since the proposed extension is for the time period
March 14, 2026 through June 30, 2040. Such transactions would be near-term agreements that
would not be comparable to an extension period that does not begin until 2026, in part since
generally no market exists for offers that would provide beginning or closing dates in this
timeframe. Construction start dates for new generation, on the other hand, are generally at the

discretion of the purchaser, subject to permitting limitations and vendor availability.

z See Electric Generation LLC, 99 FERC 1 61,307, at p. 22 (2002).

3 See Boston Edison Co. Re: Edgar Electric Energy Co., 55 FERC § 61,382 at p. 62,169
(1991); Ocean State, 59 FERC at p. 62,333.
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B. Summary of Benchmark Study

The benchmark study consists of a comparison of the IPCA for the extension

period to construction of new base-load generation.
1. Costs to Construct New Power Plants

Based on information from the U.S. Energy Information Administration (“EIA™)
document, “Table 1. Updated Estimates of Power Plant Capital and Operating Costs”. Release
Date: November 2010, supplemented by operational assumptions and cost estimates from
AEPSC internal sources, the estimated levelized cost of six different types of newly built central
station base-load generation are shown on Schedule 1, page 1. The types of power plants
reviewed include a new coal plant with flue gas desmpl;urization (i.e., “scrubbed™), integrated .
coal-gasification combined cycle (IGCC), with and without carbon capture and sequestration,
advanced nuclear generation, and natural gas combined cycle (CC), with and without carbon
sequestration. Other potential generation sources were excluded because they were not
considered comparable, for exémple wind and solar, since they are intermittent, non-dispatchable

résources.

As shown in Schedule 1, the installed cost of the comparable new units ranges
from $1,003/kW for CC without carbon sequestration to $5,348/kW for IGCC with carbon
sequestration. For cornparison purposes, a typical annual carrying charge was applied to the
estimated installed cost to reflect a reasonable amount for deprcéiation, taxes, administrative and
general costs, and other expenses. Estimated fuel costs were also added, along with assumptions
regarding the future average costs of carbon dioxide (CQ,) emissions and the ability of

sequestration systems to capture the CO,. These calculations resulted in average levelized total
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unit costs, including CO; costs, ranging from $106 per MWh for a CC plant without carbon
sequestration up to $159.20/MWh for an IGCC plant with carbon sequestration. If CO, costs are
ignored or assumed to be zero, the alternatives range from $96.53/MWh for a new advance gas

combined cycle plant to $122.51 per MWh for an advanced nuclear plant.

As shown on Schedule 1, page 2, the average forecasted cost of the ICPA contract
for the period 2011 through 2040 is $84.23/MWh including CO; cost and $60.90/MWh
excluding CO; cost. These forecasts already include all of the carrying aﬁd operating costs
associated with the planned environmental upgrades, including completion of Flue Gas
Desulfurization for all Clifty Creek and Kyger Creek units and Selective Catalytic Reduction for

Clifty Creek units 1-5 and Kyger Creek units 1-5.

For the cases including CO; costs, the cost of the ICPA is expected to be
approximately 21% less than the least expensive alternative, the CC plant without carbon
sequestration. For the cases excluding CO; costs, the ICPA is expected to be approximately 37%

less than the least expensive alternative of the new CC plant.

" It is recognized that the above values include the period from 2011 through 2040
for the ICPA even though the current request is for the period March 14, 2026 through June 30,
2040. No adjustments were made to attempt to project a near-term completion date and then
“remove” the financial impﬁcts of the new build options and the OVEC extension for the period
prior to 2026. In practical terms, any such adjustment would require the implicit assumption that
a counter-party could be identified that would be willing to purchase the output of the new plant
at the fully-loaded cost in the interim period from the plant completion date until a termination

date in 2026.
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Likewise, forecasting a completion date for a new build option that did not begin
commercial operation until 2026 would require the assumption of an unusual near-term
commitment from the purchaser (and the vendor) in the near-term. In addition, this option would
include a plant life period for the new-build generation that would extend well beyond the
extension period termination of 2040. Presenting the proposed extension and the new build
options on a levelized cost of electricity basis makes them comparable and mitigates the need for
attempts at such adjustments. In addition, the ICPA analysis includes assumptions for the entire

pertod that would potentially impact the cost in the ¢urrent ICPA contract period.

One significant benefit of the ICPA is that it is expected to be the least cost
alternative whether CO; costs are included or not. In comparing the CC without carbon
sequestration alternative to the ICPA, the benefit of the ICPA, besides the expected discount
indicated, is that the ICPA is not expected to carry the same price uncertainty for the fuel input,
coal, as that of the CC plant, based on historic volatility associated with natural gas. Since
neither of these options have carbon sequestration capability, the CC plant still carries
approximately half the CO, emission risks as that associated with the ICPA. Furthermore, if
forecasted CQ; emissions cost are less than that included in this forecast, this result would tend

to favor the ICPA even more than indicated above,

In a comparison with an advanced nuclear plant, the OVEC ICPA remains the
least expensive option even when CO; costs are included. As CO; costs become less of a factor,
or goes to zero, the ICPA discount becomes more comparable to either the ﬁatural gas CC or the
advanced nuclear plant. In this case, the ICPA is less costly than the least expensive options

identified, a new pulverized coal plant, which would have a similar CO; emission risk or the CC
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plant. Consequently, the ICPA clearly provides the most flexible choice with the highest degree

of optionality in that it is the least cost option regardless of future CO; costs.

It should be noted further that the valuations contained herein that include CO;
cost do not include any carbon cost offsets. Many types of proposed carbon programs include
allocations of offsets, allowances or other phase-in programs that will reduce the carbon costs, at
least in the initial years of such a program. 'No such assumptions are included in the above
comparisons, and if they were, the OVEC extension would appear even more favorable

compared with other, less carbon-intensive options.

| 2. Analysis of Non-Price Terms

The Commission also requires an assessment of non-price terms and conditions.*
AEPSC performed a comparative analysis of specific non-price terms and conditions where such
data was available. Specifically, for power plant sales and new-build power plants, the relevant
non-price terms and conditions include: (1) availability, (2) dispatchability, (3) fuel price risk,

and (4) project development risk. In general, the ICPA contains favorable non-price terms.

a. Availability

The availability of a power plant is a key measure of the reliability of any
generating facility.” It is an indicator of the potential of a generating resource to meet load
requirements and support system reliability. Availability also is a key contract indicator for

measuring performance. The OVEC generating facilities have an excellent record of

4 Ocean State, 59 FERC at p. 62,337.

5 See Electric Generation, LLC, 101 FERC 9 63,005 (2002).
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performance based on availability factors. The availability factor for OVEC’s Clifty Creek Plant
was 85.0% in 2008, 87.1% in 2009 and 83.8% in 2010, while the availability factor for its Kyger

Creek Plant was 85.4% in 2008, 84.3% in 2009 and 84.0% in 2010.

b.  Dispatchability

Under the ICPA, the Sponsoring Companies have the right to schedule
their proportionate share of the full available capacity and energy output of OVEC’s generating

facilities, subject to scheduling procedures developed by OVEC’s Operating Committee.

C. Fuel Price Risk

Fuel costs associated with OVEC’s coal-fired generating facilities may
increase over the proposed extension of the term of the ICPA, thereby increasing costs to the
Sponsoring Companies. However, with respect to construction of comparable units, the

purchasers would be subject to the similar cost increases due to fluctuations in fuel prices.

d. Project Development Risk

The Sponsoring Companies are insulated against development risk under the ICPA, as
compared to the new construction option, because the OVEC units have already been built and

operating for many years.
C. Conclusion

Based on the benchmark study, the charges under the ICPA compare favorably to
data concerning prices obtained through review of comparable information for other new
generation base load options. The ICPA offers low-cost power to the Sponsoring Companies,

taking into account both price and non-price factors.
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UNITED STATES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

Ohio Valley Electric Corporation } Docket No. ER11-
VERIFICATION OF KELLY D. PEARCE

County of Franklin )
§5:
State of Ohio )

I, Kelly D. Pearce, Director, Contracts and Analysis of American Electric Power
Service Corporation, being duly sworn, state that the contents of the foregoing “Benchmark Study
Demonstrating that the Inte;-Company Power Agreement Offers Low-Cost Power,” and the -
schedule attached thereto, are true, coirect, accurate and complete to the best of my knowledge,

information, and belief.

Kelly D. Peérce
Director, Contiacts and Analysis
American Electric Power Setvice Corporation

Subsctibed and swom to before me this 2 kfday of March, 2011

My comrmssmn expnes 114 J2014

ROt

002600-9001-02023- Active 12294750 1
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Execution Copy

AMENDED AND RESTATED
INTER-COMPANY POWER AGREEMENT
DATED AS OF SEPTEMBER 10, 2010
AMONG

OHIO VALLEY ELECTRIC CORPORATION,
ALLEGHENY ENERGY SUPPLY COMPANY, L.L.C.
APPALACHIAN POWER COMPANY,

BUCKEYE POWER GENERATING, LLC,
COLUMBUS SOUTHERN POWER COMPANY,
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AMENDED AND RESTATED
INTER-COMPANY POWER AGREEMENT

THIS AGREEMENT, dated as of September 10, 2010 (the “Agreement”), by and
among OHIO VALLEY ELECTRIC CORPORATION (herein called OVEC), ALLEGHENY ENERGY
SuppLy Company, L.L.C. (herein called Allegheny), APPALACHIAN POWER COMPANY (herein
called Appalachian), BUCKEYE POWER GENERATING, LLC (herein called Buckeye), COLUMBUS
SOUTHERN POWER COMPANY (herein called Columbus), THE DAYTON POWER AND LIGHT
CompANY (herein called Dayton), DUKE ENERGY OHIO, INC, (formerly known as The Cincinnati
Gas & Electric Company and herein called Duke Ohio), FIRSTENERGY GENERATION CORP.
(herein called FirstEnergy), INDIANA MICHIGAN POWER CoMPANY (herein called Indiana),
KENTUCKY UTILITIES COMPANY (herein called Kentucky), LOUISVILLE GAS AND ELECTRIC
CoMPANY (herein called Louisville), MONONGAHELA POWER COMPANY (herein called
Monongahela), OHIO POWER COMPANY (herein called Ohio Power), PENINSULA GENERATION
CooPERATIVE (herein called Peninsula), and SOUTHERN INDIANA GAS AND ELECTRIC COMPANY
(herein called Southern Indiana, and all of the foregoing, other than OVEC, being herein
sometimes collectively referred to as the Sponsoring Companies and individually as a
Sponsoring Company) hereby amends and restates in its entirety, the Inter-Company Power
Agreement dated as of March 13, 2006, as amended by Modification Na. 1, dated as of March
13, 2006 (herein called the Current Agreement), by and among OVEC and the Sponsoring
Companies.

WITNESSETH THAT:

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

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

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

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

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

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

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

ARTICLE 1

DEFINITIONS

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

1.011 “Affiliate” means, with respect to a specified person, any other
person that directly or indirectly through one or more intermediaries controls, is
controlled by, or is under common control with, such specified person; provided that
“control” for these purposes means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a person, whether through
the ownership of voting securities, by contract or otherwise.
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1.012 *Arbitration Board” has the meaning set forth in Section'9.10.

1.013 “Available Energy” of the Project Generating Stations means the
energy associated with Available Power.

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

1.015 “Corporation” means OVEC, IKEC, and all other subsidiary
corporations of OVEC,

1016 “Decommissioning ard Demolition Obligation” has the meaning
set forth in Section 5.03(f) hereof.

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

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

1.019 “Minimum Generating Unit Qutput” means 80 MW (net) for each
of the Corporation’s generation units; provided that such “Minimum Generating Unit
Qutput™ shall be confirmed from time to time by operating tests on the Corporation’s
generation units and shall be adjusted by the Operating Committee as appropriate
following such tests.

1.0110" “Minimum Loading Event” means a period of time during which
one or more of the Corporation’s generation units are operating at below the Minimum
Generating Output as a result of the Sponsoring Companies’ failure to schedule and take
delivery of sufficient Available Energy.

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

1.0113 “Nominal Power Available” means an individual Sponsoring
Company’s Power Participation Ratio share of the Corporation’s current estimate of the
maximum amount of Available Power available for delivery at any given time,

1.0114 “Offer Notice” means the notice required to be given to the other
Sponsoring Companies by a Transferring Sponsor offering to sell all or a portion of such
Transferring Sponsor’s rights, title and interests in, and obligations under this Agreement.
At a2 minimum, the Offer Notice shall be in writing and shall contain (i) the rights, title
and interests in, and obligations under this Agreement that the Transferring Sponsor
proposes to Transfer; and (ii) the cash purchase price and any other matenial terms and
conditions of such proposed transfer. An Offer Notice may not contain terms or
conditions requiring the purchase of any non-OVEC interests.

1.0115 “Permitted Assignee” means a person that is (a) 2 Sponsoring
Company or its Affiliate whose long-term unsecured non-credit enhanced indebtedness,
as of the date of such assignment, has a Standard & Poor’s credit rating of at least BBB-
and a Moody’s Investors Service, Inc. credit rating of at ]east Baa3 (provided that, if the
proposed assignee’s long-term unsecured non-credit enhanced indebtedness is not
currently rated by one of Standard & Poor’s or Moody, such assignee’s long-term
unsecured non-credit enhanced indebtedness, as of the date of such assignment, must
have either a Standard & Poor’s credit rating of at least BBB- or a Moody’s Investors
Service, Inc. credit rating of at least Baa3); or (b) a Sponsoring Company or its Affiliate
that does not meet the criteria in subsection (a) above, if the Sponsoring Company or its
Affiliate that is assigning its rights, title and interests in, and obligations under, this
Agreement agrees in writing (in form and substance satisfactory to Corporation) to
remain obligated to satisfy all of the obligations related to the assigned rights, title and
interests to the extent such obligations are not satisfied by the assignee of such rights, title
and interests; provided that, in no event shall a person be deemed a “Permitied Assignee”
if counsel for the Corporation reasonably determines that the assignment of the rights,
title or interests in, or obligations under, this Agreement to such person could cause a
termination, default, loss or payment obligation under any security issued, or agreement
entered into, by the Corporation prior to such transfer.

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

' 1.0117 “Power Participation Ratio™ as applied to each of the Sponsoring

Companies refers to the percentage set forth opposite its respective name in the tabulation
below:

Power Participation
Company Ratio—Percent
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Allegheny ....... PRI 3.01
APPAlachian. ..o i 15.69
BUCKEYE.......riisesenscssiarsressersussrssssssssenssassssstsasvarssss 18.00
ColumbUs ...t ressassesnieensssssencnnies 4.44
DYION ...vreencerensssanserreesmssssesseasissbssassesssessnsessssmssannio 4.90
Duke Ohio......covviereeriiiiir it 9.00
FirStEnergy. ..cccvvevieeiiiiceec s 485
INIANA.....rvrerereeeessrennresmereaenesesseseesessessrnsrsessanstses 7.85
KENTUCKY vvevrersissiisemsissmeienessastinstsnnsseessenessssreaneserse 2.50
Louisville ......covmriincrcncrsmssssisasssinien, S—— 3.63
MORONEADEA.....crveeeeerreeesmaisseresisss sttt snsansses 0.49
Chio POWET ..ottt emenesn s sssens 15.49
PENIRSUIA 1eevvvmsreemeecrererisarsnecsecnsarrereseasrassereesessnsans 6.65
Southern Indiana ...........coooocvmcrrerrenrerrecsiniseseseanns 1.50

Tl cverrsnsirecsmsirsessnisinnens s mssasssesssssstessssns sesnecns 100.0

1.0118 “Tariff” means the open access transmission tariff of the
Corporation, as amended from time to time, or any successor tariff, as accepted by the
Federal Energy Regulatory Commission or any successor agency.

1.0119 “Third Party” means any person other than a Sponsoring Company
or its Affiliate.

1.0120 “Total Minimum Generating Output” means the product of the
Minimumn Generating Unit Output times the number of the Corporation’s generation units
available for service at that time.

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

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

ARTICLE2
TRANSMISSION AGREEMENT AND FACILITIES

2.01. Transmission Agreement. The Corporation shall enter into a transmission
service agreement under the Tariff, and the Corporation shall reserve and schedule transmission
service, ancillary services and other transmission-related services in accordance with the Tariff
to provide for the delivery of Available Power and Available Energy to the applicable delivery
point under this Agreement.
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2.02. Limited Burdening of Corporation’s Transmission Facilities.
Transmission facilities owned by the Corporation, including the Project Transmission Facilities,
shall not be burdened by power and energy flows of any Sponsoring Company to an extent
which would impair or prevent the transmission of Available Power. -

ARTICLE 3

{RESERVED]

ARTICLE 4
AVAILABLE POWER SUPPLY

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

4.02. Available Power Entitlement. The Sponsoring Companies collectively
shall be entitled to take from Corporation and Corporation shall be obligated to supply to the
Sponsoring Companies any and all Available Power and Available Energy pursuant to the
provisions of this Agreement. Each Sponsoring Company’s Available Power Entitlement
hereunder shall be its Power Participation Ratio, as defined in subsection 1.0117, of Available
Power.

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

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

4032 Inthe event that any Sponsoring Company does not schedule the
delivery of all of its Power Participation Ratio share of Available Energy, then each such
other Sponsoring Company may schedule the delivery of all or any portion (in whole
MW increments) of any such unscheduled share of Available Energy (through successive
allotments if necessary) in proportion to their Power Participation Ratios.
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4033 Notwithstending any Available Energy schedules made in
accordance with this Section 4.03 and the applicable scheduling procedures, (i) the
Corporation shall adjust all schedules to the extent that the Corporation’s actual
generation output is less than or more than the expected Nominal Power Available to all
Sponsoring Companies, or to the extent that the Corporation is unable to obtain sufficient
transmission service under the Tariff for the delivery of all scheduled Available Energy;
and (ii) immediately following a Minimum Loading Event, any Sponsoring Company
causing (in whole or part) such Minimum Loading Event shall have its Available Energy
schedules increased after the schedules of the Sponsoring Companies not causing such
Minimum Load Event, in accordance with the estimated ramp rates associated with the
shutdown and start-up of the Corporation’s generation units as reflected in the schedules
prepared by the Operating Commitice and in effect as of the commencement of any
Minimum Loading Event, which schedules may be adjusted from time to time as
necessary by the Operating Committee.

4034 Each Sponsoring Company availing itself of Available Energy
shail be entitled to an amount of energy (herein called billing kilowatt-hours of Available
Energy) equal 1o its portion, determined as provided in this Section 4.03, of the total
Available Energy after deducting therefrom such Sponsoring Company’s proportionate
share, as defined in this Section 4.03, of all losses as determined in accordance with the
Tariff incurred in transmitting the total of such Available Energy from the 345-kV busses
of the Project Generating Stations to the applicable delivery points, as scheduled pursuant
to Section 9.01, of all Sponsoring Companies availing themselves of Available Energy.
The proportionate share of all such Josses that shall be so deducted from such Sponsoring
Company’s-portion of Available Energy shall be equal to all such losses multiplied by the
ratio of such portion of Available Energy to the total of such Available Energy. Each
Sponsoring Company shall have the right, pursuant to this Section 4.03, to avail itself of
Available Energy for the purpose of meeting the loads of its own system and/or of
supplying energy to other systems in accordance with agreements, other than this
Agreement, to which such Sponsoring Company is a party.

4,035 To the extent that, as a result of the failure by one or more
- Sponsoring Companies to take its respective Power Participation Ratio share of the
. applicable Total Minimum Generating Output during any hour, a Minimum Loading
Event shall occur, then such one or more Sponsoring Companies shall be assessed
charges for any Minimum Loading Event Costs in accordance with Sectien 5.05.

ARTICLE 5

CHARGES FOR AVAILABLE POWER AND MINIMUM LOADING EVENT COSTS

5.01. Total Monthly Charge. The amount to be paid to Corporation each month
by the Sponsoring Companies for Available Power and Available Energy supplied under this
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Agreement shall consist of the sum of an energy charge, a demand charge, and a transmission
charge, all determined as set forth in this Article 5.

5.02. Enrergy Charge. The energy charge to be paid each month by the
Sponsoring Companies for Available Energy shall be determined by Corporation as follows:

5.021 Determine the aggregate of all expenses for fuel incurred in the
operation of the Project Generating Stations, in accordance with Account 501 (Fuel),
Account 506.5 (Variable Reagent Costs Associated With Pollution Control Facilities) and
509 (Allowances) of the Uniform System of Accounts.

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

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

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

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

(@)  Component (A) shall consist of fixed charges made up of
(i) the amounts of interest properly chargeable to Accounts 427, 430 and
431, less the amount thereof credited to Account 432, of the Uniform
System of Accounts, including the interest component of any purchase
price, interest, rental or other payment under an installment sale, loan,
lease or similar agreement relating to the purchase, lease or acquisition by
Corporation of additional facilities and replacements (whether or not such
interest or other amounts have come due or are actually payable during
such Month), (ii) the amounts of amortization of debt discount or premium
and expenses properly chargeable to Accounts 428 and 429, and (iii) an
amount equal to the sum of (I) the applicable amount of the debt
amortization component for such month required to retire the total amount
of indebtedness of Corporation issued and outstanding, (II) the
amortization requirement for such month in respect of indebtedness of
Corporation incurred in respect of additional facilities and replacements,
and (III) to the extent not provided for pursuant to clause (I1) of this
clanse (iii), an appropriate allowance for depreciation of additional
facilities and replacements.

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

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

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

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

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

§3)] Component (F) shall consist of an amount that may be
incurred in connection with the decommissioning, shutdown, demolition
and closing of the Project Generating Stations when production of electric
power and energy is discontinued at such Project Generating Stations,
which amount shall include, without limitation the following costs (net of
any salvage credits): the costs of demolishing the plants’ building
structures, disposal of non-salvageable materials, removal and disposal of
insulating materials, removal and disposal of storage tanks and associated
piping, disposal or removal of materials and supplies (including fuel oil
and coal), grading, covering and reclaiming storage and disposal areas,
disposing of ash in ash ponds to the extent required by regulatory
authorities, undertaking corrective or remedial action required by
regulatory authorities, and any other costs incurred in putting the facilities
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in a condition necessary to protect health or the environment or which are
required by regulatory authorities, or which are incurred to fund
continuing obligations to monitor or to correct environmental problems
‘which result, or are later discovered to.result, from the facilities’
operation, closure or post-closure activities (“Decommissioning and
Demolition Obligation”)_provided that, the amount payable for
Decommissioning and Demolition Obligations during any month shall be
calculated by Corporation based on, among other factors, the then-
estimated useful life of the Project Generating Stations and any applicable
accounting standards, policies or practices as adopted from time to time
relating to accruals with respect to all or any portion of such
Decommissioning and Demolition Obligation, and provided further that,
the Corporation shall recalculate the amount payable under this
Component (F) for future months from time 10 time, but in no event later
than five (5) years after the most recent calculation.

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

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

ARTICLE 6
Metering of Energy Supplied
6.01. Measuring Instruments. The parties hereto shall own and maintain such

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

ARTICLE 7

CoSTS OF REPLACEMENTS AND ADDITIONAL FACILITIES;
PAYMENTS FOR EMPLOYEE BENEFITS;
DECOMMISSIONING, SHUTDOWN, DEMOLITION AND CLOSING CHARGES

7.01. Replacement Cosis. The Sponsoring Companies shall reimburse

Corporation for the difference between (a) the total cost of replacements chargeable to property
and plant made by Corporation during any month prior thereto (and not previously reimbursed)

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

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

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

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

ARTICLE 8

BILLING AND PAYMENT

8.01. Available Power, and Replacement and Additional Facility Costs. As
soon as practicable after the end of each month Corporation shall render to each Sponsoring
Company & statement of all Available Power and Available Energy supplied to or for the account
of such Sponsoring Company during such month, specifying the amount due to the Corporation
therefor, including any amounts for reimbursement for the cost of replacements and additional
facilities and/or spare parts incurred during such month, pursuant 1o Articles 5 and 7 above.
Such Sponsoring Company shall make payment therefor promptly upon the receipt of such
statement, but in no event later than fifteen (15) days after the date of receipt of such statement.
In case any factor entering into the computation of the amount due for Available Power and
Available Energy cannot be determined at the time, it shall be estimated subject to adjustment
when the actual determination can be made.

