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BEFORE 
THE PUBLIC UTILITIES COMMISSION OF OHIO 

In the Matter of the Application of The Case No. 15-1830-EL-AIR 
Dayton Power and Light Company to : 
Increase Its Rates for Electric Distribution 

In the Matter of the Application of The Case No. 15-1831-EL-AAM 
Dayton Power and Light Company for : 
Accounting Authority 

In the Matter of the Application of Dayton Case No. 15-1832-EL-ATA 
Power and Light Company for Approval of : 
Revised Tariffs 

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

1. Pursuant to Ohio Rev. Code § 4909.18, The Dayton Power and Light Company 

("DP&L") submits this application to increase its base rates for electric distribution service for 

the first time in nearly a quarter century. DP&L is a public utility under Ohio Rev. Code 

§§ 4905.02 and 4905.03, and is engaged in the business of supplying electric generation, 

transmission, and distribution service to more than 500,000 customers in West Central Ohio, all 

of whom will be affected by this Application. DP&L operates plant and equipment in Ohio that 

are in service and used and useful in providing distribution service to its customers. DP&L's 

principal place of business is in Dayton, Ohio. 

2. DP&L's current base rates for electric distribution service were approved by the 

Public Utilities Commission of Ohio ("Cormnission") using a date certain of March 31, 1991, 



and a test period of January 1 to December 31, 1991. In the Matter of the Application of The 

Dayton Power and Light Company for Authority to Amend Its Filed Tariffs to Increase the Rates 

and Charges for Electric Service. Case No. 91-414-EL-AIR, 1992 Ohio PUC LEXIS 57, at *6, 

Opinion and Order (Feb. 20, 1992). Those rates were later unbundled from rates for 

transmission and generation service and frozen through December 31, 2012 by a series of 

Stipulation and Recommendations that were approved by the Commission. In the Matter of the 

Application of The Dayton Power and Light Company for Approval of Transition Plan Pursuant 

to 4928.31, Revised Code and for the Opportunity to Receive Transition Revenues as Authorized 

Under 4928.3 Ito 4928.40. Revised Code, Case No. 99-1687-EL-ETP, Opinion and Order 

(Sept. 21, 2000) (approving the June 1, 2000 Stipulation and Recommendation to unbundle 

DP&L's base rates for electric distribution and freeze those rates through December 31, 2006, 

subject to certain adjustments); In the Matter of the Continuation of the Rate Freeze and 

Extension of the Market Development Period for The Dayton Power and Light Company. Case 

No. 02-2779-EL-ATA, Opinion and Order (Sept. 2, 2003) (approving the May 28, 2003 

Stipulation and Recommendation to continue freezing DP&L's base rates for electric distribution 

through a rate stabilization period of January 1, 2006 to December 31, 2008, subject to certain 

adjustments); In the Matter of the Application of The Davton Power and Light Company for 

Approval of its Electric Security Plan. Case No. 08-1094-EL-SSO, Opinion and Order (June 24, 

2009) (approving the Feb. 24, 2009 Stipulation and Recommendation to continue freezing 

DP&L's base rates for electric distribution through December 31,2012, subject to certain 

adjustments). 



3. DP&L's revenue for electric distribution service during the test period is 

insufficient to yield reasonable compensation for the electric distribution service rendered by 

DP&L. 

4. This Application is made pursuant to R.C. 4909.18 and the related sections of the 

Ohio Revised Code for authority to make changes and increases in electric distribution rates 

applicable to all incorporated communities and unincorporated areas within DP&L's entire 

service territory. 

5. At the time of this filing, no municipal corporation has in effect any ordinance or 

franchise that does, or will, regulate the rates or charges to any customer affected by this 

Application. 

6. DP&L seeks to amend its electric distribution rates through changes to its tariffs, 

by replacing P.U.C.O. No. 17 Electric Distribution Service with P.U.C.O. 18 Electric 

Distribution Service. The proposed tariff schedules, which reflect the proposed rates and 

language changes as well as certain proposals involving restructuring of rate schedules, are set 

forth in Schedule E-1. 

7. The rates proposed in this Application are the minimum rates necessary to 

generate sufficient revenues for DP&L to pay its distribution-related operating expenses, service 

its debt, and ensure an adequate rate of return on its property used and usefril in rendering safe 

and reliable electric distribution service to its customers. DP&L requests a reasonable overall 

return of 7.86%, which includes a 10.5% return on equity. Therefore, DP&L requests to increase 

its revenue requirement by $65.8 million. 