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

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

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

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

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

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

GENERAL PROVISIONS

9.01. Characteristics of Supply and Points of Delivery. All power and energy
delivered hereunder shall be 3-phese, 60-cycle, alternating current, ai a2 nominal unregulated
voltage designated for the point of delivery as described in this Article 9. Available Power and
Avsilable Energy to be delivered between Corporation and the Sponsoring Companies pursuant
to this Agreement shall be delivered under the terms and conditions of the Tariff at the points, as
scheduled by the Sponsoring Company in accordance with procedures established by the
Operating Committee and in accordance with Section 9,02, where the transmission facilities of
Corporation interconnect with the transmission facilities of any Sponsoring Company (or its
successor or predecessor); provided that, to the extent that a joint and common market is
established for the sale of power and energy by Sponsoring Companies within one or more of the
regional transmission organizations or independent system operators approved by the Federal
Energy Regulatory Commission in which the Sponsoring Companies are members or otherwise
participate, then Corporation and the Sponsoring Companies shall take such action as reasonably
necessary to permit the Sponsoring Companies to bid their entitlement to power and energy from
Corporation into such market(s) in accordance with the procedures established for such
market(s).

9.02. Modification of Delivery Schedules Based an Available Transmission
Capability. To the extent that transmission capability available for the delivery of Available
Power and Available Energy at any delivery point is less than the total amount of Available
Power and Available Energy scheduled for delivery by the Sponsoring Companies at such
delivery point in accordance with Section 9.01, then the following procedures shall apply and the
Corporation and the applicable Sponsoring Companies shall modify their delivery schedules
accordingly until the total amount of Available Power and Available Energy scheduled for
delivery at such delivery point is equal to or less than the transmission capability available for
the delivery of Available Power and Available Energy: (a) the transmission capability available
for the delivery of Available Power and Available Energy at the following delivery points shall
be allocated first on a pro rata basis {(in whole MW increments) to the following Sponsoring
Companies up to their Power Participation Ratio share of the total amount of Available Energy
available to all Sponsoring Companies (and as applicable, further allocated among Sponsoring
Companies entitled to allocation under this Section 9.02(2) in accordance with their Power
Participation Ratios): (i) to Allegheny, Appalachian, Buckeye, Columbus, FirstEnergy, Indiana,
Monongghela, Ohio Power and Peninsula (or their successors) for deliveries at the points of
interconnection between the Corporation and Appalachian, Columbus, Indiana or Ohio Power, or
their successors; (ii) o Duke Ohio (or its successor) for deliveries at the points of
interconnection between the Corporation and Duke Ohio or its successor; (1ii) to Dayton (or its
successor) for deliveries at the points of interconnection between the Corporation and Dayton or
its successor; and (iv) to Kentucky, Louisville and Southern Indiana (or their successors) for
deliveries at the points of interconnection between the Corporation and Louisville or Kentucky,
or their successors; and (b) any remaining transmission capability available for the delivery of
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Available Power and Available Energy shall be allocated on a pro rata basis (in whole MW
increments) to the Sponsoring Companies in accordance with their Power Participation Ratios.

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

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

In order to foster coordination of the operation and maintenance of Corporation’s
transmission facilities with those facilities of Sponsoring Companies that are owned or
functionally controlled by a regional transmission organization or independent system operator,
Corporation shall use commercially reasonable efforts 10 enter into a coordination agreement
with any regional transmission organization or independent system operator approved by the
Federal Energy Regulatory Commission that operates transmission facilities that interconnect
with Corporation’s transmission facilities, and to enter into a mutually agreeable services
agreement with a regional transmission organization or independent system operator to provide
the Corporation with reliability and security coordination services and other related services.

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

9.05. Operating Committee. There shall be an “Operating Committee”
consisting of one member appointed by the Corporation and one member appointed by each of
the Sponsoring Companies electing so to do; provided that, if any two or more Sponsoring

- Companies are Affiliates, then such Affiliates shall together be entitled to appoint only one
member to the Operating Committee. The “Operating Committee” shall establish (and modify as
necessary) scheduling, operating, testing and maintenance procedures of the Corporation in
support of this Agreement, including establishing: (i) procedures for scheduling delivery of
Available Energy under Section 4.03, (if) procedures for power and energy accounting, (iii)
procedures for the reservation and scheduling of firm and non-firm transmission service under
the Tariff for the delivery of Available Power and Available Energy, (iv) the Minimum
Generating Unit Output, and (v) the form of notifications relating to power and energy and the
price thereof. In addition, the Operating Committee shall consider and make recommendations
to Corporation’s Board of Directors with respect to such other problems as may arise affecting
the transactions under this Agreement. The decisions of the Operating Committee, including the
adoption or modification of any procedure by the Cperating Committee pursuant 1o this Section
9.04, must receive the affirmative vote of at least two-thirds of the members of the Operating
Committee, regardless of the number of members of the Operating Committee present at any
meeting.

9.06. Acknowledgment.of Certain Rights. For the avoidance of doubt, all of the
parties to this Agreement acknowledge and agree that (i) as of the effective date of the Current
Agreement, certain rights and obligations of the Sponsoring Companies or their predecessors
under the Original Agreement were changed, modified or otherwise removed, (ii) to the extent
that the rights of any Sponsoring Company or their predecessors were thereby changed, modified
or otherwise removed as of the effective date of the Current Agreement, such Sponsoring
Company may be entitled to rights under applicable law, regulation, rules or orders under the
Federal Power Act or otherwise adopted by the Federal Energy Regulatory Commission
(“FERC™), (iii) as a result of the elimination as of the effective date of the Current Agreement of
the firm transmission service previously provided during the term of the Original Agreement to
Sponsoring Companies or their predecessors whose transmission systems were only indirectly
connected to the Corporation’s facilities through intervening transmission systems by certain
Sponsoring Companies or their predecessors whose transmission systems were directly
connected to the Corporation’s facilities, such Sponsoring Companies or their predecessors
whose transmission systems were only indirectly connected to the Corporation’s facilities
through intervening transmission systems shall have been entitled to such “roll over” firm
transmission service for delivery of their entitlement to their Power Participation Ratio share of
Surplus Power and Surplus Energy under this Agreement, to the border of such Sponsoring
Company system and intervening Sponsoring Company system, as would be accorded a long-
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term firm point-to-point transmission service reservation under the then otherwise applicable
FERC Open Access Transmission Tariff (“OATT™), (iv) the obligation of any Sponsoring
Company to maintain or expand transmission capacity to accommodate another Sponsoring
Company’s “roll over” rights to transmission service for delivery of their entitiement to their
Power Participation Ratio share of Surplus Power and Surplus Energy under this Agreement
shall be consistent with the obligations it would have for long-term firm point-to-point
transmission service provided pursuant to the then otherwise applicable OATT, and (v) the
parties shall cooperate with any Sponsoring Company that secks to obtain and/or exercise any
such rights available under applicable law, regulation, rules or orders under the Federal Power
Act or otherwise adopted by the FERC.

9.07. Term of Agreement. This Agreement shall become effective upon the
Effective Date and shall terminate upon the earlier of: (1) June 30, 2040 or (2) the sale or other
disposition of all of the facilitics of the Project Generanng Stations or the permanent cessation of
operation of such facilifies; provided that, the provisions of Articles 5, 7 and 8, this Section 9.07
and Sections 9.08, 9.09, 9.10, 9.11, 9.12, 9.14, 9.15, 9.16, 9.17 and 9.18 shall survive the
termination of this Agreement, and no termination of this Agreement, for whatever reason, shall
release any Sponsoring Company of any obligations or habﬂmcs incurred prior to such
termination.

9.08. Access to Records. Corporation shall, at all reasonable times, upon the
request of any Sponsoring Company, grant to its representatives reasonable access 1o the books,
records and accounts of the Corporation, and furnish such Sponsoring Company such
information as it may reasonably request, to enable it to determine the accuracy and
reasonableness of payments made for energy supplied under this Agreement.

9.09. Modification of Agreement. Absent the agreement of all parties to this
Apgreement, the standard for changes to provisions of this Agreement related to rates proposed by
a party, a non-party or the Federal Energy Regulatory Commission (or 2 successor agency)
acting sua sponte shall be the “public interest” standard of review set forth in United Gas
Pipeline Co. v. Mobile Gas Serv. Corp., 350 U.8. 332 (1956} and Federal Power Comm'n v.
Sierra Pacific Power Co., 350 U.S. 348 (1956).

9.10. Arbitration. Any controversy, dispute or claim arising out of this
Agreement or the refusal by any party hereto to perform the whole or any part thereof, shall be
determined by arbitration, in the City of Columbus, Franklin County, Ohio, in accordance with
the Commercial Arbitration Rules of the American Arbitration Association or any successor
organization, except as otherwise set forth in this Section 9.10.

The party demanding arbitration shall serve notice in writing upon all other
parties hereto, setting forth in detail the controversy, dispute or claim with respect to which
arbitration is demanded, and the parties shall thereupon endeavor to agree upon an arbitration
board, which shall consist of three members (“Arbitration Board™). If all the parties hereto fail
5o to agree within a period of thirty (30) days from the original notice, the party demanding
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arbitration may, by written notice to all other parties hereto, direct that any members of the
Arbitration Board that have not been agreed to by the parties shall be selected by the American
Arbitration Association, or any successor organization. No person shall be eligible for
appointment to the Arbitration Board who is an officer, employee, shareholder of or otherwise
interested in any of the parties hereto or in the matter sought to be arbitrated.

The Arbitration Board shall afford adequate opportunity to all parties hereto to
present information with respect to the controversy, dispute or claim submitted to arbitration and
may request further information from any party hereto; provided, however, that the parties hereto
may, by mutual agreement, specify the rules which are to govern any proceeding before the
Arbitration Board and limit the matters to be considered by the Arbitration Board, in which event
the Arbitration Board shall be governed by the terms and conditions of such agreement.

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

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

59.12. Force Majeure. No party hereto shall be held responsible or liable for any
loss or damage on account of non-delivery of energy hereunder at any time caused by an event of
Force Majeure. “Force Majeure” shall mean the occurrence or non-occurrence of any act or
event that could not reasonably have been expected and avoided by exercise of due diligence and
foresight and such act or event is beyond the reasonable control of such party, including to the
extent caused by act of God, fire, flood, explosion, strike, civil or military authority, insurrection
or riot, act of the elements, or failure of equipment. For the avoidance of doubt, “Force
Majeure” shall in no event be based on any Sponsoring Company’s financial or economic
conditions, including without limitation (i) the loss of the Sponsoring Company’s markets; or (ii}
the Sponsoring Company’s inability economically 1o use or resell the Available Power or
Available Energy purchased hereunder.

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

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

(@  The receipt of all regulatory approvals, in form and substance
satisfactory fo Corporation, necessary to permit Corporation to perform all the
duties and obligations to be performed by Corporation hereunder.
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(b)  The receipt of all regulatory approvals, in form and substance
satisfactory to the Sponsoring Companies, necessary to permit the Sponsoring
Companies to carry out all transactions contemplated herein,

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

9.16. Waiver. Performance by any party to this Agreement of any responsibility
or obligation to be performed by such party or compliance by such party with any condition
contained in this Agreement may by a written instrument signed by all other parties to this

. Agreement be waived in any one or more instances, but the failure of any party to insist in any
one or more instances upon strict performance of any of the provisions of this Agreement or to
take advantage of any of its rights hereunder shall not be construed as a waiver of any such
provisions or the relinguishment of any such rights, but the same shall continue and remain in
full force and effect.

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

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

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

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

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

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

(b)  The Sponsoring Companies (other than the Transferring
Sponsor and its Affiliates) shall first have the right, but not the obligation,
to purchase all of the rights, title and interests in, and obligations under
this Agreement described in the Offer Notice at the price and on the terms
specified therein by delivering written notice of such election to the
Transferring Sponsor and the Corporation within the Election Period;
provided that, irrespective of the terms and conditions of the Offer Notice,
a Sponsoring Company may condition its election to purchase the interest
described in the Offer Notice on the receipt of approval or consent from
such Sponsoring Company’s Board of Directors; provided further that,
written notice of such conditional election must be delivered to the
Transferring Sponsor and the Corporation within the Election Period and
such conditional election shall be deemed withdrawn (as if it had never
been provided) unless the Sponsoring Company that delivered such
conditional election subsequently delivers written notice to the
Transferring Sponsor and the Corporation on or before the tenth (10%) day
after the expiration of the Election Period that all necessary approval or
consent of such Sponsoring Company’s Board of Directors have been
obtained. To the extent that more than one Sponsoring Company
exercises its right to purchase all of the rights, title and interests in, and
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obligations under this Agreement described in the Offer Notice in
accordance with the previous sentence, such rights, title and interests in,
and obligations under this Agreement shall be allotted (successively if
necessary) among the Sponsoring Companies exercising such right in
proportion to their respective Power Participation Ratios.

(¢)  Each Sponsoring Company exercising its right to purchase
any rights, title and interests in, and obligations under this Agreement
pursuant to this Section 9.183 may choose to have an Affiliate purchase
such rights, title and interests in, and obligations under this Agreement;
provided that, notwithstanding anything in this Section 9.183 to the
contrary, any assignment to a Sponsoring Company or its Affiliate
hereunder must comply with the requirements of Section 9.182.

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

(e)  To the extent that the Sponsoring Companies have not
elected to purchase all of the rights, title and interests in, and obligations
under this Agreement described in the Offer Notice, the Transferring
Sponsor may, within one-hundred and eighty (180) days afier the later of
the expiration of the Election Period or the deemed withdrawal of a
conditional election by a Sponsoring Company under Section 9.183(b)
hereof (if applicable), enter into a definitive agreement to, assign such
rights, title and interests in, and obligations under this Agreement to a
Third Party at a price no less than 92.5% of the purchase price specified in
the Offer Notice and on other material ferms and conditions no more
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favorable to the such Third Party than those specified in the Offer Notice;
provided that such purchases shall be conditioned upon; (i) such Third
Party having long-term unsecured non-credit enhanced indebtedness, as of
the date of such assignment, with a Standard & Poor’s credit rating of at
least BBB- and 2 Moody’s Investors Service, Inc. credit rating of at least
Baa3 (provided that, if such Third Party’s long-term unsecured non-credit
enhanced indebtedness is not currently rated by one of Standard & Poor’s
or Moody, such Third Party’s long-term unsecured non-credit enhanced
indebtedness, as of the date of such assignment, must have either a
Standard & Poor’s credit rating of at least BBB- or a Moody's Investors
Service, Inc. credit rating of at least Baa3); (ii) the filing or receipt, as
applicable, of any necessary governmental filings, consents or other
approvals; (iii} the determination by counsel for the Corporation that the
assignment of the rights, title or interests in, or obligations under, this
Agreement to such Third Party would not cause a termination, default,
loss or payment obligation under any security issued, or agreement entered
into, by the Corporation prior to such transfer; and (iv) such Third Party
executing a counterpart of this Agreement, and both such Third Party and
the Sponsoring Company which is assigning its rights, title and interests
in, and obligations under, this Agreement executing such other documents
as may be reasonably requested by the Corporation (including, without
limitation, an assignment agreement in form and substance acceptable to
the Corporation in its reasonable discretion and containing the apreement
by such Sponsoring Company to reimburse the Corporation and the other
Sponsoring Companies for any fees or expenses required under any
securify issued, or agreement entered into, by the Corporation as a result
of such assignment, including without limitation any consent fee or
additional financing costs to the Corporation under the Corporation’s then-
existing securities or agreements resulting from such assignment). In the
event that the Sponsoring Company and a Third Party have not entered
into a definitive agreement to assign the interests specified in the Offer
Notice to such Third Party within the later of one-hundred and eighty
(180) days after the expiration of the Election Period or the deemed
withdrawal of a conditional election by a Sponsoring Company under
Section 9.183(b) hereof (if applicable) for any reason or if either the price
to be paid by such Third Party would be less than 92.5% of the purchase
price specified in the Offer Notice or the other material terms of such
assignment would be more favorable to such Third Party than the terms
specified in the Offer Notice, then the restrictions provided for herein shall
again be effective, and no assignment of any rights, title and interests in,
and obligations under this Agreement may be made thereafter without
again offering the same to Sponsoring Companies in accordance with this
Section 9.183.
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ARTICLE 10

{

REPRESENTATIONS AND WARRANTIES

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

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

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

(¢)  Except as set forth in Schedule 10.01(c) hereto, no consents
or approvals of, or filings or registrations with, any governmental
authority or public regulatory authority or agency, federal state or local, or
any other entity or person are required in connection with the execution,
delivery and performance by it of this Agreement, except for those which
have been duly obtained or made and are in full force and effect, have not
been revoked, and are not the subject of a pending appeal; and

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

ARTICLE 11

EVENTS OF DEFAULT AND REMEDIES

11.01. Payment Default. If any Sponsoring Company fails to make full payment.
to Corporation under this Agreement when due and such failure is not remedied within ten (10)
days after receipt of notice of such failure from the Corporation, then such failure shall constitute
a “Payment Default™ on the part of such Sponsoring Company. Upon a Payment Default, the
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Corporation may suspend service to the Sponsoring Company that has caused such Payment
Defauit for all or part of the period of continuing default (and such Sponsoring Company shall be
deemed to have notified the Corporation and the other Sponsoring Companies that any Available
Energy shall be available for scheduling by such other Sponsoring Companies in accordance
with Section 4.032). The Corporation’s right to suspend service shall not be exclusive, but shall
be in addition to all remedies available to the Corporation at law or in equity. No suspension of
service or termination of this Agreement shall relieve any Sponsoring Company of its obligations
under this Agreement, which are absolute and unconditional.

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

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

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

[Signature pages follow)
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IN WITNESS WHEREOQF, the parties hereto have caused this Amended and Restated Inter-
Company Power Agreement to be duly executed and delivered by their proper and duly
anthorized officers as of September 10, 2010.

OHIO VALLEY ELECTRIC ALLEGHENY ENERGY SUPPLY
CORPORATION COMPANY, L.L.C.
By W M By
Its {] Its
u "
APPALACHIAN POWER COMPANY BUCKEYE POWER GENERATING,
LLC
By By
Iis Its'
COLUMBUS SOUTHERN POWER THE BAYTON POWER AND
COMPANY LIGHT COMPANY
By By
Its Its
DUKE ENERGY OHIO, INC. FIRSTENERGY GENERATION
CORP.
By
Its By
Its
INDIANA MICHEGAN POWER KENTUCKY UTILITIES
COMPANY COMPANY
By By
Its its
Amended and Restated Inter-Company Power Agreement
81

F3UR60-001 502023 Active 12626116 4
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IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Inter-
Company Power Agreement to be duly executed and delivered by their proper and duly
suthorized officers as of September 10, 2010.

OHIO VALLEY ELECTRIC | ALLEGHENY ENERGY SUPPLY

CORPORAYION COMPANY, L.L.C.

By By

Its Its

APPALACHIAN POWER COMPANY BUCKEYE POWER GENERATING,
LLC

M%‘/ By

Its : Its

COLUMBUS SOUTHERN POWER THE DAYTON POWER AND

COMPANY . LIGHT COMPANY

By o By

Ks Its

DUKE ENERGY OHIO, INC. FIRSTENERGY GENERATION
CORP.

By

Its By
Its

INDIANA MICHIGAN POWER KENTUCKY UTILITIES

COMPANY COMPANY

By : By

Its Its

Amended and Restated Inter-Company Power Agresment
LS|
0305600018 0202)-Active 120265164
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IN WITNESS WHEREOQF, the parties hereto have caused this Amended and Restated Inter-
Company Power Agreement to be duly executed and delivered by their proper and duly

authorized officers as of September 10, 2010.

OHIO VALLEY ELECTRIC
CORPORATION

By
1ts

APPALACRIAN POWER COMPANY

By
Its

COLUMBUS SOUTHERN POWER
COMPANY

ByM
Its

DUKE ENERGY OHIO, INC.

By
Its

INDIANA MICHIGAN POWER
COMPANY

By
Its

ALLEGHENY ENERGY SUPPLY
COMPANY, LL.C.

By
Its

BUCKEYE POWER GENERATING,
LLC

By
Its

THE DAYTON POWER AND
LIGHT COMPANY

By
Its

FIRSTENERGY GENERATION
CORP.

By
Its

KENTUCKY UTILITIES
COMPANY

By
Kts

Amended and Restated !m;fmnpw Powar Agreement

OF0560-0015-02023. Astive. 120261 164
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IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Inter-
Company Power Agreement to be duly executed and delivered by their proper ang duly
authorized officers as of September 10, 2010.

OHIO VALLEY ELECTRIC ALLEGHENY ENERGY SUPPLY
CORPORATION COMPANY, L.L.C.
By By
Its Its
APPALACHIAN FOWER COMPANY BUCKEYE POWER Gmmnﬁc,
LLC
By By
Its Its
COLUMBUS SOUTHERN POWER THE DAYTON POWER AND
COMPANY LIGHT COMPANY
By By
Its Its
DPUKE ENERGY OHIO, INC. FIRSTENERGY GENERATION
' CORP.
o OV
s vees PRNSC AT By
Its
INDYANA MICBIGAN POWER KENTUCKY UTILITIES
COMPANY COMPANY
By 8 By
Its Its

Amended and Restster] Inter-Company Power Agresment
51
G0850-0015-0202 3 Active 12026116 4
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IN WITNESS WHEREOF, ihe parties hereto have cause fhis Amended and Restated Inter-

Company Power Agreemmmbe duly executed and delivered by ﬂmrpmper end duty

mﬂwnmd ofﬁcm as of September 10, 2010.

OBIO VALLEY ELECTRIC

. CORPORATION

By
It

APPALACHIAN POWER COMPANY

By
Ity

" COLUMBUS SOUTHERN POWER

COMPANY

By L
its

DUKE ENERGY OHIO, INC.

By
His

INDIANA MICHIGAN POWER
COMPARY

- ALLEGHENY ENERGY SUPPLY
 COMPANY, LL.C.

By
its

BUCKEYE POWER GENERATING,

LLC

By
Tts

THE DAYTON POWER AND
LIGHT COMPANY -

By
Its

FIRSTENE.RGY GENERATION
CORE;

By _
Itz

"KENTUCKY UTILITIES

COMPANY

Anﬂidedmﬁkﬂﬁedm?mi’owa\m
1 .

THAE0-001S T8 Afne 1NNV 64
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IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Inter-
Comparty Power Agreement to be duly execated and delivered by their proper and duly
authorized officers as of September 10, 2010.

0RO VALLEY ELECTRIC ALLEGHENY ENERGY SUPPLY
CORPORATION .COMPANY, LL.C.

By
s

APPALACHIAN POWER COMPANY BUCKEYE POWER GENERATING,

LLC
By By
Its Its
COLUMBUS SOUTHERN POWER THE DAYTON POWER AND
COMPANY LIGHT COMPANY
By By
. Bs Its
DUKE ENERGY OHIO, INC. FIRSTENERGY GENERATION
CORP.
By
Its : By
Its
INDIANA MICHIGAN POWER KENTUCKY UTILITIES
COMPANY COMPANY
By : By
Its Its

Amended and Reststed Inter-Company Power Agreenent
$?
D30RE0-00 502023 Active 120261164
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IN WITNESS WHEREOQF, the parties hereto have caused this Amended and Restated Intez-
Company Power Agreement to be duly executed and delivered by their proper and duly

authorized officers as of September 10, 2010.

OHIO VALLEY ELECTRIC
CORPORATION

By
Its

AFPPALACHIAN POWER COMPANY

By
Tts

COLUMBUS SOUTHERN POWER
COMPANY

By
Its

DUKE ENERGY OHIO, INC,

By
Iis

INDIANA MICHIGAN POWER
COMPANY

By
Its

ALLEGHENY ENERGY SUPPLY
COMPANY, L.L.C.

By
Its

BUCKEYE POWER GENERATING,
LLC

oy oo} flo
Iis President &ﬁﬁg

THE DAYTON POWER AND
LIGHT COMPANY

By
Its

FIRSTENERGY GENERATION
CORP.

By
Its

KENTUCKY UTILITIES
COMPANY

By
Its

Amendad znd Restated Inter-Company Powser Agreement
&1

030350001 501023 Active 12026116 4
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IN WITNESS WHERECF, the parties hereto have caused this Amended and Restated Inter-
Company Power Agreement to be duly executed and delivered by their proper and duly

authorized officers as of September 16, 2010.

OHIO VALLEY ELECTRIC
CORPORATION

By
Jts

APPALACHIAN POWER COMPANY

By
Its

COLUMBUS SOUTHERN POWER
COMPANY

By
Its

DUKE ENERGY OHIO, INC.

By
Iis

INDIANA MICHIGAN POWER
COMPANY

By
Its

ALLEGHENY ENERGY SUPPLY
COMPANY, L.L.C.

By
Hs

BUCKEYE POWER GENERATING,
LLC

By
Its

THE DAYTON POWER AND
LIGHT COMPANY

o Do b/

Is ' edkecunivé yice prgzioen T
Ga.ry S teprenson

FIRSTENERGY GENERATION
CORP.

By
Its

KENTUCKY UTILITIES
COMPANY

By
Its

Amended and Restated Jnzzr-Company Power Agreement
S-1

OD0BE0-D0 15205 -Active 120261164
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" IV WITNESS WHERBOFR, the parties hereto have caused this Amended and Restated infer-
Comapany Power Agreement to be duly executed and delivered by their proper and duly

authorized officers as of September 10, 2010. .

OHIO VALLEY ELECTRIC ALLEGHENY ENERGY SUPPLY

CORPORATION COMPANY, L.X.C.

By By

Its Iis

APPALACHIAN POWER COMPANY.  BUCKEYE POWER GENERATING,
1L.c

By By

Its . Its

COLUMBUS SOUTHERN POWER THE DAYTON POWER AND

COMPANY LIGHT COMPANY

By By

Its lts

DUKE ENERGY OO, INC. PIRSTENERGY GENERATION
CORP.

By

Its By /gﬂh 4 W
Its U Pesident

INDIANA MICHIGAN POWER KENTUCKY UTILITEES

COMPANY COMPANY

By ' By

Its Ies

Amended and Restated Inter-Company Power Agreomont
5t .
C30860-DN5-02000-Acth. 120261154
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IN WITNESS WHEREOQF, the parties hereto have caused this Amended and Restated Inter-

Company Power Agreement to be duly executed and delivered by their proper and duly
asuthorized officers as of September 10, 2010.

ONIO VALLEY ELECTRIC ALLEGHENY ENERGY SUPPLY

CORPORATION COMPANY, L.L.C.

By . By

Its Its

APPALACHIAN POWER COMPANY  BUCKEYE POWER GENERATING,
LLC

By By

Its ‘ Its

COLUMBUS SOUTHERN POWER THE DAYTON POWER AND

COMPANY LIGHT COMPANY

By By

s Its

DUKE ENERGY OHIO, INC. FIRSTENERGY GENERATION
CORP.

By

Its By
Its .

INDIANA MICHIGAN POWER "KENTUCKY UTILITIES

COMPANY COMPANY

By - By
lts its

Amended and Restated Inter-Compeny Power Agreement
L |

030360001 5-02023-Acalve 12026116 4
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LOUISVILLE GAS AND ELECTRIC MONONGAHELA POWER

COMPANY COMPANY
By By
Its Its
CAYICces
OHIO POWER COMPANY SOUTHERN INDIANA GAS AND
ELECTRIC COMPANY
By
Its ' By
: Its

Amended and Restated Inter-Company Power Agreement
. 52
GAOB6L-0)3-02I-Artive TIOZH1164
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LOUISVILLE GAS AND ELECTRIC - MONONGAHELA POWER

COMPANY COMPANY

By By

Its lis

OHIO POWER COMPANY SOUTHERN INDIANA GAS AND
ELECTRIC COMPANY

Is I By
Its

Amended and Restated [nier-Company Powser Agreemnent
§2
030260.-00)5-0201)-Active 12025116 4
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LOUISVILLE GAS AND ELECTRIC MONONGABELA POWER

COMPANY
By
Hs
OHIO POWER COMPANY SOUTHERN INDIANA GAS AND
. FLECTRIC COMPANY
By
Its By
Its

Amended and Regated Iner-Company Power Agreemen(
52
GI0RE0-0OLS-02023 - Active: 120261164
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c e

LOVISVILLE GAS AND ELECTRIC MONONGAHELA POWER

COMPANY COMPANY

By By

Its Its

OHI0 POWER COMPANY SOUTHERN INDIANA GAS AND
ELECTRIC COMPANY

By

Iis By M E %’Jém\
s _fresekeat

Amended and Resteted Inter-Company Power Agreement
s$2
D30B50-0015 2023 Acthva L20251164
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PENINSULA GENERATION COOPERATIVE

By Danie% E. DeCoeur

Its President

EOVEVS:.TO FORM:

BRIAN E. VALICE

ATTORNEY FOR PENINSULA
GENERATION CODPERATIVE

Amended and Restated inter-Company Power Agreemant
. 63 -
30B60-0015-020T3- Active. 120261164
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SCHEDULE 10,01(c)
Allegheny Energy Supply Company, L.L.C.
and

Monongahela Power Company

Filing with, or consent or approval of, the Federal Energy Regulatory Commission

002600-0001-02023-Active. 120261513
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SCHEDULE 10.01(c)

Appalachian Power Company

Filing with, or consent or approval of, the Federal Energy Regulatory Commission
Approval of the Virginia State Corporation Commission

Filing with the Public Service Commission of West Virginia

002600.6001-02023- Active, 120261513
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SCHEDULE 10.01(c)

Buckeye Power Generating, LLC

None

002600-0001-02023-Aclive. 120261513
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SCHEDULE 10.01(¢)
Columbus Southern Power Company

Filing with, or consent or approval of, the Federal Energy Regulatory Commission

002600-0001-02023-Active. 12026151.3
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SCHEDULE 10.01(c)

The Dayton Power and Light Company

Filing with, or consent or approval of, the Federal Energy Regulatory Commission

002600-0001-02023-Active. 120261513
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SCHEDULE 10.01(c)
Duke Energy Ohio, Inc.

Filing with, or consent or approval of, the Federal Energy Regulatory Commission

002600-0001-02023-Active.] 20261513
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SCHEDULE 10.01(c¢)
FirstEnergy Generation Corp.

Filing with, or consent or approval of, the Federal Energy Regulatory Commission

002600-0001-02023-Active. 120261513
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SCHEDULE 10.01(c)
Indiana Michigan Power Company
Filing with, or consent or approval of, the Federal Energy Regulatory Commission

Filing with the Indiana Utility Regulatory Commission

002600-0001-02023-Active, 120261513
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SCHEDULE 10.01(c)
Kentucky Utilities Cqmpany'
Filing with, or consent or approval of, the Federal Energy Regulatory Commission

Consent or approval of, or filings or registrations with, the Kentucky Public Service Commission
may be required

002600-0001-02023-Active. 12026151 3
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SCHEDULE 10.01¢c)
Louisville Gas and Electric Company
Filing with, or consent or approval of, the Federal Energy Regulatory Commission

Consent or approval of, or filings or registrations with, the Kentucky Public Service Commission
may be required

002600-0001-02023-Active. 12026151
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SCHEDULE 18.01(c)
Ohio Power Company

Filing with, or consent or approval of, the Federal Energy Regulatery Commission

002600-0001 -02023-Active. 12026151 3
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SCHEDULE 10.01(c)

Peninsula Generation Cooperative
None '

002600-0001-02023-Acrive, 12026151 3
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SCHEDULE 19.01(c)

Southern Indiana Gas and Electric Company

Filing with, or consent or approval of, the Federal Energy Regulatory Commission

002600.0001-02623-Active.12026151.3
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Exhibit A

AMENDED AND RESTATED
POWER AGREEMENT

BETWEEN
OHIO VALLEY ELECTRIC CORPORATION
AND

INDIANA-KENTUCKY ELECTRIC CORPORATION

Dated as of September 10, 2010

002600-0001-02023-Active. 12026160 3
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THIS AGREEMENT, dated as of September 10, 2010 by and between OHIO
VALLEY ELECTRIC CORPORATION (herein called OVEC) and INDIANA-KENTUCKY ELECTRIC
CORPORATION (herein called IKEC), hereby amends and restates in its entirety, the Power
Agreement (herein called the Current Agreement), dated March 13, 2006, between OVEC and
IKEC. '

WITNESSETH THAT:

WHEREAS, IKEC, a wholly owned subsidiary of OVEC, designed, purchased, and
constructed, and continues to own, operate and maintain a steam-electric generating station
(herein called Indiana Station) consisting of six turbogenerators and all other necessary
equipment, at a location on the Ohio River near Madison, Indiana; and

WHEeReAS, OVEC designed, purchased, and constructed, and continues to own,
operate and maintain a steam-electric generating stations (herein called Ohio Station) consisting
of five turbo-generators and all other necessary equipment, at a location on the Ohio River near
Cheshire, Ohio (the Ohio Station and the Indiana Station being herein called the Project
Generating Stations); and

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

WHEREAS, IKEC owns and operates the portion of the Project Transmission
Facilities located in the State of Indiana, and

WHEREAS, IKEC entered into the Current Agreement with OVEC which
embodies the terms and conditions for the ownership and operation by IKEC of the Indiana
Station and such portion of the Project Transmission Facilities which are to be owned and
operated by it; and

WHEREAS, the owners of OVEC or their affiliates that are parties to an Inter-
Company Power Agreement, have amended and restated such Inter-Company Power Agreement
as of the date hereof, which defines the terms and conditions governing the rights of the
“Sponsoring Companies” (as defined thereunder) to receive *“Available Power” (as defined
thereunder) from the Project Generating Stations and the obligations of the Sponsoring
Companies to pay therefor; and

WHEREAS, concurrent with the amendment and restatement of the Inter-Company
Power Agreement, IKEC and OVEC hereto desire to amend and restate in their entirety, the
Current Agreement in order for IKEC to continue to sell to OVEC any and all power available at
the Indiana Station, and energy associated therewith, and to transmit power and energy as
provided herein.

002500-0001-02023- Aotive.12026160.3
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Now, THEREFORE, the parties hereto agree with each other as follows:

ARTICLE 1

POWER AND ENERGY TRANSACTIONS

1.01 IKEC shall transmit any and all power generated at the Indiana Station by
any of the generating units thereof in commercial operation and deliver such power, together
with the energy associated therewith, but less the transmission losses in the facilities of IKEC
applicable thereto from the 330 kV busses of the Indiana Station, at the points of delivery
hereinafter designated in Section 1.03 hereof, and sell such power and energy at said points of
delivery to OVEC. OVEC shall purchase from IKEC all such power so delivered by IKEC to
OVEC at said points of delivery, together with the energy associated therewith, and shall from
fime to time pay IKEC therefor, amounts which, when added to revenues received by IKEC from
other sources, will be sufficient to enable IKEC to pay all of its operating and other expenses,
including all income and other taxes and any interest and regular amortization requirements
applicable to any indebtedness for borrowed funds incurred by IKEC. For the purposes of this
Section 1.01 the term “operating and other expenses” shall also include, without limitation, all
amounts payable to suppliers of fuel réquirements (including the handling and shipment thereof)
in connection with the cancellation of commitments and the extension of delivery schedules, as
well as all expenses accrued to pay for postemployment and postretirement benefits and the costs
of the decommissioning, shutdown, demolition and closing of the Project Generating Stations.

1.02 TKEC shall transmit and deliver to QVEC at the points of delivery
hereinafter designated in Section 1.03 bereof, all power and the energy associated therewith
supplied to IKEC by Sponsoring Companies at the points of delivery hereinafter designated in
Section 1.03 hereof, less the transmission losses in the facilities of IKEC applicable thereto.
IKEC shall transmit and deliver to Sponsoring Companies designated by OVEC at the points of
delivery hereinafter designated in Section 1.03 hereof, all power, and the energy associated
therewith, supplied to IKEC by OVEC at the points of delivery hercinafter designated in
Section 1.03 hereof, less the transmission losses in the facilities of IKEC applicable thereto,

1.03  All power and energy sold, purchased, transmitted or delivered hereunder
shall be 3-phase, 60-cycle, alternating current, at nominal unregulated voltage, designated for the
points of delivery hereinbelow described. Power and energy transmitted, delivered and sold by
IKEC to OVEC pursuant to the provisions of Section 1.01 hereof shall be delivered at the points
where the transmission facilities of OVEC and the transmission facilities of IKEC interconnect
and title to such power and energy shall pass from IKEC to OVEC at said points. Power and
encrgy supplied to IKEC by a Sponsoring Company for transmission to OVEC pursuant to the
provisions of Section 1.02 hereof, shall be delivered by said Sponsoring Company to IKEC at the
points where the transmission facilities of said Sponsoring Company and the transmission
facilities of IKEC interconnect and shall be delivered by IKEC to OVEC and title thereto shall
pass from said Sponsoring Company to OVEC at the points where the transmission facilities of
OVEC and the transmission facilities of IKEC interconnect. Power and energy supplied to IKEC

002600-0001-02023-Active.12026160.3
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by OVEC for transmission to a Sponsoring Company pursuant to the provisions of Section 1.02
hereof shall be delivered by OVEC to IKEC at the points where the transmission facilities of
OVEC and the transmission facilities of IKEC interconnect and title to such power and energy
shall pass from QVEC to said Sponsoring Company at said points. Such power and energy shall
be delivered by IKEC to said Sponsoring Company at the points where the transmission facilities
of IKEC and the transmission facilities of said Sponsoring Company interconnect.

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

1.05 OVEC shall reimburse IKEC for the difference between (a) the total cost
of replacements chargeable to property and plant made by IKEC, and the total cost of additional
facilities and/or spare parts purchased or installed by Corporation, during any month or prior
thereto (and not previously reimbursed) and (b) the amounts paid for by IKEC out of proceeds of
fire or other applicable insurance protection, or out of amounts recovered from third parties
responsible for damages requiring replacement. OVEC shall pay to IKEC such amount in lieu of
the amounts to be paid as above provided, which, after provision for all taxes on income, shall
equal the costs of the replacements reimbursable by OVEC to IKEC as above provided. The
term cost of replacements, as used herein, shall include all components of costs, plus removal
expense, less salvage. The amounts reimbursed by OVEC to IKEC for such replacements shall
be accounted for on the books of IKEC in a special balance sheet account provided for such

purposes.

ARTICLE 2

MISCELLANEOUS

201 This Agreement shall become effective on September 10, 2010, or to the
extent necessary, such later date on which all conditions to effectiveness, including all required
waiting periods and all required regulatory acceptances or approvals, of this Agreement have
been satisfied in form and substance satisfactory to OVEC, and shall terminate upon the earlier
of: (1) June 30, 2040 or (2) the sale or other disposition of all of the facilities of the Project
‘Generating Stations or the permanent cessation of operation of such facilities.
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2.02  No party hereto shall be held responsible or liable for any loss or damage
on account of non-delivery of energy hereunder at any time caused by act of God, fire, flood,
explosion, strike, civil or military authority, insurrection or riot, act of the elements, failure of
equipment, or for any other cause beyond its control.

2.03  This Agreement is made subject to the jurisdiction of any governmental
authority or authorities having jurisdiction in the premises and the performance thereof shall be
subject to the receipt of all regulatory approvals, in form and substance satisfactory to the parties
hereto, necessary to permit the parties hereto to perform all the duties and obligations to be
performed by such parties hereunder,

2.04  This Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns, but this Agreement shall not be
assigned by either party hereto without the written consent of the other, except (a) to a successor
to all or substantially all the properties and assets of such party, or (b} fo a trustee under an
indenture securing any indebtedness of such party.

2.05  All notices and requests under this Agreement shall be in writing and shall
be sufficient in all respects if delivered in-person or sent by registered mail addressed to the party

to be served at such party’s general office or at such other address as such party may from time
to time in writing designate.
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IN WITNESS WHERECF the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

OHIO VALLEY ELECTRIC CORPORATION

By
Its

INDIANA-KENTUCKY ELECTRIC CORPORATION

By
Its
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Execution Copy

AMENDED AND RESTATED
POWER AGREEMENT

BETWEEN
OHIO VALLEY ELECTRIC CORPORATION |
AND

INDIANA-KENTUCKY ELECTRIC CORPORATION

"~ Dated as of September 10, 2010

 002600-0001-02023-Active.12026160.3
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THIS AGREEMENT, dated as of September 10, 2010 by and between OHIO
. VALLEY ELECTRIC CORPORATION (herein called OVEC) and INDIANA-KENTUCKY ELECTRIC
. CORPORATION therein called IKEC), bereby amends and restates in its entirety, the Power
Agreement (lierein called the Current Agreement), dated March 13, 2006, between OVEC and
IKEC.

WITNESSETH THAT:

WHEREAS, IKEC, a wholly owned subsidiary of OVEC, designed, purchased, and
constructed, and continues to own, operate and maintain a steam-electric generating station
(herein called Indiana Station) consisting of six turbogenerators and all other necessary
equlpment, at a location on the Ohio River near Madison, Indiana; and

WHEREAS, OVEC demgned purchased, and constructed, and continues to own,
" operate and maintain a steam-electric generating stations (herein called Ohio Station) consisting
of five turbo-generators and all other necessary equipment, at a location on the Ohio River near
Cheshire, Ohio (the Ohio Station and the Indiana Station being herein called the PmJect
Generating Stations); and

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

WHEREAS, IKEC owns and operates the portion of the Project Transmission
Facilities located in the State of Indiana; and

: WHEREAS, IKEC entered into the Current Agreement with OVEC which
embodies the terms and conditions for the ownership and operation by IKEC of the Indiana
Station and such portion of the Project Transmission Facilities which are to be owned and
operated by it; and

WHEREAS, the owners of OVEC or their affiliates that are parties to an Inter-
Company Power Agreement, have amended and restated such Inter-Company Power Agreement
as of the date hereof, which defines the terms and conditions governing the rights of the
“Sponsoring Companies” {as defined thereunder) to receive “Available Power” (as defined
thereunder) from the Project Generating Stations and the obligations of the Sponsoring
Companies to pay therefor; and .

WHEREAS, concurrent with the amendment and restatement of the Inter-Company
 Power Agreement, IKEC and OVEC hereto desire to amend and restate in their entirety, the
Current Agreement in order for IKEC to continue to sell to OVEC any and all power available at -
the Indiana Station, and energy associated therewith, and to transmit power and energy as '
provided herein.
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Now, THEREFORE, the parties hereto agree with each other as follows:

ARTICLE 1

POWER AND ENERGY TRANSACTIONS

1.01 IKEC shall transmit any and all power generated at the Indiana Station by
any of the generating units thereof in commercial operation and deliver such power, together
with the energy associated therewith, but less the transmission losses in the facilities of IKEC
applicable thereto from the 330 kV busses of the Indiana Station, at the points of delivery
hereinafter designated in Section 1.03 hereof, and sell such power and energy at said points of
delivery to OVEC. OVEC shall purchase from IKEC all such power so delivered by IKEC to
OVEC at said points of delivery, together with the energy associated therewith, and shall from
time to time pay IKEC therefor, amounts which, when added to revenues received by IKEC from
other sources, will be sufficient to enable IKEC to pay all of its operating and other expenses,
including all income and other taxes and any interest and regular amortization requirements
applicable to any indebtedness for borrowed funds incurred by IKEC. For the purposes of this
Section 1.01 the term “operating and other expenses” shall also include, without limitation, all
amounts payable to suppliers of fuel requirements (including the handling and shipment thereof)
in connection with the cancellation of commitments and the extension of delivery schedules, as
well as all expenses accrued to pay for postemployment and postretirement benefits and the costs
of the decommissioning, shutdown, demolition and closing of the Project Generating Stations.

. 1.02 IKEC shall transmit and deliver to OVEC at the points of delivery
hereinafter designated in Section 1.03 hereof, all power and the energy associated therewith
supplied to IKEC by Sponsoring Companies at the points of delivery hereinafter designated in
Section 1.03 hereof, less the transmission losses in the facilities of IKEC applicable thereto.

- IKEC shall transmit and deliver to Sponsoring Companies designated by OVEC at the points of
delivery hereinafter designated in Section 1.03 hereof, all power, and the energy associated
therewith, supplied to IKEC by OVEC at the points of delivery hereinafter designated in
Section 1.03 hereof, less the transmission losses in the facilities of IKEC applicable thereto.

1.03  All power and energy sold, purchased, transmitted or delivered hereunder
shall be 3-phase, 60-cycle, alternating current, at nominal unregulated voltage, designated for the
points of delivery hereinbelow described. Power and energy transmitted, delivered and sold by
IKEC to OVEC pursuant to the provisions of Section 1.01 hereof shall be delivered at the points
where the transmission facilities of OVEC and the transmission facilities of IKEC interconnect
and title to such power and energy shall pass from IKEC to OVEC at said points. Power and
energy supplied to IKEC by a Sponsoring Company for transmission to OVEC pursuant to the
provisions of Section 1.02 hereof, shall be delivered by said Sponsoring Company to IKEC at the
points where the transmission facilities of said Sponsoring Company and the transmission
facilities of IKEC interconnect and shall be delivered by IKEC to OVEC and title thereto shall
pass from said Sponsoring Company to OVEC at the points where the transmission facilities of
OVEC and the transmission facilities of IKEC interconnect. Power and energy supplied to IKEC
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by OVEC for transmission to a Sponsoring Company pursuant to the provisions of Section 1.02
hereof shall be delivered by OVEC to IKEC at the points where the transmission facilities of
OVEC and the transmission facilities of IKEC interconnect and title to such power and energy
shall pass from OVEC to said Sponsoring Company at said poinis, Such power and energy shall
be delivered by IKEC to said Sponsoring Company at the points where the transmission facilities
of IKEC and the transmission facilities of said Sponsoring Company interconnect.

1.04 The parties hereto shall exercise due diligence and foresight in carrying
out all matters related to the providing and operating of their respective power resources so as to
minimize to the extent practicable deviations between actual and scheduled deliveries of power
and energy among their systems. The parties hereto shall provide and/or install on their
respective systems such communication, telemetering, frequency and/or tie-line control facilities

~ essential to so minimizing such deviations; and shall fully cooperate with one another and with
third parties {such third parties whose systems are either directly or indirectly interconnected
with the systems of the Sponsoring Companies and who of necessity together with the
Sponsoring Companies and the parties hereto must unify their efforts cooperatively to achieve
effective and efficient interconnected system operation) in developing and executing operating
procedures that will enable the parties hereto to avoid to the extent practicable deviations from
. scheduled deliveries.