8. DP&L also proposes to establish three new riders: (1) the Uncollectible Rider, 

(2) the Regulatory Compliance Rider, and (3) the Storm Cost Recovery Rider. The Uncollectible 



Rider allows DP&L to recover the actual amount of xmcollectible costs rather than an estimate, 

which will prevent the inevitable over- or under-recovery of uncollectibles if they were placed in 

base rates. The Regulatory Compliance Rider allows DP&L to recover costs incurred as a result 

of complying with unforeseen regulatory directives such as legislative changes, administrative 

code changes, or Commission Orders. Finally, DP&L seeks a Rider for costs incurred as a result 

of major storms. Because major storm costs can be volatile, it is difficult to estimate such costs 

for purposes of developing base rates. These costs are incurred for the benefit of customers, and 

DP&L therefore should be entitled to recover them. 

9. DP&L also requests Commission approval of all necessary and appropriate 

accounting authority to implement the proposed rates and riders. The proposed accounting is 

explained in DP&L's written testimony filed with this Application. 

10. DP&L requests that the rates established in this proceeding be effective the first 

billing cycle of January, 2017, for all of its customers. 

11. Pursuant to Ohio Rev. Code § 4909.43(B) and the Standard Filing Requirements 

of Ohio Administrative Code Chapter 4901-7, on October 30, 2015, DP&L notified, in writing, 

the mayor and legislative authority of each municipality in its service territory of its intent to file 

this Application, as well as the rates proposed in this Application. 

12. Pursuant to Ohio Admin. Code § 4901-7-01, Appendix A, Chapter I, (B), on 

October 30, 2015, DP&L also filed the Prefiling Notice of The Dayton Power and Light 

Company, which proposed a date certain of September 30, 2015 and a test period of the twelve

month period beginning June 1, 2015. 

13. Pursuant to Ohio Rev. Code § 4909.15(C) and Ohio Admin. Code § 4901-7-01, 

Appendix A, Chapter II, (A)(4)(e), on October 30, 2015, DP&L filed the Motion of The Dayton 



Power and Light Company to Establish Test Period and Date Certain and for Waiver of Certain 

Standard Filing Requirements. 

14. On November 18, 2015, the Commission approved DP&L's proposal for a date 

certain of September 30, 2015 and a test period of the twelve-month period beginning June 1, 

2015. 

15. On November 18, 2015, the Commission also granted DP&L's request for certain 

waivers from the standard filing requirements of Ohio Admin. Code § 4901-7-01, Appendix A. 

16. Pursuant to Ohio Admin. Code § 4901-7-01, Appendix A, Chapter II and to the 

November 18, 2015 Entry, DP&L submits the following information as part of this Application, 

which complies with the Standard Filing Requirements, except for the waivers granted in the 

Commissions' November 18, 2015 Entry. Schedules that are either inapplicable to electric 

utilities or subject to DP&L's motion for waivers in their entirety are shown as stricken: 

Supplemental Filing Requirements 

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

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

• Schedule S-3 Proposed notice for newspaper publication 

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

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

Section A: Revenue Requirements Schedules 

• Schedule A-1 Overall financial summary 

• Schedule A-2 Revenue conversion factor 

• Schedule A-3 Calculation of mirrored CWIP revenue sur-credit rider 

Section B: Rate Base Schedules 

• Schedule B-1 Jurisdictional rate base summary 



Schedule B-2 Plant in service summary by major property groupings (electric 
&gas) 

Schodulo B 2 Plant in sor\'ico Gummar>̂  by major proport>^ groupings 
(w^atorworks) 

Schedule B 2 Plant in son/ico oummar>^ by major propert)^ groupings (oowage 

disposal system) 

Schedule B-2.1 Plant in service by accounts and subaccounts 

Schedule B-2.2 Adjustments in plant in service 

Schedule B-2.3 Gross additions, retirements and transfers 

Schedule B-2.4 Lease property 

Schedule B-2.5 Property excluded from rate base 

Schedule B-3 Reserve for accumulated depreciation (electric and gas) 

Schedule B 3 Rooor\̂ G for accumulated depreciation (watorw^orks) 

Schedule B 3 RoGor\̂ o for accumulated depreciation (sewago disposal system) 

Schedule B-3.1 Adjustments to the reserve for accumulated depreciation 

Schedule B-3.2 Depreciation accrual rates and jurisdictional reserve balances by 
accounts 