1.05 OVEC shall reimburse IKEC for the difference between (a) the total cost
of replacements chargeable to property and plant made by IKEC, and the total cost of additional
facilities and/or spare parts purchased or installed by Corporation, during any month or prior
thereto (and not previously reimbursed) and (b) the amounts paid for by IKEC out of proceeds of
fire or other applicable insurance protection, or out of amounts recovered from third parties
responsible for damages requiring replacement. OVEC shall pay to IKEC such amount in lieu of
the amounts to be paid as above provided, which, after provision for all taxes on income, shall
equal the costs of the replacements reimbursable by OVEC to IKEC as above provided. The
term cost of replacements, as used herein, shall include all components of costs, plus removal
expense, less salvage. The amounts reimbursed by OVEC to IKEC for such replacements shall
be accounted for on the books of IKEC in a special balance sheet account provided for such

purposes.

ARTICLE 2

MISCELLANEOUS

2.01 This Agreement shall become effective on September 10, 2010, or o the
extent necessary, such later date on which all conditions to effectiveness, including all required
waiting periods and all required regulatory acceptances or approvals, of this Agreement have
been satisfied in form and substance satisfactory to OVEC, and shall terminate upon the earlier
of: (1) June 30, 2040 or (2) the sale or other disposition of all of the facilities of the Project

. Generating Stations or the permanent cessation of operation of such facilitiés.

002600-0001-02023-Active,12026160.3




20110427-5153 FERC PDF (Unotficial) 4/27/2011 2:17:59 PM

2.02 No party hereto shall be held responsible or liable for any loss or damage
o1 account of non-delivery of energy hereunder at any time caused by act of God, fire, flood,
explosion, strike, civil or military authority, insurrection or riot, act of the elements failure of
equipment, or for any other cause beyond its control.

2.03 This Agreement is made subject to the jurisdiction of any governmental
authority or authorities having jurisdiction in the premises and the performance thereof shall be
subject to the receipt of all regulatory approvals, in form and substance satisfactory to the parties
hereto, necessary to permit the parties hereto to perform all the duties and obligations to be
performed by such parties hereunder. :

2.04 This Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns, but this Agreement shall not be -
assigned by either party hereto without the written consent of the other, except (a) to a successor
to all or substantially all the properties and assets of such party, or (b) to a trustee under an
indenture securing any indebtedness of such party.

2.05 All notices and requests under this Agreement shall be in writing and shall
be sufficient in all respects if delivered in person or sent by registered maii addressed to the party
to be served at such party’s general office or at sich other address as such party may from time

. to time in writing designate.
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Sponsoring Company's share of the aggregate demand charges shall be the percentage of
such charges represented by its Power Participation Ratio.

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

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

(a) Component (A) shall consist of fixed charges made
up of (i) the amounts of interest properly chargeable to Accounts
427, 430 and 431, less the amount thereof credited to Account 432,
of the Uniform System of Accounts, including the interest
component of any purchase price, interest, rental or other payment
under an installment sale, loan, lease or similar agreement relating
to the purchase, lease or acquisition by Corporation of additional
facilities and replacements (whether or not such interest or other
amounts have come due or are actually payable during such
Month), (ii) the amounts of amortization of debt discount or
premium and expenses properly chargeable to Accounts 428 and
429, and (iii) an amount equal to the sum of (I) the applicable
amount of the debt amortization component for such month
required to retire the total amount of indebtedness of Corporation
issued and outstanding, (II) the amortization requirement for such
month in respect of indebtedness of Corporation incurred in
respect of additional facilities and replacements, and (I1I) to the
extent not provided for pursuant to clause (II) of this clause (iii), an
appropriate allowance for depreciation of additional facilities and
replacements.

(b)  Component (B) shall consist of the total operating
expenses for labor, maintenance, materials, supplies, services,
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4.035 To the extent that, as a result of the failure by one or
more Sponsoring Companies {o take its respective Power Participation
Ratio share of the applicable Total Minimum Generating Output during any
hour, a Minimum Loading Event shall occur, then such one or more
Sponsoring Companies shall be assessed charges for any Minimum
Loading Event Costs in accordance with Section 5.05.

ARTICLE 5

CHARGES FOR AVAILABLE POWER AND MINIMUM LOADING EVENT COSTS

5.01. Total Monthly Charge. The amount to be paid to
Corporation each month by the Sponsoring Companies for Available Power and
Available Energy supplied under this Agreement shall consist of the sum of an
energy charge, a demand charge, and a transmission charge, all determined as
set forth in this Article 5.

5.02. Energy Charge. The energy charge to be paid each month
by the Sponsoring Companies for Available Energy shall be determined by
Corporation as follows:

5.021 Determine the aggregate of all expenses for fuel
incurred in the operation of the Project Generating Stations, in accordance
with Account 501 (Fuel), Account 506.5 (Variable Reagent Costs
Associated With Pollution Control Facilities) and 509 (Allowances) of the
Uniform System of Accounts.

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

5.03. Demand Charge. During the period commencing with the
Effective Date and for the remainder of the term of this Agreement, demand
charges payable by the Sponsoring Companies to Corporation shall be
determined by the Corporation as provided below in this Section 5.03. Each
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4,031 Each Sponsoring Company shall schedule the
delivery of all or any portion (in whole MW increments) of its entitlement to
Available Energy in accordance with scheduling procedures established
by the Operating Committee from time to time.

4.032 In the event that any Sponsoring Company does not
schedule the delivery of all of its Power Participation Ratio share of
Available Energy, then each such other Sponsoring Company may
schedule the delivery of all or any portion (in whole MW increments) of
any such unscheduled share of Available Energy (through successive
allotments if necessary) in proportion to their Power Participation Ratios.

4.033 Notwithstanding any Available Energy schedules
made in accordance with this Section 4.03 and the applicable scheduling
procedures, (i) the Corporation shall adjust all schedules to the extent that
the Corporation’s actual generation output is less than or more than the
expected Nominal Power Available to all Sponsoring Companies, or to the
extent that the Corporation is unable to obtain sufficient transmission
service under the Tariff for the delivery of all scheduled Available Energy;
and (ii) immediately following a Minimum Loading Event, any Sponsoring
Company causing (in whole or part} such Minimum Loading Event shall
have its Available Energy schedules increased after the schedules of the
Sponsoring Companies not causing such Minimum Load Event, in
accordance with the estimated ramp rates associated with the shutdown
and start-up of the Corporation’s generation units as reflected in the
schedules prepared by the Operating Committee and in effect as of the
commencement of any Minimum Loading Event, which schedules may be
adjusted from time to time as necessary by the Operating Committee.

4.034 Each Sponsoring Company availing itself of
Available Energy shall be entitled to an amount of energy (herein called
billing kilowatt-hours of Available Energy) equal to its portion, determined
as provided in this Section 4.03, of the total Available Energy after
deducting therefrom such Sponsoring Company's proportionate share, as
defined in this Section 4.03, of all losses as determined in accordance with
the Tariff incurred in transmitting the total of such Available Energy from
the 345-kV busses of the Project Generating Stations to the applicable
delivery points, as scheduled pursuant to Section 9.01, of all Sponsoring
Companies availing themselves of Available Energy. The proportionate
share of all such losses that shall be so deducted from such Sponsoring
Company’s portion of Available Energy shall be equal to all such losses
multiplied by the ratio of such portion of Available Energy to the total of
such Available Energy. Each Sponsoring Company shall have the right,
pursuant to this Section 4.03, to avail itself of Available Energy for the
purpose of meeting the loads of its own system and/or of supplying energy
to other systems in accordance with agreements, other than this
Agreement, to which such Sponsoring Company is a party.
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TRANSMISSION AGREEMENT AND FACILITIES

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

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

ARTICLE 3

[RESERVED]

ARTICLE 4

AVAILABLE POWER SUPPLY

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

4.02. Available Power Entitlement. The Sponsoring Companies
collectively shall be entitled to take from Corporation and Corporation-shall be
obligated to supply to the Sponsoring Companies any and all Available Power
and Available Energy pursuant to the provisions of this Agreement. Each
Sponsoring Company’s Available Power Entitlement hereunder shall be its
Power Participation Ratio, as defined in subsection 1.0117, of Available Power.

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

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

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

Company Power Participation Ratio-Percent
Allegheny ......oooviiiiiiiiiiiiiiiii 3.01
Appalachian 15.69
Buckeye 18.00
Columbus : : 444
Dayton 4.90
Duke Ohio.......ceevviiiniiiiiiieirirr e eea, ' 9.00 4.85
FirstEnergy......ccooveiniiiiiiiicii i,

Indiana 7.85
Kentucky 2.50
Louisville 5.63
Monongahela 0.49
Ohio Power 15.49
Peninsula Southern Indiana ' 6.65 1.50
Total 100.0

1.0118 “Tariff” means the open access transmission tariff of
the Corporation, as amended from time to time, or any successor tariff, as
accepted by the Federal Energy Regulatory Commission or any successor
agency. _

1.0119 “Third Party” means any person other than a
Sponscring Company or its Affiliate.

1.0120 “Total Minimum Generating Qutput” means the
product of the Minimum Generating Unit Output times the number of the
Corporation’s generation units available for service at that time.

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

1.0122 “Uniform System of Accounts” means the Uniform

System of Accounts prescribed by the Federal Energy Regulatory
Commission as in effect on January 1, 2004.

ARTICLE 2
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resulting from Minimum Loading Events, including without limitation the
incremental costs of additional emissions allowances, reflected in the
schedule of charges prepared by the Operating Committee and in effect
as of the commencement of any Minimum Loading Event, which schedule
may be adjusted from time to time as necessary by the Operating
Committee.

1.0112 “Month™ means a calendar month.

1.0113 “Nominal Power Available” means an individual
Sponsoring Company’s Power Participation Ratio share of the
Corporation’s current estimate of the maximum amount of Available Power
availabie for delivery at any given time.

1.0114 “Offer Notice” means the notice required to be given
to the other Sponsoring Companies by a Transferring Sponsor offering to
sell all or a portion of such Transferring Sponsor’s rights, title and interests
in, and obligations under this Agreement. At a minimum, the Offer Notice
shall be in writing and shall contain (i) the rights, title and interests in, and
obligations under this Agreement that the Transferring Sponsor proposes
to Transfer; and (ii} the cash purchase price and any other material terms
and conditions of such proposed transfer. An Offer Notice may not
contain terms or conditions requiring the purchase of any non-OVEC
interests.

1.0115 “Permitted Assignee” means a person that is (a) a
Sponsoring Company or its Affiliate whose long-term unsecured non-credit
enhanced indebtedness, as of the date of such assignment, has a
Standard & Poor’s credit rating of at least BBB- and a Moody’s Investors
Service, Inc. credit rating of at least Baa3 (provided that, if the proposed
assignee’s long-term unsecured non-credit enhanced indebtedness is not
currently rated by one of Standard & Poor’s or Moody, such assignee’s
long-term unsecured non-credit enhanced indebtedness, as of the date of
such assignment, must have either a Standard & Poor’s credit rating of at
least BBB- or a Moody's Investors Service, Inc. credit rating of at least
Baa3); or (b) a Sponsoring Company or its Affiliate that does not meet the
criteria in subsection () above, if the Sponsoring Company or its Affiliate
that is assigning its rights, title and interests in, and obligations under, this
Agreement agrees in writing (in form and substance satisfactory to
Corporation) to remain obligated to satisfy all of the obligations related to
the assigned rights, title and interests to the extent such obligations are
not satisfied by the assignee of such rights, title and interests; provided
that,-in no event shall a person be deemed a “Permitted Assignee” if
counsel for the Corporation reasonably determines that the assignment of
the rights, title or interests in, or obligations under, this Agreement to such
person could cause a termination, default, loss or payment obligation
under any security issued, or agreement entered into, by the Corporation
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direction of the management and policies of a person, whether through the
ownership of voting securities, by contract or otherwise,

1.012 “Arbitration Board” has the meaning set forth in
Section 9.10.

1.013 “Available Energy” of the Project Generating Stations
means the energy associated with Available Power.

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

1.015 “Corporation” means OVEC, IKEC, and all other
subsidiary corporations of OVEC.

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

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

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

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

1.0110 “Minimum Loading Event” means a period of time
during which one or more of the Corporation’s generation units are
operating at below the Minimum Generating Output as a result of the
Sponsoring Companies’ failure to schedule and take delivery of sufficient
Available Energy.

1.0111 “Minimum Loading Event Costs” means the sum of
the following costs caused by one or more Minimum Loading Events: (i)
the actual costs of any of the Corporation’s generating units burning fuel
oil; and (ii) the estimated actual additiona! costs to the Corporation
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Ohio Station) consisting of five turbo-generators and all other necessary equipment, at a
location on the Ohio River near Cheshire, Ohio, and the other station (herein called
Indiana Station) consisting of six turbogenerators and all other necessary equipment, at a
location on the Ohio River near Madison, Indiana, (the Ohio Station and the Indiana
Station being herein called the Project Generating Stations); and

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

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

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

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

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

ARTICLE 1

DEFINITIONS

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

1.011 “Affiliate” means, with respect to a specified person,
any other person that directly or indirectly through one or more
intermediaries controls, is controlled by, or is under common control with,
such specified person; provided that “control” for these purposes means
the possession, directly or indirectly, of the power to direct or cause the
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PENINSULA GENERATION COOPERATIVE, and
SOUTHERN INDIANA GAS AND ELECTRIC COMPANY

AMENDED AND RESTATED
INTER-COMPANY POWER AGREEMENT

THIS AGREEMENT, dated as of September 10, 2010 (the “Agreement”),
by and among OHIO VALLEY ELECTRIC CORPORATION (herein called OVEC),
ALLEGHENY ENERGY SUPPLY COMPANY, L.L.C. (herein called Allegheny),
APPALACHIAN POWER COMPANY (herein called Appalachian), BUCKEYE POWER
GENERATING, LLC (herein called Buckeye), COLUMBUS SOUTHERN POWER COMPANY
(herein called Columbus), THE DAYTON POWER AND LIGHT COMPANY (herein called
Dayton), DUKE ENERGY OHIO, INC. (formerly known as The Cincinnati Gas & Electric
Company and herein called Duke Ohio), FIRSTENERGY GENERATION CoRP. (herein called
FirstEnergy), INDIANA MICHIGAN POWER COMPANY (herein called Indiana), KENTUCKY
UTILITIES COMPANY (herein called Kentucky), LOUISVILLE GAS AND ELECTRIC COMPANY
(herein called Louisville), MONONGAHELA POWER COMPANY (herein called
Monongahela), OH10 POWER COMPANY (herein called Ohio Power), PENINSULA
GENERATION COOPERATIVE (herein called Peninsula}, and SOUTHERN INDIANA GAS AND
ELECTRIC COMPANY {herein called Southern Indiana, and all of the foregoing, other than
OVEC, being herein sometimes collectively referred to as the Sponsoring Companies and
individually as a Sponsoring Company) hereby amends and restates in its entirety, the
Inter-Company Power Agreement dated as of March 13, 2006, as amended by
Modification No. 1, dated as of March 13, 2006 (herein called the Current Agreement),
by and among OVEC and the Sponsoring Companies.

WITNESSETH THAT:

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

W HEREAS, OVEC designed, purchased, and constructed, and continues to
operate and maintain two steam-electric generating stations, one station (herein called
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AMENDED AND RESTATED
INTER-COMPANY POWER AGREEMENT
DATEDl AS OF SEPTEMBER 10, 2010
AMONG

OHIO VALLEY ELECTRIC CORPORATION,
ALLEGHENY ENERGY SUPPLY COMPANY, L.L.C.
APPALACHIAN POWER COMPANY,

BUCKEYE POWER GENERATING, LLC,
COLUMBUS SOUTHERN POWER COMPANY,
THE DAYTON POWER AND LIGHT COMPANY,
DUKE ENERGY OHIO, INC., '
FIRSTENERGY GENERATION CORP.,

INDIANA MICHIGAN POWER COMPANY,
KENTUCKY UTILITIES COMPANY,

LOUISVILLE GAS AND ELECTRIC COMPANY,
MONONGAHELA POWER COMPANY,

OHIO POWER COMPANY,
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

OHIO VALLEY ELECTRIC CORPORATION

By
Its

INDIANA-KENTUCKY ELECTRIC CORPORATION

By
Its
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terminate upon the earlier of: . 1) June 30, 2040 or (2) the sale or other

disposition of all of the facilities of the Project Generating Stations or the permanent cessation
of operation of such facilities.

2.01 2:92-No party hereto shall be held responsible or liable for any loss or
damage on account of non-delivery of energy hereunder at any time caused by act of God, fire,
flood, explosion, strike, civil or military authority, insurrection or riot, act of the elements, failure
of equipment, or for any other cause beyond its control.

2.02 2.03-This Agreement is made subject to the jurisdiction of any
governmental authority or authorities having jurisdiction in the premises and the performance
thereof shall be subject to the receipt of all regulatory approvals, in form and substance satisfactory
to the parties hereto, necessary to permit the parties hereto to perform all the duties and obhgatlons
to be performed by such parties hereunder.

2.03  2:84-This Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns, but this Agreement shall not be assigned
by either party hereto without the written consent of the other, except (a) to a successor to all or
substantially all the properties and assets of such party, or (b) to a trustee under an indenture
securing any indebtedness of such party.

2.04 2:05-All notices and requests under this Agreement shall be in writing and
shall be sufficient in all respects if delivered in person or sent by registered mail addressed to the

party to be served at such party’s general office or at such other address as such party may from
time to time in writing designate.
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the transmission facilities of said Sponsoring Company and the transmission facilities of IKEC
interconnect and shall be delivered by IKEC to OVEC and title thereto shall; pass from said
Sponsoring Company to OVEC at the points where the transmission facilities of OVEC and the
transmission facilities of IKEC interconnect. Power and energy supplied to IKEC by OVEC for
transmission to a Sponsoring Company pursuant to the provisions of Section 1.02 hereof shall be
delivered by OVEC to IKEC at the points where the transmission facilities of OVEC and the
transmission facilities of IKEC interconnect and title to such power and energy shall pass from
OVEC to said Sponsoring Company at said points. Such power and energy shall be delivered by
IKEC to said Sponsoring Company at the points where the transmission facilities of IKEC and the
transmission facilities of said Sponsoring Company interconnect.

1,03  1:84-The parties hereto shall exercise due diligence and foresight in
carrying out all matters related to the providing and operating of their respective power resources
so as to minimize to the extent practicable deviations between actual and scheduled deliveries of
power and energy among their systems. The parties hereto shall provide and/or install on their
respective systems such communication, telemetering, frequency and/or tie-line control facilities
essential to so minimizing such deviations; and shall fully cooperate with one another and with
third parties (such third parties whose systems are either directly or indirectly interconnected with
the systems of the Sponsoring Companies and who of necessity together with the Sponsoring
Companies and the parties hereto must unify their efforts cooperatively to achieve effective and
efficient interconnected system operation) in developing and executing operating procedures that
will enable the parties hereto to avoid to the extent practicable deviations from scheduled
deliveries.

1.04 3-05OVEC shall reimburse IKEC for the difference between (a) the total
cost of replacements chargeable to property and plant made by IKEC, and the total cost of
additional facilities and/or spare parts purchased or installed by Corporation, during any month or
prior thereto (and not previously reimbursed) and (b) the amounts paid for by IKEC out of
proceeds of fire or other applicable insurance protection, or out of amounts recovered from third
parties responsible for damages requiring replacement. OVEC shall pay to IKEC such amount in
lieu of the amounts to be paid as above provided, which, after provision for all taxes on income,
shall equal the costs of the replacements reimbursable by OVEC to IKEC as above provided. The
term cost of replacements, as used herein, shall include all components of costs, plus removal
expense, less salvage. The amounts reimbursed by OVEC to IKEC for such replacements shall be
accounted for on the books of IKEC in a special balance sheet account provided for such purposes.

ARTICLE 2

MISCELLANEOUS

2:603-This Agreement shall become effective on Mareh13:2006;September 10, 2010, or to the
extent necessary, such later date on which all conditions to effectiveness, including all

required waiting periods and all required regulatory acceptances or approvals, of this
Agreement have been satisfied in form and substance satisfactory to OVEC, and shall
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to sell to OVEC any and all power available at the Indiana Station, and energy associated
therewith, and to transmit power and energy as provided herein.

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

ARTICLE 1
POWER AND ENERGY TRANSACTIONS

1.01  IKEC shall transmit any and all power generated at the Indiana Station by
any of the generating units thereof in commercial operation and deliver such power, together with
the energy associated therewith, but less the transmission losses in the facilities of IKEC
applicable thereto from the 330 kV busses of the Indiana Station, at the points of delivery
hereinafter designated in Section 1.03 hereof, and sell such power and energy at said points of
delivery to OVEC. OVEC shall purchase from IKEC all such power so delivered by IKEC to
OVEC at said points of delivery, together with the energy associated therewith, and shall from
time to time pay IKEC therefor, amounts which, when added to revenues received by IKEC from
other sources, will be sufficient to enable IKEC to pay all of its operating and other expenses,
including all income and other taxes and any interest and regular amortization requirements
applicable to any indebtedness for borrowed funds incurred by IKEC. For the purposes of this
Section 1.01 the term Soperating and other expenses?’ shall also include, without limitation, all
amounts payable to suppliers of fuel requirements (including the handling and shipment thereof) in
connection with the cancellation of commitments and the extension of delivery schedules, as well
as all expenses accrued to pay for postemployment and postretirement benefits and the costs of the
decommissioning, shutdown, demolition and closing of the Project Generating Stations.

102 IKEC shall transmit and deliver to OVEC at the points of delivery
hereinafter designated in Section 1.03 hereof, all power and the energy associated therewith
supplied to IKEC by Sponsoring Companies at the points of delivery hereinafter designated in
Section 1.03 hereof, less the transmission losses in the facilities of IKEC applicable thereto. IKEC
shall transmit and deliver to Sponsoring Companies designated by OVEC at the points of delivery
hereinafter designated in Section 1.03 hereof, all power, and the energy associated therewith,
supplied to IKEC by OVEC at the points of delivery hereinafter designated in Section 1.03 hereof,
less the transmission losses in the facilities of IKEC applicable thereto.

1:03-All power and energy sold, purchased, transmitted or delivered hereunder shall be 3-phase,
60-cycle, alternating current, at nominal unregulated voltage, designated for the points of delivery
hereinbelow described. Power and energy transmitted, delivered and sold by IKEC to OVEC
pursuant to the provisions of Section 1.01 hereof shall be delivered at the points where the
transmission facilities of OVEC and the transmission facilities of IKEC interconnect and title to
such power and energy shall pass from IKEC to OVEC at said points. Power and energy supplied
to IKEC by a Sponsoring Company for transmission to OVEC pursuant to the provisions of
Section 1.02 hereof, shall be delivered by said Sponsoring Company to IKEC at the points where
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THIS AGREEMENT, dated as of March-13,2006September 10, 2010 by and
between OHIO VALLEY ELECTRIC CORPORATION (herein called OVEC) and INDIANA-KENTUCKY
ELECTRIC CORPORATION (herein called IKEC), hereby amends and restates in its entirety, the

Power Agreement (herem called the Qf@ma-LCu en; Agreement) dated 4u4-y—1-0—1-953—behveen

endMach 13, 2006, between OVEC and [REC.

WITNESSETH THAT:

WHEREAS, IKEC, a wholly owned subsidiary of OVEC, designed, purchased, and
constructed, and continues to own, operate and maintain a steam-electric generating station (herein
called Indiana Station) consisting of six turbogenerators and all other necessary equipment, at a
location on the Ohio River near Madison, Indiana; and

WHEREAS, OVEC designed, purchased, and constructed, and continues to own,
operate and maintain a steam-electric generating stations (herein called Ohio Station) consisting of
five turbo—generators and all other necessary equipment, at a location on the Ohio River near
Cheshire, Qhio (the Ohio Station and the Indiana Station being herein called the Project
Generating Stations); and

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

WHEREAS, IKEC owns and operates the portion of the Project Transmission
Facilities located in the State of Indiana; and

WHEREAS, IKEC entered into a-Pewerthe Current Agreement-{the-"Original
" - with OVEC which embodies the terms and conditions for the
ownership and operation by IKEC of the Indiana Station and such portion of the Project
Transmission Facilities which are to be owned and operated by it; and

WHEREAS, the owners of OVEC or their affiliates that are parties to an
Inter-Company Power Agreement, have amended and restated such Inter-Company Power
Agreement as of the date hereof, which defines the terms and conditions governing the rights of
the “Sponsoring Companies” (as defined thereunder) to receive “Available Power” (as defined
thereunder) from the Project Generating Stations and the obligations of the Sponsoring Companies
to pay therefor; and

WHEREAS, concurrent with the amendment and restatement of the Inter-Company
Power Agreement, IKEC and OVEC hereto desire to amend and restate in their entirety, the

OriginalCurrent Agreement-(as-s in order for IKEC to
continue
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AMENDED AND RESTATED

POWER AGREEMENT -

BETWEEN

OHIO VALLEY ELECTRIC CORPORATION

AND

INDIANA-KENTUCKY ELECTRIC CORPORATION

Dated as of Mareh13;2006September 10, 2010
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Amended and Restated Inter-Company Power Agreement
5-3




Its

By
Its

MONONGAHELAQHIO POWER
COMPANY

By
Its

SOUTHERNINDIANA-GAS-AND
ELECTRIC COMPANY
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By

Its

OCHIOPOWERSOUTHERN
INDIANA GAS AND ELECTRIC
COMPANY

By

Its

Amended and Restated Inter-Company Power Agreement

S-2
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IN WITNESS WHEREQF, the parties hereto have caused this Amended and Restated
Inter-Company Power Agreement to be duly executed and delivered by their proper and duly
authorized officers-to-be-effective as of Mareh-13,2006-September 10, 2010,

OHIO VALLEY ELECTRIC
CORPORATION

By
Its

APPALACHIAN POWER COMPANY

By
Its

COLUMBUS SOUTHERN POWER
COMPANY

By
Its

FARSTENERGY- GENERATION
CORPDUKE ENERGY OHIO, INC

By
Its

KENTUCKY UFILITIESINDIANA
MICHIGAN POWER COMPANY

By

ALLEGHENY ENERGY SUPPLY
COMPANY, L.L.C.

By

LLC

By
Its

THE DAYTON POWER AND LIGHT
COMPANY

By
Its

ELECTRICKENTUCKY UTILITIES
COMPANY

Amended and Restated Inter-Company Power Agreement

S-1
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11.01. Payment Default. If any Sponsoring Company fails to make full payment to
Corporation under this Agreement when due and such failure is not remedied within ten (10) days
after receipt of notice of such failure from the Corporation, then such failure shall constitute a
“Payment Defaulit” on the part of such Sponsoring Company. Upon a Payment Default, the
Corporation may suspend service to the Sponsoring Company that has caused such Payment
Default for all or part of the period of continuing default (and such Sponsoring Company shall be
deemed to have notified the Corporation and the other Sponsoring Companies that any Available
Energy shall be available for scheduling by such other Sponsoring Companies in accordance with
Section 4.032). The Corporation’s right to suspend service shall not be exclusive, but shall be in
addition to all remedies available to the Corporation at law or in equity. No suspension of service
or termination of this Agreement shall relieve any Sponsoring Company of its obligations under
this Agreement, which are absolute and unconditional.

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

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

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

[Signature pages follow]
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Agreement may be made thereafter without again offering the same to
Sponsoring Companies in accordance with this Section 9.183.

ARTICLE 10

REPRESENTATIONS AND WARRANTIES

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

of Modifieation No—1-to-this-Agreement, as follows:

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

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

(c)  Except as set forth in Schedule 10.01(c) hereto, no consents
or approvals of, or filings or registrations with, any governmental authority
or public regulatory authority or agency, federal state or local, or any other
entity or person are required in connection with the execution, delivery and
performance by it of this Agreement, except for those which have been duly
obtained or made and are in full force and effect, have not been revoked,
and are not the subject of a pending appeal; and

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

ARTICLE 11

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

(¢)  Each Sponsoring Company exercising its right to purchase
any rights, title and interests in, and obligations under this Agreement
pursuant to this Section 9.183 may choose to have an Affiliate purchase
such rights, title and interests in, and obligations under this Agreement;
provided that, notwithstanding anything in this Section 9.183 to the
contrary, any assignment to a Sponsoring Company or its Affiliate
hereunder must comply with the requirements of Section 9.182.

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

(e}  To the extent that the Sponsoring Companies have not
elected to purchase all of the rights, title and interests in, and obligations
under this Agreement described in the Offer Notice, the Transferring
Sponsor may, within one-hundred and eighty (180) days after the later of
the expiration of the Election Period or the deemed withdrawal of a
conditional election by a Sponsoring Company under Section 9.183(b)
hereof (if applicable), enter into a definitive agreement to, assign such
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under this Agreement to a Permitted Assignee, provided that, the assignee and assignor of
the rights, title and interests in, and obligations under, this Agreement have executed an
assignment agreement in form and substance acceptable to the Corporation in its
reasonable discretion (including, without limitation, the agreement by the Sponsoring
Company assigning such rights, title and interests in, and obligations under, this
Agreement to reimburse the Corporation and the other Sponsoring Companies for any fees
or expenses required under any security issued, or agreement entered into, by the
Corporation as a result of such assignment, including without limitation any consent fee or
additional financing costs to the Corporation under the Corporation’s then-existing
securities or agreements resulting from such assignment}.

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

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

(b)  The Sponsoring Companies (other than the Transferring
Sponsor and its Affiliates) shall first have the right, but not the obligation, to
purchase all of the rights, title and interests in, and obligations under this
Agreement described in the Offer Notice at the price and on the terms
specified therein by delivering written notice of such election to the
Transferring Sponsor and the Corporation within the Election Period;
provided that, irrespective of the terms and conditions of the Offer Notice, a
Sponsoring Company may condition its election to purchase the interest
described in the Offer Notice on the receipt of approval or consent from
such Sponsoring Company’s Board of Directors; provided further that,
written notice of such conditional election must be delivered to the
Transferring Sponsor and the Corporation within the Election Period and
such conditional election shall be deemed withdrawn (as if it had never
been provided) unless the Sponsoring Company that delivered such
conditional election subsequently delivers written notice to the Transferring
Sponsor and the Corporation on or before the tenth (10™) day after the
expiration of the Election Period that all necessary approval or consent of
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(a)  The receipt of all regulatory approvals, in form and substance
satisfactory to Corporation, necessary to permit Corporation to perform all the
duties and obligations to be performed by Corporation hereunder.

(b)  The receipt of all regulatory approvals, in form and substance
satisfactory to the Sponsoring Companies, necessary to permit the Sponsoring
Companies to carry out all transactions contemplated herein.

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

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

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

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

9,181 This Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns, but a party to this Agreement
may not assign this Agreement or any of its rights, title or interests in or obligations
(including without limitation the assumption of debt obligations) under this Agreement,
except to a successor to all or substantially all the properties and assets of such party or as
provided in Section 9.182 or 9.183, without the written consent of all the other parties
hereto.

9.182 Notwithstanding the provisions of Section 9.181, any Sponsoring
Company shal] be permitted to, upon thirty (30) days notice to the Corporation and each
other Sponsoring Company, without any further action by the Corporation or the other
Sponsoring Companies, assign all or part of its rights, title and interests in, and obligations
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demanded, and the parties shall thereupon endeavor to agree upon an arbitration board, which shall
consist of three members (“Arbitration Board™). If all the parties hereto fail so to agree within a
period of thirty (30) days from the original notice, the party demanding arbitration may, by written
notice to all other parties hereto, direct that any members of the Arbitration Board that have not
been agreed to by the parties shall be selected by the American Arbitration Association, or any
successor organization. No person shall be eligible for appointment to the Arbitration Board who
is an officer, employee, shareholder of or otherwise interested in any of the parties hereto or in the
matter sought to be arbitrated.

The Arbitration Board shall afford adequate opportunity fo all parties hereto to
present information with respect to the controversy, dispute or claim submitted to arbitration and
may request further information from any party hereto; provided, however, that the parties hereto
may, by mutual agreement, specify the rules which are to govern any proceeding before the
Arbitration Board and limit the matters to be considered by the Arbitration Board, in which event
the Arbitration Board shall be governed by the terms and conditions of such agreement.

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

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

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

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

9.14. Regulatory Approvafs. This Agreement is made subject to the jurisdiction
of any governmental authority or authorities having jurisdiction in the premises and the
performance thereof shall be subject to the following:
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behave been entitled to such “roll over” firm transmission service for delivery of their entitlement
to their Power Participation Ratio share of Surplus Power and Surplus Energy under this
Agreement, to the border of such Sponsoring Company system and intervening Sponsoring
Company system, as would be accorded a long-term firm point-to-point transmission service
reservation under the then otherwise applicable FERC Open Access Transmission Tariff
(“OATT™), (iv) the obligation of any Sponsoring Company to maintain or expand transmission
capacity to accommodate another Sponsoring Company’s “roll over” rights to transmission
service for delivery of their entitlement to their Power Participation Ratio share of Surplus Power
and Surplus Energy under this Agreement shall be consistent with the obligations it would have for
long-term firm point-to-point transmission service provided pursuant to the then otherwise
applicable OATT, and (v) the parties shall cooperate with any Sponsoring Company that seeks to
obtain and/or exercise any such rights available under applicable law, regulation, rules or orders
under the Federal Power Act or otherwise adopted by the FERC.

9.07. Term of Agreement. This Agreement shall become effective upon the
Effective Date and shall terminate upon the earlier of: (1) Mareh-43,-2026June 30, 2040 or (2) the
sale or other disposition of all of the facilities of the Project Generating Stations or the permanent
cessation of operation of such facilities; provided that, the provisions of Articles 5, 7 and 8, this
Section 9.07 and Sections 9.08, 9.09, 9.10,9.11,9.12, 9.14, 9.15, 9.16, 9.17 and 9.18 shall survive
the termination of this Agreement, and no termination of this Agreement, for whatever reason,
shall release any Sponsoring Company of any obligations or liabilities incurred prior to such
termination.

$.08. Access to Records. Corporation shall, at all reasonable times, upon the
request of any Sponsoring Company, grant to its representatives reasonable access to the books,
records and accounts of the Corporation, and furnish such Sponsoring Company such information
as it may reasonably request, to enable it to determine the accuracy and reasonableness of
payments made for energy supplied under this Agreement.

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

9.10. Arbitration. Any controversy, dispute or claim arising out of this
Agreement or the refusal by any party hereto to perform the whole or any part thereof,, shall be
determined by arbitration, in the City of Columbus, Franklin County, Ohio, in accordance with the
Commercial Arbitration Rules of the American Arbitration Association or any successor
organization, except as otherwise set forth in this Section 9.10.

The party demanding arbitration shall serve notice in writing upon all other parties
hereto, setting forth in detail the controversy, dispute or claim with respect to which arbitration is
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Corporation, and other systems of third parties not parties hereto are a part, may at times preclude
the direct delivery at the points of interconnection between the transmission systems of one or
more of the Sponsoring Companies and Corporation, of some portion of the energy supplied under
this Agreement, and that in each such case, because of said characteristics, some of the energy will
be delivered at points which interconnect the system of one or more of the Sponsoring Companies
with systems of companies not parties to this Agreement. The parties hereto shall cooperate in the
development of mutually satisfactory arrangements among themselves and with such companies
not parties hereto whereby the supply of power and energy contemplated hereunder can be
fulfilled.

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

9.06. Acknowledgment of Certain Rights. For the avoidance of doubt, all of the
parties to this Agreement acknowledge and agree that (i) as of the Effective Dateeffective date of
thisthe Current Agreement, certain rights and obligations of the Sponsoring Companies or their
predecessors under the Original Agreement willbewere changed, modified or otherwise removed,
(ii) to the extent that the rights of any Sponsoring Company will-beor their predecessors were
thereby changed, modified or otherwise removed as of the Effective-Date-of-thiseffective date of
the Current Agreement, such Sponsoring Company may be entitled to rights under applicable law,
regulation, rules or orders under the Federal Power Act or otherwise adopted by the Federal
Energy Regulatory Commission (“FERC™), {iii) as a result of the elimination as of the Effective
Pate-of thiseffective date of the Current Agreement of the firm transmission service previously
provided during the term of the Original Agreement to Sponsoring Companies or their
predecessors whose transmission systems were only indirectly connected to the Corporation’s
facilities through intervening transmission systems by certain Sponsoring Companies or their
predecessors whose transmission systems were directly connected to the Corporation’s facilities,
such Sponsoring Companies or their predecessors whose transmission systems were only
indirectly connected to the Corporation’s facilities through intervening transmission systems shall



20110427-5153 FERC PDF (Unotticial) 4/27/2011 2:17:59 PM

18

deliveries at the points of interconnection between the Corporation and Dayton or its successor;
and (iv) to Kentucky, Louisville and Southern Indiana (or their successors) for deliveries at the
points of interconnection between the Corporation and Louisville or Kentucky, or their successors;
and (b) any remaining transmission capability available for the delivery of Availabie Power and
Available Energy shall be allocated on a pro rata basis (in whole MW increments) to the
Sponsoring Companies in accordance with their Power Participation Ratios.

9.03. Operation and Maintenance of Systems Involved. Corporation and the

Sponsoring Companies shall operate their systems in parallel, directly or indirectly, except during

. emergencies that temporarily preclude parallel operation. The parties hereto agree to coordinate
their operations to assure maximum continuity of service from the Project Generating Stations,
and with relation thereto shall cooperate with one another in the establishment of schedules for
maintenance and operation of equipment and shall cooperate in the coordination of relay
protection, frequency control, and communication and telemetering systems. The parties shall
build, maintain and operate their respective systems in such a2 manner as to minimize so far as
practicable rapid fluctuations in energy flow among the systems. The parties shall cooperate with
one another in the operation of reactive capacity so as to assure mutually satisfactory power factor
conditions among themselves.

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

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

9.04. Power Deliveries as Affected by Physical Characteristics of Systems. 1t is
recognized that the physical and electrical characteristics of the transmission facilities of the
interconnected network of which the transmission systems of the Sponsoring Companies,
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{c)  the validity or enforceability against any other Sponsoring
Company of this Agreement or any right or obligation hereunder (or any
release or discharge thereof) at any time.

ARTICLE 9

GENERAL PROVISIONS

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

9.02. Modification of Delivery Schedules Based on Available Transmission
Capability. To the extent that transmission capability available for the delivery of Available
Power and Available Energy at any delivery point is less than the total amount of Available Power
and Available Energy scheduled for delivery by the Sponsoring Companies at such delivery point
in accordance with Section 9.01, then the following procedures shall apply and the Corporation
and the applicable Sponsoring Companies shall modify their delivery schedules accordingly until
the total amount of Available Power and Available Energy scheduled for delivery at such delivery
point is equal to or less than the transmission capability available for the delivery of Available
Power and Available Energy: (a) the transmission capability available for the delivery of Available
Power and Available Energy at the following delivery points shall be allocated first on a pro rata
basis (in whole MW increments) to the following Sponsoring Companies up to their Power
Participation Ratio share of the total amount of Available Energy available to all Sponsoring
Companies (and as applicable, further allocated-among Sponsoring Companies entitled to
allocation under this Section 9.02(a) in accordance with their Power Participation Ratios): (i) 1o
Allegheny, Appalachian, Buckeye, Columbus, FirstEnergy, Indiana, Monongahela-and, Ohio
Power_and Peninsula (or their successors) for deliveries at the points of interconnection between
the Corporation and Appalachian, Columbus, Indiana or Ohio Power, or their successors; (ii) to
CineinnatiDuke Ohio (or its successor) for deliveries at the points of interconnection between the
Corporation and CineinnatiDuke Ohio or its successor; (iii) to Dayton (or its successor) for



20110427-5153 FERC PDF (Unotticial) 4/27/201) 2:17:59 PM

8:04-Minimum Loading Event Costs. As soon as practicable after the end
of each month, Corporation shall render to each Sponsoring Company a statement indicating any
applicable charges for Minimum Loading Event Costs pursuant to Section 5.065.05 during such
month, specifying the amount due to the Corporation therefor pursuant to Article 5 above. Such
Sponsoring Company shall make payment therefor promptly upon the receipt of such statement,
but in no event Jater than fifteen (15) days after the date of receipt of such statement. In case the
computation of the amount due for Minimum Loading Event Costs cannot be determined at the
time, it shall be estimated subject to adjustment when the actual determination can be made, and all
payments shall be subject to subsequent adjustment.

8.04. 8:05-Unconditional Obligation to Pay Demand and Other Charges. The
obligation of each Sponsoring Company to pay its specified portion of the Demand Charge under
Section 5.03, the Transmission Charge under Section 5.04, and all charges under Article 7 for any
Month shall not be reduced irrespective of:

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

(b)  the existence of any claim, set-off, defense, reduction,
abatement or other right (other than irrevocable payment, performance,
satisfaction or discharge in full) that such Sponsoring Company may have,
or which may at any time be available to or be asserted by such Sponsoring
Company, against the Corporation , any other Sponsoring Company, any
creditor of the Corporation or any other Person (including, without
limitation, arising as a result of any breach or alleged breach by either the
Corporation, any other Sponsoring Company, any creditor of the
Corporation or any other Person under this Agreement or any other
agreement (whether or not related to the transactions contemplated by this
Agreement or any other agreement) to which such party is a party); or
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of this Agreement, each Sponsoring Company wiil pay to Corporation its Power Participation
Ratio share of additional amounts, after provision for any taxes that may be applicable thereto,
sufficient to cover any shortfall if the amount of the Decommissioning and Demolition Obligation
collected by the Corporation prior to the effective date of termination of the Agreement is
insufficient to permit Corporation to complete the decommissioning, shutdown, demolition and
closing of the Project Generating Stations, based on the Corporation’s recalculation of the
Decommissioning and Demolition Obligation in accordance with Section 5.03(f) of this
Agreement no earlier than twelve (12) months before the effective date of termination of this
Agreement.

ARTICLE 8

BILLING AND PAYMENT

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

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

DEMOLITION AND CLOSING CHARGES

7.01. Replacement Costs. The Sponsoring Companies shall reimburse
Corporation for the difference between (a) the total cost of replacements chargeable to property
and plant made by Corporation during any month prior thereto (and not previously reimbursed)
and (b) the amounts received by Corporation as proceeds of fire or other applicable insurance
protection, or amounts recovered from third parties responsible for damages requiring
replacement, plus provision for all taxes on income on such difference; provided that, to the extent
that the Corporation arranges for the financing of any replacements, the payments due under this
Section 7.01 shall equal the amount of all principal, interest, taxes and other costs and expenses
related to such financing during any month. Each Sponsoring Company’s share of such payment
shall be the percentage of such costs represented by its Power Participation Ratio. The term cost of
replacements, as used herein, shall include all components of cost, plus removal expense, less
salvage.

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

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

7.04. Decommissioning, Shutdown, Demolition and Closing. The Sponsoring
Companies recognize that a part of the cost of supplying power to it under this Agreement is the
amount that may be incurred in connection with the decommissioning, shutdown, demolition and
closing of the Project Generating Stations when production of electric power and energy is
discontinued at such Project Generating Stations. Not later than the effective date of termination
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5.05. 5.06-Minimum Loading Event Costs. To the extent that, as a result of the
failure by one or more Sponsoring Companies to take its respective Power Participation Ratio
share of the applicable Total Minimum Generating Output during any hour, a Minimum Loading
Event shall occur, then the sum of all Minimum Loading Event Costs relating to such Minimum
Loading Event shall be charged to such Sponsoring Company or group of Sponsoring Companies
that failed take its respective Power Participation Ratio share of the applicable Total Minimum
Generating Output during such period, with such Minimum Loading Event Costs allocated among
such Sponsoring Companies on a pro-rata basis in accordance with such Sponsoring Company’s
MWh share of the MWh reduction in the delivery of Available Energy causing any Minimum
Loading Event. The applicable charges for Minimum Loading Event Costs as determined by the
corporation in accordance with Section $:065.05 shall be paid each month by the applicable
Sponsoring Companies.

ARTICLE 6

Metering of Energy Supplied

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

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

Transmission Charge. The transmission charges to be paid each month by

the Sponsoring Companies shall be equal to the total costs incurred for such month by Corporation
for the purchase of transmission service, ancillary services and other transmission-related services
under the Tariff as reserved and scheduled by the Corporation to provide for the delivery of
Available Power and Available Energy to the applicable delivery point under this Agreement.
Each Sponsoring Company's share of the aggregate transmission charges shall be the percentage of
such charges represented by its Power Participation Ratio.
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Accounts (exclusive of Accounts 501, 509, 555, 911, 912, 913, 916, and
917 of the Uniform System of Accounts), minus the total of all non-fuel
costs included in any Minimum Eoading Event Costs payable to the
Corporation for such month pursuant to Section $-04:8,03, minus the total
of all transmission charges payable to the Corporation for such month
pursuant to Section 5.04, and plus any additional amounts which, after
provision for all income taxes on such amounts (which shall be inciuded in
Component (C) below), shall equal any amounts paid or payable by
Corporation as fines or penalties with respect to occasions where it is
asserted that Corporation failed to comply with a law or regulation relating
to the emission of pollutants or the discharge of wastes.

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

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

(¢)  Component (E) shall consist of an amount to be sufficient to
pay the costs and other expenses relating to the establishment, maintenance
and administration of life insurance, medical insurance and other
postretirement benefits other than pensions attributable to the employment
and employee service of active employees, retirees, or other employees,
including without limitation any premiums due or expected to become due,
as well as administrative fees and costs, such amounts being sufficient to
provide payment with respect to all periods for which Corporation has
committed or is otherwise obligated to make such payments, including
amounts attributable to current employee service and any unamortized prior
service cost, gain or loss attributable to prior service years (“Postretirement
Benefit Obligation™); provided that, the amount payable for Postretirement
Benefit Obligations during any month shall be determined by the
Corporation based on, among other factors, the Statement of Financial
Accounting Standards No. 106 (Employers® Accounting For Postretirement
Benefits Other Than Pensions) and any applicable accounting standards,
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Section 5.03. Each Sponsoring Company's share of the aggregate demand charges shall be the
percentage of such charges represented by its Power Participation Ratio.

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

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

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

(b  Component (B) shall consist of the total operating expenses
for [abor, maintenance, materials, supplies, services, insurance,
administrative and general expense, etc., properly chargeable to the
Operation and Maintenance Expense Accounts of the Uniform System of
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supplying energy to other systems in accordance with agreements, other than this
Agreement, to which such Sponsoring Company is a party.

4.035 To the extent that, as a result of the failure by one or more
Sponsoring Companies to take its respective Power Participation Ratio share of the
applicable Total Minimum Generating Output during any hour, a Minimum Loading Event
shall occur, then such one or more Sponsoring Companies shall be assessed charges for any
Minimum Loading Event Costs in accordance with Section 5:86:5.03.

ARTICLE 5
CHARGES FOR AVAILABLE POWER; ECARAND-OVECEMERGENCY-ENERGY; AND MINIMUM
LoADING EVENT COSTS

5.01. Total Monthly Charge. The amount to be paid to Corporation each month
by the Sponsoring Companies for Available Power and Available Energy supplied under this
Agreement shall con51st of the sum of an energy charge, a demand charge, anda transmlsswn
charge-and-ifapplicable SHIereen ReEs

5.02. Energy Charge. The energy charge to be paid each month by the
Sponsoring Companies for Available Energy shall be determined by Corporation as follows:

5.021 Determine the aggregate of all expenses for fuel incurred in the
operation of the Project Generating Stations, in accordance with Account 501 (Fuel),
Account 506.5 (Variable Reagent Costs Associated With Pollution Control Facilities) and
509 (Allowances) of the Uniform System of Accounts.

5.022 Determine for such month the difference between the total cost of

fuel as described in subsection 5.021 above and
5 i) the total cost of fuel included in any Minimum

Loading Event Costs payable to the Corporation for such month pursuant to Section
£:04-8.03, For the purposes hereof the difference so determined shall be the fuel cost
allocable for such month to the total kilowatt-hours of energy generated at the Project
Generating Stations for the supply of Available Energy. For Available Energy availed of
by the Sponsoring Companies, each Sponsoring Company shall pay Corporation for each
such month an amount obtained by multiplying the ratio of the billing kilowatt-hours of
such Available Energy availed of by such Sponsoring Company during such month to the
aggregate of the billing kilowatt-hours of all Available Energy availed of by all Sponsoring
Companies during such month times the total cost of fuel as described in this subsection
5.022 for such month.

5.03. Demand Charge. During the period commencing with the Effective Date
and for the remainder of the term of this Agreement, demand charges payable by the Sponsoring
Companies to Corporation shall be determined by the Corporation as provided below in this
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4,03. Available Energy. Corporation shall make Available Energy available to
each Sponsoring Company in proportion to said Sponsoring Company’s Power Participation
Ratio. No Sponsoring Company, however, shall be obligated to avail itself of any Available
Energy. Available Energy shall be scheduled and taken by the Sponsoring Companies in
accordance with the following procedures:

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

4.032 In the event that any Sponsoring Company does not schedule the
delivery of all of its Power Participation Ratio share of Available Energy, then each such
other Sponsoring Company may schedule the delivery of all or any portion (in whole MW
increments) of any such unscheduled share of Available Energy (through successive
allotments if necessary) in proportion to their Power Participation Ratios.

4.033 Notwithstanding any Available Energy schedules made in
accordance with this Section 4.03 and the applicable scheduling procedures, (i) the
Corporation shall adjust all schedules to the extent that the Corporation’s actual generation
output is less than or more than the expected Nominal Power Available to all Sponsoring
Companies, or to the extent that the Corporation is unable to obtain sufficient transmission
service under the Tariff for the delivery of all scheduled Available Energy; and (ii)
immediately following a Minimum Loading Event, any Sponsoring Company causing (in
whole or part) such Minimum Loading Event shall have its Available Energy schedules
increased after the schedules of the Sponsoring Companies not causing such Minimum
Load Event, in accordance with the estimated ramp rates associated with the shutdown and
start-up of the Corporation’s generation units as reflected in the schedules prepared by the
Operating Committee and in effect as of the commencement of any Minimum Loading
Event, which schedules may be adjusted from time to time as necessary by the Operating
Committee.

4.034 Each Sponsoring Company availing itself of Available Energy
shall be entitled to an amount of energy (herein called billing kilowatt-hours of Available
Energy) equal to its portion, determined as provided in this Section 4.03, of the total
Available Energy after deducting therefrom such Sponsoring Company’s proportionate
share, as defined in this Section 4.03, of all losses as determined in accordance with the
Tariff incurred in transmitting the total of such Available Energy from the 345-kV busses
of the Project Generating Stations to the applicable delivery points, as scheduled pursuant
to Section 9.01, of all Sponsoring Companies availing themselves of Available Energy.
The proportionate share of all such losses that shall be so deducted from such Sponsoring
Company’s portion of Available Energy shall be equal to all such losses multiplied by the
ratio of such portion of Available Energy to the total of such Available Energy. Each
Sponsoring Company shall have the right, pursuant to this Section 4.03, to avail itself of
Auvailable Energy for the purpose of meeting the loads of its own system and/or of




20110427-5153 FERC PDF (Unotticial) 4/27/2011 2:17:59 PM

ARTICLE 3

ARTICLE 4

AVAILABLE POWER SUPPLY

4.01.  Operation of Project Generating Stations. Corporation shall operate and
maintain the Project Generating Stations in a manner consistent with safe, prudent, and efficient
operating practice so that the Available Power available from said stations shall be at the highest
practicable level attainable consistent with OVEC’s obligations under ECAR DosuraentNe-

2ReliabilityFirst Religbility Standard BAL-002-RFC throughout the term of this Agreement.

4.02. Available Power Entitlement. The Sponsoring Companies collectively
shall be entitled to take from Corporation and Corporation shall be obligated to supply to the
Sponsoring Companies any and all Available Power and Available Energy pursuant to the
provisions of this Agreement. Each Sponsoring Company’s Available Power Entitlement
hereunder shall be its Power Participation Ratio, as defined in subsection 1:0120:1.0117, of
Avajlable Power.
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1.0118 +-0423-“Tariff” means the open access transmission tariff of the
Corporation, as amended from time to time, or any successor tariff, as accepted by the
Federal Energy Regulatory Commission or any successor agency.

1.0119 +-:6424-“Third Party” means any person other than a Sponsoring
Company or its Affiliate.

1.0120 +:6425-“Total Minimum Generating Output” means the product of
the Minimum Generating Unit Output times the number of the Corporation’s generation
units available for service at that time.

1.0121 +-0426-“Transferring Sponsor™ has the meaning set forth in Section
9.183(a) hereof. '

1.0122 +:0127-“Uniform System of Accounts” means the Uniform System
of Accounts prescribed by the Federal Energy Regulatory Commission as in effect on
January 1, 2004.

ARTICLE 2
TRANSMISSION AGREEMENT AND FACILITIES

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

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

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

1.0116 +-0H9-“Postretirement Benefit Obligation™ has the meaning set
forth in Section 5.03(e) hereof.

1.0117 +:6120-“Power Participation Ratio” as applied to each of the
Sponsoring Companies refers to the percentage set forth opposite its respective name in the
tabulation below:

Power Participation

Company Ratio—Percent
Allegheny ................ OOV 0:003.01
Appalachian........c..eceeimriennennnrenesnse s 15.69
CipeiRABHBUCKEYE ..o, 9:0018.00
Columbus ... 4.44
DaYION oieirererississnrisnrecisssse s sasss et sceas 4.90
DukeOhio.oivieiiiniiiiiiiniiiiiiiiiiiieieeieiianns 20-509.00
FIrstEnergy.....coovvieiinn i 485
INAHANA. ...cvriineeeecercer e et 7.85
KentUCKY ...ecueeiiieerrereie e s e 2.50
Louisville ..ot cncesisisinin 5.63
Monongahela........cccerereieennneninnncnnneiensesseseanes 350049
Ohio POWEL ... 15.49
Peninsula 6.65
Southernt Indiana ..........ccovveeeenirerccnnnciiecnesencrreenas 1.5
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1.018 1-:0118-"Election Period” has the meaning set forth in Section
9.183(a} hereof.

L019 +031+-“Minimum Generating Unit Output” means 80 MW (net) for
each of the Corporation’s generation units; provided that such “Minimum Generating Unit
Output” shall be confirmed from time to time by operating tests on the Corporation’s
generation units and shall be adjusted by the Operating Committee as appropriate
following such tests.

1.0110 +:6112- “Minimum Loading Event” means a period of time during
which one or more of the Corporation’s generation units are operating at below the
Minimum Generating Output as a result of the Sponsoring Companies’ failure to schedule
and take delivery of sufficient Available Energy.

1.0111 3-6443-“Minimum Loading Event Costs” means the sum of the
following costs caused by one or more Minimum Loading Events: (i) the actual costs of
any of the Corporation’s generating units burning fuel oil; and (ii) the estimated actual
additional costs to the Corporation resulting from Minimum Loading Events, including
without limitation the incremental costs of additional emissions allowances, reflected in
the schedule of charges prepared by the Operating Committee and in effect as of the
commencement of any Minimum Loading Event, which schedule may be adjusted from
time to time as necessary by the Operating Committee.

1.0112 1-014-“Month” means a calendar month.

1.0113 1-:0445- “Nominal Power Available” means an individual
Sponsoring Company’s Power Participation Ratio share of the Corporation’s current
estimate of the maximum amount of Available Power available for delivery at any given
time.

1,0114 +-04+6-“Offer Notice” means the nofice required to be given to the
other Sponsoring Companies by a Transferring Sponsor offering to sell all or a portion of
such Transferring Sponsor’s rights, title and interests in, and obligations under this
Agreement. At a minimum, the Offer Notice shall be in writing and shall contain (i) the
rights, title and interests in, and obligations under this Agreement that the Transferring
Sponsor proposes to Transfer; and (ii) the cash purchase price and any other material terms
and conditions of such proposed transfer. An Offer Notice may not contain terms or
conditions requiring the purchase of any non-OVEC interests.

1.0115 1-6148-"Permitted Assignee” means a person that is (a) a
Sponsoring Company or its Affiliate whose long-term unsecured non-credit enhanced
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ARTICLE 1

DEFINITIONS

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

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

1.012 “Arbitration Board™ has the meaning set forth in Section 9.10.

1.013 “Awvailable Energy” of the Project Generating Stations means the
energy associated with Available Power.

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

1.015 “Corporation” means OVEC, IKEC, and all other subsidiary
corporations of OVEC.

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

1.017 1610-“Effective Date” means Mareh13:-2006;September 10, 2010,
or to the extent necessary, such later date on which Corporation notifies the Sponsoring
Companies that all conditions to effectiveness, including all required waiting periods and
all requlred regulatory acceptances or approvals, of this Agreement-(-me.ludmg

have been satisfied in form and substance

satisfactory to the Corporation.
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Station) consisting of five turbo-generators and all other necessary equipment, at a location on the
Ohio River near Cheshire, Ohio, and the other station (herein called Indiana Station) consisting of
six turbogenerators and all other necessary equipment, at a location on the Ohio River near
Madison, Indiana, (the Ohio Station and the Indiana Station being herein called the Project
Generating Stations); and

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

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

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

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

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

INTER-COMPANY POWER AGREEMENT

THIS AGREEMENT dated as of

his-Agree de of ) the “Agreement”) by
and among OHIO VALLEY ELECTR]C CORPORATION (herem called OVEC), ALLEGHENY ENERGY
SuppLY CoMPANY, L.L.C. (herein called Allegheny), APPALACHIAN POWER COMPANY (herein
called Appalachian), THECNEINNATHGAS & BLECTRIGCCOMPANYBUCKEYE POWER GENERATING,
LLC (herein called CineinnatiBuckeve), COLUMBUS SOUTHERN POWER COMPANY (herein called
Columbus), THE DAYTON POWER AND LIGHT COMPANY (herein called Dayton), EIRSTENERGY.
Ww

ORP. (herein called
FlrstEnergy) IND]ANA MICHIGAN POWER COMPANY (herem called Indiana), KENTUCKY UTILITIES
CoMPANY (herein called Kentucky), LOUISVILLE GAS AND ELECTRIC COMPANY (herein called
Louisville), MONONGAHELA POWER COMPANY (herein called Monongahela), OH10 POWER
COMPANY (herein cailed Ohio Power), PENINSULA GENERATION COOPERATIVE (herein called
Peninsula), and SOUTHERN INDIANA GAS AND ELECTRIC COMPANY (herein called Southern
Indiana, and all of the foregoing, other than OVEC, being herein sometimes collectively referred
to as the Sponsoring Companies and individually as a Sponsoring Company) hereby amends and
restates in its entirety, the Inter-Company Power Agreement dated as of J-ul-yh-l-@—-l—%%Margh 13,
2006, as amended &em—&me—te—tmae odifice ated a rch 13, 2006 (herem

WITNESSETH THAT:

WHEREAS, the Ogisi ement amended and restated

the original Inter-Company Power Agreement, dated as of July 10, 1953, as amended by
Modification No. 1, dated as of June 3, 1966; Modification No. 2, dated as of January 7, 1967,

Maodification No. 3, dated as of November 15, 1967; Modification No. 4, dated as of November 5,
1975; Modification No. 5, dated as of September 1, 1979; Modification No. 6, dated as of August
1, 1981; Modification No. 7, dated as of January 15, 1992; Modification No. 8, dated as of January
19, 1994; Modification No. 9, dated as of August 17, 1995; Modification No. 10, dated as of

January 1, 1998; Modification No. 11, dated as of April 1, 1999; Modification No. 12, dated as of
November 1, 1999; Modification No. 13, dated as of May 24, 2000; Modification No. 14, dated as
of April 1, 2001; and Modification No. 15, dated as of April 30, 2004 (the-Meodificationstogether,

herein called the Original Agreement); and

WHEREASW HEREAS, OVEC designed, purchased, and constructed, and continues
to operate and maintain two steam-electric generating stations, one station (herein called Ohio
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COMPOSITECORY
OF
AMENDED AND RESTATED
INTER-COMPANY POWER AGREEMENT

DATED AS OF ; EPTEMBER 10, 2010
AMONG

OHIO VALLEY ELECTRIC CORPORATION,
ALLEGHENY ENERGY SUPPLY COMPANY, L.L.C.
APPALACHIAN POWER COMPANY,
THE-CINCINNATI-GAS & ELECTRIC-COMPANY;
BUCKEYE POWER GENERATING, LLC,
COLUMBUS SOUTHERN POWER COMPANY,
THE DAYTON POWER AND LIGHT COMPANY,
DUKE E OHI

FIRSTENERGY GENERATION CORP.,

INDIANA MICHIGAN POWER COMPANY,
KENTUCKY UTILITIES COMPANY,
LOUISVILLE GAS AND ELECTRIC COMPANY,
MONONGAHELA POWER COMPANY,

OHIO POWER COMPANY,
PENINSULA GENERATION COQPERATIVE, and

SOUTHERN INDIANA GAS AND ELECTRIC COMPANY




20110427-5153 FERC PDF (Uncotticiad) 4/27/2011 2:17:55% FM

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

OHI0 VALLEY ELECTRIC CORPORATION

By
Its

INDIANA-KENTUCKY ELECTRIC CORPORATION

By
Its
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2.02 No party hereto shall be held responsible or liable for any loss or damage
on account of non-delivery of energy hereunder at any time caused by act of God, fire, flood,
explosion, strike, civil or military authority, insurrection or riot, act of the elements, fajlure of
equipment, or for any other cause beyond its control. '

2.03 This Agreement is made subject to the jurisdiction of any governmental
authority or authorities having jurisdiction in the premises and the performance thereof shall be
subject to the receipt of all regulatory approvals, in form and substance satisfactory to the parties
hereto, necessary to permit the parties hereto to perform all the duties and obligations to be
performed by such parties hereunder.

2.04 This Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns, but this Agreement shall not be
assigned by either party hereto without the written consent of the other, except (a) to a successor
to all or substantially all the properties and assets of such party, or (b) to a trustee under an
indenture securing any indebtedness of such party.

2.05 All notices and requests under this Agreement shall be in writing and shall
be sufficient in all respects if delivered in person or sent by registered mail addressed to the party
to be served at such party’s general office or at such other address as such party may from time
to time in writing designate.
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by OVEC for transmission to a Sponsoring Company pursuant to the provisions of Section 1.02
hereof shall be delivered by OVEC to IKEC at the points where the transmission facilities of
OVEC and the transmission facilities of IKEC interconnect and title to such power and energy
shall pass from OVEC to said Sponsoring Company at said points. Such power and energy shall
be delivered by IKEC to said Sponsering Company at the points where the transmission facilities
of IKEC and the transmission facilities of said Sponsoring Company interconnect.

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

1.05 OVEC shali reimburse IKEC for the difference between (a) the total cost

- of replacements chargeable to property and plant made by IKEC, and the total cost of additional
facilities and/or spare parts purchased or installed by Corporation, during any month or prior
thereto (and not previously reimbursed) and (b) the amounts paid for by IKEC out of proceeds of
fire or other applicable insurance protection, or out of amounts recovered from third parties
responsible for damages requiring replacement. OVEC shall pay to IKEC such amount in lieu of
the amounts to be paid as above provided, which, after provision for all taxes on income, shall
equal the costs of the replacements reimbursable by OVEC to IKEC as above provided. The
term cost of replacements, as used herein, shall include all components of costs, plus removal
expense, less salvage. The amounts reimbursed by OVEC to IKEC for such replacements shall
be accounted for on the books of IKEC in a special balance sheet account provided for such

purposes.

ARTICLE 2

MISCELLANEOUS

2.01 This Agreement shall become effective on September 10, 2010, or to the
extent necessary, such fater date on which all conditions to effectiveness, including all required
waiting periods and all required regulatory acceptances or approvals, of this Agreement have
been satisfied in form and substance satisfactory to OVEC, and shall terminate upon the earlier
of: (1) June 30, 2040 or (2) the sale or other disposition of all of the facilities of the Project
Generating Stations or the permanent cessation of operation of such facilities.
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Now, THEREFORE, the parties hereto agree with each other as follows:

ARTICLE 1

POWER AND ENERGY TRANSACTIONS

1.01  IKEC shall transmit any and all power generated at the Indiana Station by
any of the generating units thereof in commercial operation and deliver such power, together
with the energy associated therewith, but less the transmission losses in the facilities of IKEC
applicable thereto from the 330 kV busses of the Indiana Station, at the points of delivery
hereinafter designated in Section 1.03 hereof, and sell such power and energy at said points of
delivery to OVEC. OVEC shall purchase from IKEC all such power so delivered by IKEC to
OVEC at said points of delivery, together with the energy associated therewith, and shall from
time to time pay IKEC therefor, amounts which, when added to revenues received by IKEC from
other sources, will be sufficient to enable IKEC to pay all of its operating and other expenses,
including all income and other taxes and any interest and regular amortization requirements
applicable to any indebtedness for borrowed funds incurred by IKEC. For the purposes of this
Section 1.01 the term “operating and other expenses” shall also include, without limitation, all
amounts payable to suppliers of fuel requirements (including the handling and shipment thereof)
in connection with the cancellation of commitments and the extension of delivery schedules, as
well as all expenses accrued to pay for postemployment and postretirement benefits and the costs
of the decommissioning, shutdown, demolition and closing of the Project Generating Stations.

1.02 IKEC shall transmit and deliver to OVEC at the points of delivery
hereinafter designated in Section 1.03 hereof, all power and the energy associated therewith
supplied to IKEC by Sponsoring Companies at the points of delivery hereinafter designated in
Section 1.03 hereof, less the transmission losses in the facilities of IKEC applicable thereto.
IKEC shall transmit and deliver to Sponsoring Companies designated by OVEC at the points of
delivery hereinafter designated in Section 1.03 hereof, all power, and the energy associated
therewith, supplied to IKEC by OVEC at the points of delivery hereinafter designated in
Section 1.03 hereof, less the transmission losses in the facilities of IKEC applicable thereto.

1.03  All power and energy sold, purchased, transmitted or delivered hereunder
shall be 3-phase, 60-cycle, alternating current, at nominal unregulated voltage, designated for the
points of delivery hereinbelow described. Power and energy transmitted, delivered and sold by
IKEC to OVEC pursuant to the provisions of Section 1.01 hereof shall be delivered at the points
where the transmission facilities of OVEC and the transmission facilities of IKEC interconnect
and title to such power and energy shall pass from IKEC to OVEC at said points. Power and
energy supplied to IKEC by a Sponsoring Company for transmission to OVEC pursuant to the
provisions of Section 1.02 hereof, shall be delivered by said Sponsoring Company to IKEC at the
points where the transmission facilities of said Sponsoring Company and the transmission
facilities of IKEC interconnect and shall be delivered by IKEC to OVEC and title thereto shall
pass from said Sponsoring Company to OVEC at the points where the transmission facilities of
OVEC and the transmission facilities of IKEC interconnect. Power and energy supplied to IKEC
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THIS AGREEMENT, dated as of September 10, 2010 by and between OHIO
VALLEY ELECTRIC CORPORATION (herein called OVEC) and INDIANA-KENTUCKY ELECTRIC
CORPORATION (herein called IKEC), hereby amends and restates in its entirety, the Power
Agreement (herein called the Current Agreement), dated March 13, 2006, between OVEC and
IKEC.

WITNESSETH THAT:

WHEREAS, IKEC, a wholly owned subsidiary of OVEC, designed, purchased, and
constructed, and continues to own, operate and maintain a steam-electric generating station
(herein called Indiana Station) consisting of six turbogenerators and all other necessary
equipment, at a location on the Ohio River near Madison, Indiana; and

WHEREAS, OVEC designed, purchased, and constructed, and continues to own,
operate and maintain a steam-electric generating stations (herein called Ohio Station) consisting
of five turbo-generators and all other necessary equipment, at a location on the Ohio River near
Cheshire, Ohio (the Ohio Station and the Indiana Station being herein called the Project
Generating Stations); and

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

WHEREAS, IKEC owns and operates the portion of the Project Transmission
Facilities located in the State of Indiana; and

WHEREAS, IKEC entered into the Current Agreement with OVEC which
embodies the terms and conditions for the ownership and operation by IKEC of the Indiana
Station and such portion of the Project Transmission Facilities which are to be owned and
operated by it; and

WHEREAS, the owners of OVEC or their affiliates that are parties to an Inter-
Company Power Agreement, have amended and restated such Inter-Company Power Agreement
as of the date hereof, which defines the terms and conditions governing the rights of the
“Sponsoring Companies™ (as defined thereunder) to receive “Available Power” (as defined
thereunder) from the Project Generating Stations and the obligations of the Sponsoring
Companies to pay therefor; and

WHEREAS, concurrent with the amendment and restatement of the Inter-Company
Power Agreement, IKEC and OVEC hereto desire to amend and restate in their entirety, the
Current Agreement in order for IKEC to continue to sell to OVEC any and all power available at
the Indiana Station, and energy associated therewith, and to transmit power and energy as
provided herein.
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INDIANA-KENTUCKY ELECTRIC CORPORATION

Dated as of September 10, 2010
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PENINSULA GENERATION COOPERATIVE

By
Its

Amended and Restated Inter-Company Power Agreement
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LOUISVILLE GAS AND ELECTRIC MONONGAHELA POWER

COMPANY COMPANY

By By

Its Its

OHIO POWER COMPANY SOUTHERN INDIANA GAS AND
ELECTRIC COMPANY

By

Its By

Its

Amended and Restated Inter-Company Power Agreement
§-2
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IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Inter-
Company Power Agreement to be duly executed and delivered by their proper and duly

authorized officers as of September 10, 2010.

OHIO VALLEY ELECTRIC
CORPORATION

By
Its

APPALACHIAN POWER COMPANY

By
Its

COLUMBUS SOUTHERN POWER
COMPANY

By
Its

DUKE ENERGY OHIO, INC.

By
Its

INDIANA MICHIGAN POWER
COMPANY

By
Its

ALLEGHENY ENERGY SUPPLY
COMPANY, L.L.C.

By
Its

BUCKEYE POWER GENERATING,
LLC

By
Its

THE DAYTON POWER AND
LIGHT COMPANY

By
Its

FIRSTENERGY GENERATION
CORP.

By
Its

KENTUCKY UTILITIES
COMPANY

By
Its

Amended and Restated Inter-Company Power Agreement

8-1
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Corporation may suspend service to the Sponsoring Company that has caused such Payment
Default for all or part of the period of continuing default (and such Sponsoring Company shali be
deemed to have notified the Corporation and the other Sponsoring Companies that any Available
Energy shall be available for scheduling by such other Sponsoring Companies in accordance
with Section 4.032). The Corporation’s right to suspend service shall not be exclusive, but shail
be in addition to all remedies available to the Corporation at law or in equity. No suspension of
service or termination of this Agreement shall relieve any Sponsoring Company of its obligations
under this Agreement, which are absolute and unconditional.

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

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

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

[Signature pages follow)
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ARTICLE 10

REPRESENTATIONS AND WARRANTIES

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

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

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

(¢)  Except as set forth in Schedule 10.01(c) hereto, no consents
or approvals of, or filings or registrations with, any governmental
authority or public regulatory authority or agency, federal state or local, or
any other entity or person are required in connection with the execution,
delivery and performance by it of this Agreement, except for those which
have been duly obtained or made and are in full force and effect, have not
been revoked, and are not the subject of a pending appeal; and

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

ARTICLE 11

EVENTS OF DEFAULT AND REMEDIES

11.01. Payment Default. If any Sponsoring Company fails to make full payment
to Corporation under this Agreement when due and such failure is not remedied within ten (10)
days after receipt of notice of such failure from the Corporation, then such failure shall constitute
a “Payment Default” on the part of such Sponsoring Company. Upon a Payment Default, the
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favorable to the such Third Party than those specified in the Offer Notice;
provided that such purchases shall be conditioned upon: (i) such Third
Party having long-term unsecured non-credit enhanced indebtedness, as of
the date of such assignment, with a Standard & Poor’s credit rating of at
least BBB- and a Moody’s Investors Service, Inc. credit rating of at least
Baa3 (provided that, if such Third Party’s long-term unsecured non-credit
enhanced indebtedness is not currently rated by one of Standard & Poor’s
or Moody, such Third Party’s long-term unsecured non-credit enhanced
indebtedness, as of the date of such assignment, must have either a
Standard & Poor’s credit rating of at least BBB- or a Moody’s Investors
Service, Inc. credit rating of at least Baa3); (ii) the filing or receipt, as
applicable, of any necessary governmental filings, consents or other
approvals; (iii) the determination by counsel for the Corporation that the
assignment of the rights, title or interests in, or obligations under, this
Agreement to such Third Party would not cause a termination, default,
loss or payment obligation under any security issued, or agreement entered
into, by the Corporation prior to such transfer; and (iv) such Third Party
executing a counterpart of this Agreement, and both such Third Party and
the Sponsoring Company which is assigning its rights, title and interests
in, and obligations under, this Agreement executing such other documents
as may be reasonably requested by the Corporation (including, without
limitation, an assignment agreement in form and substance acceptable to
the Corporation in its reasonable discretion and containing the agreement
by such Sponsoring Company to reimburse the Corporation and the other
Sponsoring Companies for any fees or expenses required under any
security issued, or agreement entered into, by the Corporation as a result
of such assignment, including without limitation any consent fee or
additional financing costs to the Corporation under the Corporation’s then-
existing securities or agreements resulting from such assignment). In the
event that the Sponsoring Company and a Third Party have not entered
into a definitive agreement to assign the interests specified in the Offer
Notice to such Third Party within the later of one-hundred and eighty
(180) days after the expiration of the Election Period or the deemed
withdrawal of a conditional election by a Sponsoring Company under
Section 9.183(b) hereof (if applicable) for any reason or if either the price
to be paid by such Third Party would be less than 92.5% of the purchase
price specified in the Offer Notice or the other material terms of such
assignment would be more favorable to such Third Party than the terms
specified in the Offer Notice, then the restrictions provided for herein shall
again be effective, and no assignment of any rights, title and interests in,
and obligations under this Agreement may be made thereafter without
again offering the same to Sponsoring Companies in accordance with this
Section 9.183.
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obligations under this Agreement described in the Offer Notice in
accordance with the previous sentence, such rights, title and interests in,
and obligations under this Agreement shall be allotted (successively if
necessary) among the Sponsoring Companies exercising such right in
proportion to their respective Power Participation Ratios.

(c¢)  Each Sponsoring Company exercising its right to purchase
any rights, title and interests in, and obligations under this Agreement
pursuant to this Section 9.183 may choose to have an Affiliate purchase
such rights, title and interests in, and obligations under this Agreement;
provided that, notwithstanding anything in this Section 9.183 to the
contrary, any assignment to a Sponsoring Company or its Affiliate
hereunder must comply with the requirements of Section 9.182.

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

(e)  To the extent that the Sponsoring Companies have not
elected to purchase all of the rights, title and interests in, and obligations
under this Agreement described in the Offer Notice, the Transferring
Sponsor may, within one-hundred and eighty (180) days afier the later of
the expiration of the Election Period or the deemed withdrawal of a
conditional election by a Sponsoring Company under Section 9.183(b)
hereof (if applicable), enter into a definitive agreement to, assign such -
rights, title and interests in, and obligations under this Agreement to a
Third Party at a price no less than 92.5% of the purchase price specified in
the Offer Notice and on other material terms and conditions no more
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in its reasonable discretion (including, without limitation, the agreement by the
Sponsoring Company assigning such rights, title and interests in, and obligations under,
this Agreement to reimburse the Corporation and the other Sponsoring Companies for
any fees or expenses required under any security issued, or agreement entered into, by the
Corporation as a result of such assignment, including without limitation any consent fee
or additional financing costs to the Corporation under the Corporation’s then-existing
securities or agreements resulting from such assignment).

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

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

(b)  The Sponsoring Companies (other than the Transferring
Sponsor and its Affiliates) shall first have the right, but not the obligation,
to purchase all of the rights, title and interests in, and obligations under
this Agreement described in the Offer Notice at the price and on the terms
specified therein by delivering written notice of such election to the
Transferring Sponsor and the Corporation within the Election Period;
provided that, irrespective of the terms and conditions of the Offer Notice,
a Sponsoring Company may condition its election to purchase the interest
described in the Offer Notice on the receipt of approval or consent from
such Sponsoring Company’s Board of Directors; provided further that,
written notice of such conditional election must be delivered to the
Transferring Sponsor and the Corporation within the Election Period and
such conditional election shall be deemed withdrawn (as if it had never
been provided) unless the Sponsoring Company that delivered such
conditional election subsequently delivers written notice to the
Transferring Sponsor and the Corporation on or before the tenth (10™) day
after the expiration of the Election Period that all necessary approval or
consent of such Sponsoring Company’s Board of Directors have been
obtained. To the extent that more than one Sponsoring Company
exercises its right to purchase all of the rights, title and interests in, and
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(b)  The receipt of all regulatory approvals, in form and substance
satisfactory to the Sponsoring Companies, necessary to permit the Sponsoring
Companies to carry out all transactions contemplated herein.

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

9.16. Waiver. Performance by any party to this Agreement of any responsibility
or obligation to be performed by such party or compliance by such party with any condition
contained in this Agreement may by a written instrument signed by all other parties to this
Agreement be waived in any one or more instances, but the failure of any party to insist in any
one or more instances upon strict performance of any of the provisions of this Agreement or to
take advantage of any of its rights hereunder shall not be construed as a waiver of any such

provisions or the relinquishment of any such rights, but the same shall continue and remain in
full force and effect.

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

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

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

9.182 Notwithstanding the provisions of Section 9.181, any Sponsoring
Company shall be permitted to, upon thirty (30) days notice to the Corporation and each
other Sponsoring Company, without any further action by the Corporation or the other
Sponsoring Companies, assign all or part of its rights, title and interests in, and
obligations under this Agreement to a Permitted Assignee, provided that, the assignee and
assignor of the rights, title and interests in, and obligations under, this Agreement have
executed an assignment agreement in form and substance acceptable to the Corporation
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arbitration may, by written notice to all other parties hereto, direct that any members of the
Arbitration Board that have not been agreed to by the parties shall be selected by the American
Arbitration Association, or any successor organization. No person shall be eligible for

appointment to the Arbitration Board who is an officer, employee, shareholder of or otherwise
interested in any of the parties hereto or in the matter sought to be arbitrated.

The Arbitration Board shall afford adequate opportunity to all parties hereto to
present information with respect to the controversy, dispute or claim submitted to arbitration and
may request further information from any party hereto; provided, however, that the parties hereto
may, by mutual agreement, specify the rules which are to govern any proceeding before the

Arbitration Board and limit the matters to be considered by the Arbitration Board, in which event
the Arbitration Board shall be governed by the terms and conditions of such agreement.

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

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

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

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

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

(@  The receipt of all regulatory approvals, in form and substance
satisfactory to Corporation, necessary to permit Corporation to perform all the
duties and obligations to be performed by Corporation hereunder.
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term firm point-to-point transmission service reservation under the then otherwise applicable
FERC Open Access Transmission Tariff (“OATT™), (iv) the obligation of any Sponsoring
Company to maintain or expand transmission capacity to accommodate another Sponsoring
Company’s “roll over” rights to transmission service for delivery of their entitlement to their
Power Participation Ratio share of Surpius Power and Surplus Energy under this Agreement
shall be consistent with the obligations it would have for long-term firm point-to-point
transmission service provided pursuant to the then otherwise applicable OATT, and (v) the
parties shall cooperate with any Sponsoring Company that seeks to obtain and/or exercise any
such rights available under applicable law, regulation, rules or orders under the Federal Power
Act or otherwise adopted by the FERC.

9.07. Term of Agreement, This Agreement shall become effective upon the
Effective Date and shall terminate upon the earlier of: (1) June 30, 2040 or (2) the sale or other
disposition of all of the facilities of the Project Generating Stations or the permanent cessation of
operation of such facilities; provided that, the provisions of Articles 5, 7 and 8, this Section 9.07
and Sections 9.08, 9.09, 9.10, 9.11, 9.12, 9.14, 9.15, 9.16, 9.17 and 9.18 shall survive the
termination of this Agreement, and no termination of this Agreement, for whatever reason, shall
release any Sponsoring Company of any obligations or liabilities incurred prior to such
termination.

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

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

9.10. Arbitration. Any controversy, dispute or claim arising out of this
- Agreement or the refusal by any party hereto to perform the whole or any part thereof, shall be
determined by arbitration, in the City of Columbus, Franklin County, Ohio, in accordance with
the Commercial Arbitration Rules of the American Arbitration Association or any successor
organization, except as otherwise set forth in this Section 9.10.

The party demanding arbitration shall serve notice in writing upon ali other
parties hereto, setting forth in detail the controversy, dispute or claim with respect to which
arbitration is demanded, and the parties shall thereupon endeavor to agree upon an arbitration
board, which shall consist of three members (“Arbitration Board™). If all the parties hereto fail
so to agree within a period of thirty (30) days from the original notice, the party demanding
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of the energy will be delivered at points which interconnect the system of one or more of the
Sponsoring Companies with systems of companies not parties to this Agreement. The parties
hereto shall cooperate in the development of mutually satisfactory arrangements among
themselves and with such companies not parties hereto whereby the supply of power and energy
contemplated hereunder can be fulfilled. .

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

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



20110427-5153 FERC PDF {(Unotticialt} 4/27/2011 2:17:53 PM

16

Available Power and Available Energy shall be allocated on a pro rata basis (in whole MW
increments) to the Sponsoring Companies in accordance with their Power Participation Ratios.

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

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

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

9.04. Power Deliveries as Affected by Physical Characteristics of Systems. It is
recognized that the physical and electrical characteristics of the transmission facilities of the
interconnected network of which the transmission systems of the Sponsoring Companies,
Corporation, and other systems of third parties not parties hereto are a part, may at times
preclude the direct delivery at the points of interconnection between the transmission systems of
one or more of the Sponsoring Companies and Corporation, of some portion of the energy
supplied under this Agreement, and that in each such case, because of said characteristics, some
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ARTICLE 9

(GENERAL PROVISIONS

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

9.02. Modification of Delivery Schedules Based on Available Transmission
Capability. To the extent that transmission capability available for the delivery of Available
Power and Available Energy at any delivery point is less than the total amount of Available -
Power and Available Energy scheduled for delivery by the Sponsoring Companies at such
delivery point in accordance with Section 9.01, then the following procedures shall apply and the
Corporation and the applicable Sponsoring Companies shall modify their delivery schedules
accordingly until the total amount of Available Power and Available Energy scheduled for
delivery at such delivery point is equal to or less than the transmission capability available for
the delivery of Available Power and Available Energy: (a) the transmission capability available
for the delivery of Available Power and Available Energy at the following delivery points shall
be allocated first on a pro rata basis (in whole MW increments) to the following Sponsoring
Companies up to their Power Participation Ratio share of the total amount of Available Energy
available to all Sponsoring Companies (and as applicable, further allocated among Sponsoring
Companies entitled to allocation under this Section 9.02(a) in accordance with their Power
Participation Ratios): (i) to Allegheny, Appalachian, Buckeye, Columbus, FirstEnergy, Indiana,
Monongahela, Ohio Power and Peninsula (or their successors) for deliveries at the points of
interconnection between the Corporation and Appalachian, Columbus, Indiana or Ohio Power, or
their successors; (ii) to Duke Ohio (or its successor) for deliveries at the points of
interconnection between the Corporation and Duke Ohio or its successor; (iii) to Dayton (or its
successor) for deliveries at the points of interconnection between the Corporation and Dayton or
its successor; and (iv) to Kentucky, Louisvilie and Southern Indiana (or their successors) for
deliveries at the points of interconnection between the Corporation and Louisville or Kentucky,
or their successors; and (b) any remaining transmission capability available for the delivery of
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statement and the amounts so paid by such Sponsoring Company shall be credited to the account
of such Sponsoring Company with respect to future payments to be made pursuant to Articles 5
and 7 above by such Sponsoring Company to Corporation for Available Power.

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

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

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

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

(c) the validity or enforceability against any other Sponsoring
Company of this Agreement or any right or obligation hereunder (or any
release or discharge thereof) at any time.
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with the aid of an actuary or actuaries selected by the Corporation based on the terms of the
Corporation’s then-applicable plans.

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

ARTICLE 8

BILLING AND PAYMENT

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

8.02. Provisional Payments for Available Power. The Sponsoring Companies
shall, from time to time, at the request of the Corporation, make provisional semi-monthly
- payments for Available Power in amounts approximately equal to the estimated amounts payable
for Available Power delivered by Corporation to the Sponsoring Companies during each semi-
monthly period. As soon as practicable after the end of each semi-monthly period with respect
to which Corporation has requested the Sponsoring Companies to make provisional semi-
monthly payments for Available Power, Corporation shall render to each Sponsoring Company a
separate statement indicating the amount payable by such Sponsoring Company for such semi-
monthly peried. Such Sponsoring Company shall make payment therefor promptly upon receipt
of such statement, but in no event later than fifteen (15) days after the date of receipt of such
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expense of such metering shall be in accordance with agreements among them. Each party will
at its own expense make such periodic tests and inspections of its meters as may be necessary to
maintain them at the highest practical commercial standard of accuracy and will advise all other
interested parties hereto promptly of the results of any such test showing an inaccuracy of more
than 1%. Each party will make additional tests of its meters at the request of any other interested
party. Other interested parties shall be given notice of, and may have representatives present at,
any test and inspection made by another party.

ARTICLE 7

COSTS OF REPLACEMENTS AND ADDITIONAL FACILITIES;
PAYMENTS FOR EMPLOYEE BENEFITS;
DECOMMISSIONING, SHUTDOWN, DEMOLITION AND CLOSING CHARGES

7.01. Replacement Costs. The Sponsoring Companies shall reimburse
Corporation for the difference between (a) the total cost of replacements chargeable to property
and plant made by Corporation during any month prior thereto (and not previously reimbursed)
and {b) the amounts received by Corporation as proceeds of fire or other applicable insurance
protection, or amounts recovered from third parties responsible for damages requiring
replacement, plus provision for all taxes on income on such difference; provided that, to the
extent that the Corporation arranges for the financing of any replacements, the payments due
under this Section 7.01 shall equal the amount of all principal, interest, taxes and other costs and
expenses related to such financing during any month. Each Sponsoring Company’s share of
such payment shall be the percentage of such costs represented by its Power Participation Ratio.
The term cost of replacements, as used herein, shall include all components of cost, plus removal
expense, less salvage.

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

7.03.  Payments for Employee Benefits. Not later than the effective date of
termination of this Agreement, each Sponsoring Company will pay to Corporation its Power
Participation Ratio share of additional amounts, after provision for any taxes that may be
applicable thereto, sufficient to cover any shortfall if the amount of the Postretirement Benefit
Obligation collected by the Corporation prior to the effective date of termination of the
Agreement is insufficient to permit Corporation to fulfill its commitments or obligations with
respect to both postemployment benefit obligations under the Statement of Financial Accounting
Standards No. 112 and postretirement benefits other than pensions, as determined by Corporation
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in a condition necessary to protect health or the environment or which are
required by regulatory authorities, or which are incurred to fund
continuing obligations to monitor or to correct environmental problems
which result, or are later discovered to result, from the facilities’
operation, closure or post-closure activities (“Decommissioning and
Demolition Obligation”) provided that, the amount payable for
Decommissioning and Demolition Obligations during any month shall be
calculated by Corporation based on, among other factors, the then-
estimated useful life of the Project Generating Stations and any applicable
accounting standards, policies or practices as adopted from time to time
relating to accruals with respect to all or any portion of such
Decommissioning and Demolition Obligation, and provided further that,
the Corporation shall recalculate the amount payable under this
Component (F) for future months from time to time, but in no event later
than five (5) years after the most recent calculation.

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

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

ARTICLE 6

Metering of Energy Supplied

6.01. Measuring Instruments. The parties hereto shall own and maintain such
metering equipment as may be necessary to provide complete information regarding the delivery
of power and energy to or for the account of any of the parties hereto; and the ownership and
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specifically excluded in Components (A) or (B) above, including tax
adjustments, regulatory adjustments, net losses for the disposition of
property and other net costs or expenses associated with the operation of a
utility. '

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

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

@ Component (F) shall consist of an amount that may be
incurred in connection with the decommissioning, shutdown, demolition
and closing of the Project Generating Stations when production of electric
power and energy is discontinued at such Project Generating Stations,
which amount shall include, without limitation the following costs (net of
any salvage credits): the costs of demolishing the plants’ building
structures, disposal of non-salvageable materials, removal and disposal of
insulating materials, removal and disposal of storage tanks and associated
piping, disposal or removal of materials and supplies (including fuel oil
and coal), grading, covering and reclaiming storage and disposal areas,
disposing of ash in ash ponds to the extent required by regulatory
authorities, undertaking corrective or remedial action required by
regulatory authorities, and any other costs incurred in putting the facilities
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replacements necessary or desirable to keep the Project Generating Stations and
the Project Transmission Facilities in a dependable and efficient operating
condition, and any provision for any taxes that may be applicable to such charges,
to be determined and recorded in the following manner:

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

(b)  Component (B) shall consist of the total operating expenses
for labor, maintenance, materials, supplies, services, insurance,
administrative and general expense, etc., properly chargeable to the
Operation and Maintenance Expense Accounts of the Uniform System of
Accounts (exclusive of Accounts 501, 509, 555, 911, 912, 913, 916, and
917 of the Uniform System of Accounts), minus the total of all non-fuel
costs included in any Minimum Loading Event Costs payable to the
Corporation for such month pursuant to Section 8.03, minus the total of all
transmission charges payable to the Corporation for such month pursuant
to Section 5.04, and plus any additional amounts which, after provision for
all income taxes on such amounts (which shall be included in Component
(C) below), shall equal any amounts paid or payable by Corporation as
fines or penalties with respect to occasions where it is asserted that
Corporation failed to comply with a law or regulation relating to the
emission of pollutants or the discharge of wastes.

(¢)  Component (C) shall consist of the total expenses for taxes,
including all taxes on income but excluding any federal income taxes
arising from payments to Corporation under Component (D) below, and
all operating or other costs or expenses, net of income, not included or
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Agreement shall consist of the sum of an energy charge, a demand charge, and a transmission
charge, all determined as set forth in this Article 5.

5.02. Energy Charge. The energy charge to be paid each month by the
Sponsoring Companies for Available Energy shall be determined by Corporation as follows:

5.021 Determine the aggregate of all expenses for fuel incurred in the
operation of the Project Generating Stations, in accordance with Account 501 (Fuel),
Account 506.5 (Variable Reagent Costs Associated With Pollution Control Facilities) and
509 (Allowances) of the Uniform System of Accounts.

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

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

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

As soon as practicable after the close of each calendar month the following
components of costs of Corporation (eliminating any duplication of costs which
might otherwise be reflected among the corporate entities comprising
Corporation) applicable for such month to the ownership, operation and
maintenance of the Project Generating Stations and the Project Transmission
Facilities, including additional facilities and/or spare parts (such as fuel
processing plants, flue gas or waste product processing facilities, and facilities
reasonably required to enable the Corporation to limit the emission of pollutants
or the discharge of wastes in compliance with governmental requirements) and
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4.033 Notwithstanding any Available Energy schedules made in
accordance with this Section 4.03 and the applicable scheduling procedures, (i) the
Corporation shall adjust all schedules to the extent that the Corporation’s actual
generation output is less than or more than the expected Nominal Power Available to all
Sponsoring Companies, or to the extent that the Corporation is unable to obtain sufficient
transmission service under the Tariff for the delivery of all scheduled Available Energy;
and (ii) immediately following a Minimum Loading Event, any Sponsoring Company
causing (in whole or part) such Minimum Loading Event shall have its Available Energy
schedules increased after the schedules of the Sponsoring Companies not causing such
Minimum Load Event, in accordance with the estimated ramp rates associated with the
shutdown and start-up of the Corporation’s generation units as reflected in the schedules
prepared by the Operating Committee and in effect as of the commencement of any
Minimum Loading Event, which schedules may be adjusted from time to time as
necessary by the Operating Committee.

4034 Each Sponsoring Company availing itself of Available Energy
shall be entitled to an amount of energy (herein called billing kilowatt-hours of Available
Energy) equal to its portion, determined as provided in this Section 4.03, of the total
Available Energy after deducting therefrom such Sponsoring Company’s proportionate
share, as defined in this Section 4.03, of all losses as determined in accordance with the
Tariff incurred in transmitting the total of such Available Energy from the 345-kV busses
of the Project Generating Stations to the applicable delivery points, as scheduled pursuant
to Section 9.01, of all Sponsoring Companies availing themselves of Available Energy.
The proportionate share of all such losses that shall be so deducted from such Sponsoring
Company’s portion of Available Energy shall be equal to all such losses multiplied by the
ratio of such portion of Available Energy to the total of such Available Energy. Each
Sponsoring Company shall have the right, pursuant to this Section 4.03, to avail itself of
Available Energy for the purpose of meeting the loads of its own system and/or of
supplying energy to other systems in accordance with agreements, other than this
Agreement, to which such Sponsoring Company is a party. .

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

ARTICLE 5
CHARGES FOR AVAILABLE POWER AND MINIMUM LOADING EVENT COSTS

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



20110427-5153 FERC PDF (Unotticial) 4/27/2011 2:17:59% PM

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

ARTICLE 3

[RESERVED]

ARTICLE 4

AVAILABLE POWER SUPPLY

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

4.02. Available Power Entitlement. The Sponsoring Companies collectively
shall be entitled to take from Corporation and Corporation shall be obligated to supply to the
Sponsoring Companies any and all Available Power and Available Energy pursuant to the
provisions of this Agreement. Each Sponsoring Company’s Available Power Entitlement
hereunder shall be its Power Participation Ratio, as defined in subsection 1.0117, of Available
Power.

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

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

4.032 In the event that any Sponsoring Company does not schedule the
delivery of all of its Power Participation Ratio share of Available Energy, then each such
other Sponsoring Company may schedule the delivery of all or any portion (in whole
MW increments) of any such unscheduled share of Available Energy (through successive
allotments if necessary) in proportion to their Power Participation Ratios.
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1.0118 “Tariff” means the open access transmission tariff of the
Corporation, as amended from time to time, or any successor tariff, as accepted by the

Federal Energy Regulatory Commission or any successor agency.

1.0119 “Third Party” means any person other than a Sponsoring Company

or its Affiliate.

1.0120 “Total Minimum Generating QOutput” means the product of the
Minimum Generating Unit Output times the number of the Corporation’s generation units

available for service at that time.

1.0121 “Transferring Sponsor” has the meaning set forth in Section

9.183(a) hereof.

1.0122 “Uniform System of Accounts” means the Uniform System of
Accounts prescribed by the Federal Energy Regulatory Commission as in effect on

January 1, 2004.

ARTICLE 2

TRANSMISSION AGREEMENT AND FACILITIES

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

point under this Agreement.

3.01

15.69
18.00

4.44
4.90
9.00
4.85
7.85
2.50
5.63
0.49

15.49

6.65

130
100.0
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1.0112 “Month” means a calendar month.

1.0113 “Nominal Power Available” means an individual Sponsoring
Company’s Power Participation Ratio share of the Corporation’s current estimate of the
maximum amount of Available Power available for delivery at any given time.

1.0114 “Offer Notice” means the notice required to be given to the other
Sponsoring Companies by a Transferring Sponsor offering to sell all or a portion of such
Transferring Sponsor’s rights, title and interests in, and obligations under this Agreement.
At a minimum, the Offer Notice shall be in writing and shall contain (i) the rights, title
and interests in, and obligations under this Agreement that the Transferring Sponsor
proposes to Transfer; and (ji) the cash purchase price and any other material terms and
conditions of such proposed transfer. An Offer Notice may not contain terms or
conditions requiring the purchase of any non-OVEC interests.

1.0115 “Permitted Assignee” means a person that is (a) a Sponsoring
Company or its Affiliate whose long-term unsecured non-credit enhanced indebtedness,
as of the date of such assignment, has a Standard & Poor’s credit rating of at least BBB-
and a Moody’s Investors Service, Inc. credit rating of at least Baa3 (provided that, if the
proposed assignee’s long-term unsecured non-credit enhanced indebtedness is not
currently rated by one of Standard & Poor’s or Moody, such assignee’s long-term
unsecured non-credit enhanced indebtedness, as of the date of such assignment, must
have either a Standard & Poor’s credit rating of at least BBB- or a Moody’s Investors
Service, Inc. credit rating of at least Baa3); or (b) a Sponsoring Company or its Affiliate
that does not meet the criteria in subsection (a) above, if the Sponsoring Company or its
Affiliate that is assigning its rights, title and interests in, and obligations under, this
Agreement agrees in writing (in form and substance satisfactory to Corporation) to
remain obligated to satisfy all of the obligations related to the assigned rights, title and
interests to the extent such obligations are not satisfied by the assignee of such rights, title
and interests; provided that, in no event shall a person be deemed a “Permitted Assignee”
if counsel for the Corporation reasonably determines that the assignment of the rights,
title or interests in, or obligations under, this Agreement to such person could cause a
termination, default, loss or payment obligation under any security issued, or agreement
entered into, by the Corporation prior to such transfer.

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

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

Power Participation
Company Ratio—Percent
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1.012 “Arbitration Board” has the meaning set forth in Section 9.10.

1.013 *Awvailable Energy” of the Project Generating Stations means the
energy associated with Available Power. -

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

1.015 “Corporation” means OVEC, IKEC, and all other subsidiary
corporations of OVEC.

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

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

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

1.019 “Minimum Generating Unit Output” means 8¢ MW (net) for each
of the Corporation’s generation units; provided that such “Minimum Generating Unit
Output” shall be confirmed from time to time by operating tests on the Corporation’s
generation units and shall be adjusted by the Operating Committee as appropriate
following such tests.

1.0110 “Minimum Loading Event” means a period of time during which
one or more of the Corporation’s generation units are operating at below the Minimum
Generating Output as a result of the Sponsoring Companies’ failure to schedule and take
delivery of sufficient Available Energy.

1.0111 “Minimum Loading Event Costs™ means the sum of the following
costs caused by one or more Minimum Loading Events: (i) the actual costs of any of the
Corporation’s generating units burning fuel oil; and (ii) the estimated actual additional
costs to the Corporation resulting from Minimum Loading Events, including without
limitation the incremental costs of additional emissions allowances, reflected in the
schedule of charges prepared by the Operating Committee and in effect as of the
commencement of any Minimum Loading Event, which schedule may be adjusted from
time to time as necessary by the Operating Committee.
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Indiana, (the Ohio Station and the Indiana Station being herein calied the Project Generating
Stations); and

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

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

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

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

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

ARTICLE 1

DEFINITIONS

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

1.011 “Affiliate” means, with respect to a specified person, any other
person that directly or indirectly through one or more intermediaries controls, is
controlled by, or is under common control with, such specified person; provided that
“control” for these purposes means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a person, whether through
the ownership of voting securities, by contract or otherwise.
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AMENDED AND RESTATED
INTER-COMPANY POWER AGREEMENT

THIS AGREEMENT, dated as of September 10, 2010 (the “Agreement”), by and
among OHIO VALLEY ELECTRIC CORPORATION (herein called OVEC), ALLEGHENY ENERGY
SuppLYy CoMPANY, L.L.C. (herein called Allegheny), APPALACHIAN POWER COMPANY (herein
called Appalachian), BUCKEYE POWER GENERATING, LLC (herein called Buckeye), COLUMBUS
SOUTHERN POWER COMPANY (herein called Columbus), THE DAYTON POWER AND LIGHT
COMPANY (herein called Dayton), DUKE ENERGY OHIO, INC. (formerly known as The Cincinnati
Gas & Electric Company and herein called Duke Ohio), FIRSTENERGY GENERATION CORP.
(herein called FirstEnergy), INDIANA MICHIGAN POWER COMPANY (herein called Indiana),
KENTUCKY UTILITIES COMPANY (herein called Kentucky), LOUISVILLE GAS AND ELECTRIC
CoOMPANY (herein called Louisville), MONONGAHELA POWER COMPANY (herein called
Monongahela), Or10 POWER COMPANY (herein called Ohio Power), PENINSULA GENERATION
COOPERATIVE (herein called Peninsula), and SOUTHERN INDIANA GAS AND ELECTRIC COMPANY
(herein called Southern Indiana, and all of the foregoing, other than OVEC, being herein
sometimes collectively referred to as the Sponsoring Companies and individually as a
Sponsoring Company) hereby amends and restates in its entirety, the Inter-Company Power
Agreement dated as of March 13, 2006, as amended by Modification No. 1, dated as of March
13, 2006 (herein called the Current Agreement), by and among OVEC and the Sponsorin
Companies. :

WITNESSETH THAT:

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

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

AMENDED AND RESTATED
INTER-COMPANY POWER AGREEMENT
DATED AS OF SEPTEMBER 10, 2010
AMONG

OHIO VALLEY ELECTRIC CORPORATION,
ALLEGHENY ENERGY SUPPLY COMPANY, L.L.C.
APPALACHIAN POWER COMPANY,

BUCKEYE POWER GENERATING, LLC,
COLUMBUS SOUTHERN POWER COMPANY,
THE DAYTON POWER AND LIGHT COMPANY,
DUKE ENERGY OHIOQ, INC,,

FIRSTENERGY GENERATION CORP.,
INDIANA MICHIGAN POWER COMPANY,
KENTUCKY UTILITIES COMPANY,
LOUISVILLE GAS AND ELECTRIC COMPANY,
MONONGAHELA POWER COMPANY,

OHIO POWER COMPANY,

PENINSULA GENERATION COOPERATIVE, and

SOUTHERN INDIANA GAS AND ELECTRIC COMPANY
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CERTIFICATE OF CONCURRENCE

This is to certify that Southern Indiana Gas and Electric Company assents to and concurs
with the rate schedule supplement described below, which Ohio Valley Electric Corporation has
filed, and hereby files this Certificate of Concurrence in lieu of the filing of the rate schedule
supplement specified. :

Amended and Restated Inter-Company Power Agreement, dated as
of September 10, 2010, among Ohic Valley Electric Corporation,
Allegheny Energy Supply Company, LLC, Appalachian Power
Company, Buckeye Power Generating, LLC, Columbus Southern
Power Company, The Dayton Power and Light Company, Duke
Energy Ohio, Inc., FirstEnergy Generation Corp., Indiana Michigan
Power Company, Kentucky Utilities Company, Louisville Gas
and Electric Company, Monongahela Power Company, Chio
Power Company, Peninsula Generation Cooperative and Southern
Indiana Gas and Electric Company.

SOUTHERN INDIANA GAS AND
ELECTRIC COMPANY,

By:

Neme: LW ~S. 427 %
Title: X wed. UF

Dated: @L 2011

002600-0001-11073-Active 12151062.1 03/1772011 3:50 PM
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A’ N CE

This is to cextify that Peninsula Generation Cooperative assents 1o and concurs with the
rate schedule supplement described below, which Ohio Valley Electric Corporation has filed, and
hereby files this Certificate of Concurrence in lieu of the filing of the rate schedule supplement
specified.

Amended and Restated Inter-Company Power Agreement, dated as
of September 10, 2010, among Ohic Valley Electric Corporation,
Allegheny Energy Supply Company, LLC, Appalachian Power
Company, Buckeye Power Generating, LLC, Columbus Southern
Power Company, The Dayton Power and Light Company, Duke
Energy Ohio, Inc., FirstEnergy Generation Corp., Indiana Michigan
Power Company, Kentucky Utilities Company, Louisville Gas
and Electric Company, Monongzhela Power Company, Ohio
Power Company, Peninsula Generation Cooperative and Southern
Indiana Gas and Electric Company.

PENINSULA GENERATION
COQPERATIVE

Dated: _March 9 , 2011

BAZ600-0001-1 10T3-Active. 121510691 039011 1519 AM
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CERTIFICATE OF C C

This is to cextify that Ohio Power Company assents to and concurs with the tate schedule
supplement described below, which Ohio Valley Electric Corporation has filed, and hereby files
this Certificate of Concurrence in lieu of the filing of the rate schedule supplement specified.

Amended and Restated Inter-Company Power Agreement, dated as
of September 10, 2010, among Ohio Valley Electric Corporation,
Allegheny Energy Supply Company, LL.C, Appalachian Power
-Company, Buckeye Power Generating, LL.C, Columbus Southemn
Power Company, The Dayton Power and Light Company, Duke
Energy Ohio, Inc., FirstEnergy Generation Corp., Indiana Michigan
Power Company, Kentucky Utilities Company, Louisville Gas
and Electric Company, Monongahela Power Company, Ohio
Power Company, Peninsula Generation Cooperative and Southern

Indiana Gas and Electric Company.
OHIO POWER COMPANY
" By: M 4 L{Mé
Name: U
Title:
Dated: ,2011

02600-0001-1 1073 Active 12151069 1 020372011 E:27 PM
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CERTIFICATE OF CONCURRENCE

This is to certify that Monongahela Power Company assents to and concurs with the rate
schedule supplement described below, which Ohio Valley Electric Corporation has filed, and
hereby files this Certificate of Conturrence in lieu of the filing of the rate schedule supplement
specified.

Amended and Restated Inter-Company Power Agrecment, dated as
of September 10, 2010, among Ohio Valley Electric Corporation,
Allegheny Energy Supply Company, LLC, Appalachian Power
Company, Buckeye Power Generating, LLC, Columbus Southern
Power Company, The Dayton Power and Light Company, Duke
Energy Ohio, Inc., FirstEnergy Generation Corp., Indiana Michigan
Power Company, Kentucky Utilities Company, Louisville Gas
and Electric Company, Monongsheta Power Company, Ohio
Power Company, Peninsula Generation Cooperative and Southern
Indiana Ges and Electric Company.

MONONGAHELA POWER

COMPANY
R Zoy e
ﬁfm.vev L, ligonere

e U/Pelonestier

Dated: /”MA >V, 2011

002600-0001-1107)-Active. 12)$1059.7 0342202011 1:51PM
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CERTIFICATE OF CONCURRENCE

This is to certify that Louisville Gas and Electric Company assents to and concuss with
the rate schedule supplement described below, which Ohio Valley Electric Corporation has filed,
and hereby files this Certificate of Concurrence in lieu of the filing of the rate schedule
supplement specified.

Amended and Restated Inter-Company Power Agreement, datcd as
of September 10, 2010, among Ohio Valley Electric Corporation,
Allegheny Energy Supply Company, LLC, Appalachian Power
Company, Buckeye Power Generating, LLC, Columbus Southern
Power Company, The Dayton Power and Light Company, Duke
Energy Ohio, Inc., FirstEnergy Generation Corp., Indiana Michigan
Power Company, Kentucky Utilities Company, Louisvilie Gas
and Eleciric Campany, Monongahela Power Company, Qhio
Power Company, Peninsula Generation Cooperative and Southern -
Indiana Gas and Electric Company.

LOUISVILLE GAS AND

ELECTRICLOMPANY 7
By: %ﬁ%

Name? T i . y#ogt.es Jur

Tide: Vg PResipenT - .
~“TRANSMISS (0N + CelEEATION SerVIcES

Dated: 3h7 2011

002600-0001.11073-Active. 1 2151069.1 Q71772011 10:5¢ AN
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CERTIFICATE OF CONCURRENCE

This is to certify that Kentucky Utilities Company assents to and concurs with the rate
schedule supplement described below, which Ohio Valley Electric Corporation has filed, and

hereby files this Certificate of Concurrence in lieu of the filing of the rate schedute supplement
specified.

Amended and Resiated Inter-Company Power Agreement, dated as
of Sepiember 10, 2010, among Ohio Valley Electric Corporation,
Allegheny Energy Supply Company, LLC, Appalachian Power
Company, Buckeye Power Generating, LLC, Columbus Southern
Power Company, THe Dayton Power and Light Company. Duke
Energy Ohio, Inc.. FirstEnergy Generation Corp., Indiana Michigan
Power Company, Kentucky Utilities Company, Louisville Gas
and Electric Company, Monongahela Power Company, Ohio
Power Company, Peninsula Generation Cooperative and Southern
Indiana Gas and Electric Company.

KENTUCKY UTILITIES
COMPANY

By M}“‘“
Name:___.&nga_&z;aum
Title: Sop 6!1.%'&36

Dated: 2 :7/2-01/ , 2011
7

0024(C-0001-11073-Active, 1215100V 1 L2000 10:45 AM
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CERIIFICATE OF CONCURRENCE

This is to centify that Indiana Michigan Power Company assents to and concurs with the
rate schedule supplement described below, which Ohio Valley Electric Corporation has filed, and
hereby files this Certificate of Concutrence in lieu of the filing of the rate schedule supplement
specified.

Amended and Restated Inte1-Company Power Agreement, dated as
of September 10, 2010, among Ohio Valley Electric Corporation,
Allegheny Energy Supply Company, LLC, Appalachian Powes
Company, Buckeye Power Generating, LLC, Columbus Southern
Power Company, The Dayton Power and Light Company, Duke
Energy Ohio, Inc,, FirstEnergy Generation Cotp., Indiana Michigan
Power Company, Kentucky Utilities Company, Louisville Gas
and Electric Company, Monongahela Power Company, Okio
Power Company, Peninsula Generation Cooperative and Southein
Indiana Gas and Electric Company.

INDIANA MICHIGAN POWER
COMPANY

By: ’/ W. 4 /(LW
Name; [}

Title:

Dated: L2011

002600-0001-11673-Active 12151069 1 03022011 127 PM
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CERTIFICATE OF CONCURRENCE

This is to ceriify that FirstEnergy Generation Corp. assents to and concurs with thie rate
schedule supplement described below, which Ohio Valley Electric Corporation has filed, and
hereby files this Certificate of Concurrence in lieu of the filing of the rate schedule supplement
specified,

Amended and Restated Inter-Company Power Agreement, dated as
of September [0, 2010, among Ohio Valley Electric Corporation,
Allegheny Encrgy Supply Company, LLC, Appalachian Power
Company, Buckeye Power Generating, LL.C, Columbus Southern
Power Company, The Dayton Power and Light Company, Duke
Energy Ohio, Inc., FirstEnergy Generation Corp., Indiana Michigan
Power Company, Kentucky Utilitics Company, Louisvilie Gas
and Electric Company, Monongahela Power Company, Ohio
Power Company, Peninsula Generation Cooperative and Southern
Indiana Gas and Electric Company.

FIRSTENERGY GENERATION
CORP.

B,.Qéwuf ﬂZ'ym..
Name: _ﬁ/MM L. ‘Jﬂ)@" 72
Tte: Y Cvrita lav

Daed: Mo ¥ ¥, 2011

002600-0001-11073-Active. 12051068, 0372272011 1:51 P
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CERTIFICATE OF CONCURRENCE

This is to certify that Duke Energy Ohio, Inc. assents to and concurs with the rate
schedule supplement described below, which Ohio Valley Electric Corporation has filed, and
hereby files this Certificate of Concurrence in lieu of the filing of the rate schedule supplement
specified.

Amended and Restated Inter-Company Power Agreement, dated as
of September 10, 2010, among Ohio Valley Electric Corporation,
Allegheny Energy Supply Company, LLC, Appalachian Power
Company, Buckeye Power Genetating, LL.C, Columbus Southern
Power Company, The Dayton Power and Light Company, Duke
Energy Ohig, Inc., FirstEnergy Generation Corp., Indiana Michigan
Power Company, Kentucky Utilities Company, Louisville Gas
and Electric Company, Monongahela Power Company, Ohio
Power Company, Peninsula Generation Cooperative and Southern
Indiana Gas and Electric Company.

DUKE ENERGY OHIO, INC,

Name: Charles R. Whitlock, Jr.

Title: _President, Commercjial Asset Management
Dated: March 18 2011 and Operations

002600-0002-11073-Active. 12151069.2 03/1872031 248 PM
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ERTIFICA

This is to certify that The Dayton Power and Light Company assents to and concurs with
the rate schedule supplement described below, which Ohio Valley Electric Corporation has filed,
and hereby files this Certificate of Concurrence in lieu of the filing of the rate schedule
supplement specified.

Amended and Restated Inter-Company Power Agreement, dated as
of September 10, 2010, among Ohia Valley Electric Corporation,
Allegheny Energy Supply Company, LLC, Appalachian Power
Company, Buckeye Power Generating, LLC, Columbus Southern
Power Company, The Dayton Power and Light Company, Duke
Energy Ohio, Inc., FirstEnergy Generation Corp., Indiana Michigan
Power Company, Kentucky Utilities Company, Louisville Gas
and Electric Company, Monongahela Power Company, Ohio
Power Company, Peninsula Generation Cooperative and Southern
Indiana Gas and Electric Company.

THE DAYTON POWER AND
LIGHT COMPANY,

By: ‘
Name: é"‘f 5{1!‘!6&801’*-/
Tide:_Excee - VP

Dated: M?’wh !7 1 2011

QO2600-0001-11073- Active.12151069,) ONIT011 10:56 AM
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CERIIFICATE OF CONC N

This is to certify that Columbus Southetn Power Company assents to and concurs with
‘the rate schedule supplement described below, which Ohio Valley Electric Corporation has filed,
and hereby files this Certificate of Concurrence in lieu of the filing of the rate schednle
supplement specified.

Amended and Restated Inter-Company Power Agrecment, dated as
of September 10, 2019, among Ohio Valley Electric Corporation,
Allegheny Eneigy Supply Company, LLC, Appalachian Power
Company, Buckeye Power Generating, LLC, Columbus Southern
Power Company, The Dayton Power and Light Company, Duke
Energy Ohio, Inc, FirstEnergy Generation Corp., Indiana Michigan
Power Campany, Kentucky Utilities Company, Louisville Gas
and Electric Company, Monongahela Power Company, Ohio
Power Company, Peninsula Generation Cooperative and Southern
Indiana Gas and Electric Company.

COLUMBUS SOUTHERN

POWER COMPA@ !
By: J L
Name: [ /

Title:

Dated: , 2011

002600-0001-11073-Active 12151059 1 QBIU3/2017 1:27 BM
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CERTIFICATE OF CONCURRENCE

This is to certify that Buckeye Power Generating, LLC assents to and concurs with the
rate schedule supplement described below, which Ohic Valley Electric Corporation has filed, and
hereby files this Centificate of Concutrence in lieu of the filing of the rate schedule supplement
specified.

Amended and Restated Inter-Company Power Agreement, dated as
of September 10, 2010, among Ohic Valley Electric Cotporation,
Allegheny Energy Supply Company, LLC, Appalachian Power
Company, Buckeye Power Generating, LLC, Columbus Southern
Power Company, The Dayton Power and Light Company, Duke
 Energy Ohio, Inc,, FirstEnergy Generation Corp., Indiana Michigan

Power Company, Kentucky Utilities Company, Louisville Gas
and Electric Company, Monongahela Power Company, Chio
Power Company, Peninsula Generation Cooperative and Southern
Indiana Gas and Electric Company.

BUCKEYE POWER

Name: Anthonz J. Abern
Tite: _ president & CEQ .

Date‘d:M /6’ , 2011 . ‘

002600-0001-11073-Acthve.12151069.1 03/15/2011 $:45 AM
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CERTIFICATEOF C ENCE

This is to certify that Appalachian Powet Company assents to and concurs with the rate
schedule supplement described below, which Ohio Valley Electiic Corporation has filed, and

hereby files this Certificate of Concutrence in leu of the filing of the 1ate schedule supplement
specified. '

Amended and Restated Inter-Company Power Agreement, dated as
of September 10, 2010, among Ohio Valley Electric Corporation,
Allegheny Energy Supply Company, LLC, Appalachisn Power
Company, Buckeye Power Generating, LLC, Columbus Sonthern
Power Company, The Dayton Power and Light Company, Duke
Energy Ohio, Inc,, FirstEnergy Generation Corp., Indiena Michigan
Power Company, Kentucky Utilities Company, Louisville Gas
and Eleclric Company, Monongahela Power Company, Ohio

Powe: Company, Peninsula Generation Cooperative and Southein
Indiana Gas and Electric Company.

APPALACHIAN POWER

w1

Name:

Title:

Dated: , 2011

002600-0001-1 L073-Active 12152068 1 03/0372011 1:27 PM
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CERTIFICATE OF CONCURRENCE

This is to certify that AHegheny Energy Supply Company, LLC assents to and concurs
with the rate schedule supplement described below, which Ohio Valley Electric Corporation has
filed, and hereby files this Certificate of Concurrence in Jiew of the filing of the tate schedule
supplement specified.

Amended and Restated Inter-Company Power Agreement, dated as
of September (0, 2010, among Ohio Valley Electvic Corporation,
Allegheny Energy Supply Company, LLC, Appalachian Power
Company, Buckeye Power Generating, LLC, Columbus Southern
Power Company, The Dayton Power and Light Company, Duke
Energy Ohio, Inc., FirstEnergy Generation Corp., Indiana Michigan
Power Company, Kentucky Utilities Company, Louisville Gas
and Electric Company, Monongahela Power Company, Ohio
Power Company, Peninsula Generation Cooperative and Southern
Indiana Gas and Electric Company.

ALLEGHENY ENERGY SUPPLY
COMPANY, LLC

Mdﬂ L‘%MN&T‘-

Title; Ulﬂ w vatﬂgl/ﬁ[

Dated: #M 2Y 2011

002600-0001-11073-Active, 121510551 032227301 1:51 PM
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written. '

OHIO VALLEY ELECTRIC CORPORATION

s  Vice President and
Assistant to the President

INDIANA-KENTUCKY ELECTRIC CORPORATION

002600-0001-02023-Active. 120261603