Schedule B-3.3 Depreciation reserve, accruals, retirements, and transfers 

Schedule B-3.4 Depreciation reserve and expense for lease property 

Schedule B-4.1 Construction work in progress 

Schedule B-4.2 Construction work in progress - percent complete (time) 

Schedule B-5 Construction work in progress - percent complete (dollars) 

Schedule B-5.1 Allowance for working capital 

Schedule B-5.2 Miscellaneous working capital items 

Schedule B-6 Other rate base items summary 

Schedule B-6.1 Adjustments to other rate base items 



Section 

Schedule B-6.2 

Schedule B-7 

Schedule B-7.1 

Schedule B-7.2 

Schedule B 8 

Confributions in aid of construction by accounts and 
subaccounts 

Jurisdictional allocation factors 

Jurisdictional allocation statistics 

Explanation of changes in allocation procedures 

Generation data (electric) 

Schedule B 8.1—Generation rosorvc margin (oloctric) 

Schedule B 8.2—P̂ .ooGr\'G capacity discussion 

Schedule B 8 W âtor data 

Schedule B 8 Stream heating data 

Schedule B 8 Gas data 

Schedule B-9 

C: Operating Income 

Schedule C-1 

Schedule C-2 

Schodulo C 2 

Mirrored CWIP allowances 

Jurisdictional proforma income statement 

Adjusted test year operating income - electric utilities 

Adjusted tost year operating income—gas utilities 

Schedule C 2 Adjusted test year operating income waterworks and sewage 
disposal system utilities 

Operating revenues and expenses by accounts -jurisdictional 
allocation 

Summary of jurisdictional adjustments to test year operating 
income - electric utilities 

Schedule C-2.1 

Schedule C-3 

Schedule C 3 Summary of jurisdictional adjustments to operating inoomo 

gas utilities 

Schedule C 3 Summar)^ of jurisdictional adjustments to operating income 
waterworks and sewage disposal system utilities 

Schedule C-3.i Detailed adjustments 



• Schedule C-4 Adjusted jurisdictional federal income taxes 

• Schedule C-4.1 Development of jurisdictional federal income taxes before 

adjustments 

• Schedule C-5 Social and service club dues 

• Schedule C-6 Charitable contributions 

• Schedule C-7 Customer service and information, sales, and general 
advertising expense (electric and gas) 

• Schedule C 7 Customer sor\ico, sales promotion, and miscellaneous 

ad\̂ ertiGing expense (watorw^orko and sow âge disposal system) 

• Schedule C-8 Rate case expense 

• Schedule C-9 Operation and maintenance payroll costs 

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

• Schedule C-10.1 Comparative balance sheet for the most recent five calendar 
years 

• Schedule C-10.2 Comparative income statement for the most recent five calendar 
years 

• Schedule C-11.1 Revenue statistics - total company (electric, gas, and 
waterworks utilities) 

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

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

• Schedule C-11.4 Sales statistics -jurisdictional (electric, gas, and waterworks 

utilities) 

• Schedule C-12 Analysis of reserve for uncollectible accounts 

Section D: Rate of Return 

• Schedule D-1 Rate of retxmi summary 

• Schedule D-1.1 Common equity 



Schedule D-2 Embedded cost of short-term debt 

Schedule D-3 Embedded cost of long-term debt 

Schedule D-4 Embedded cost of preferred stock 

Schedule D-5 Comparative financial data 

Section E: Rate and Tariffs 

witnesses: 

Schedule E-1 Clean copy of proposed tariff schedules 

Schedule E-2 Clean copy of current tariff schedules 

Schedule E-2.1 Scored and redlined copy of current tariff schedules showing all 
proposed changes 

Schedule E-3 Narrative rationales for tariff changes 

Schedule E-3.1 Customer charge/minimum bill rationale 

Schedule E-3.2 Cost-of-service study 

Schedule E-4 Class and schedule revenue summary 

Schedule E-4.1 Aimualized test year revenues at proposed rates vs. most current 
rates 

Schedule E-4.3 Actual test year revenue at actual rates 

Schedule E-5 Typical bill comparison 

17. DP&L's Application is supported by the testimony of the following 

o Robert J. Adams - Rate Analyst, will present testimony on revenue analysis 

schedules, typical bill comparisons, billing determinants, tariff changes, and 

DP&L's load research. 

o Stephen A. Allamanno - Director of Tax, will present testimony on DP&L's tax 

expense, deferred taxes, and gross revenue conversion factor. 



o Barry J. Bentley - Vice President of Operations, will present testimony on 

DP&L's Reliability, Distribution system design, construction, operation and 

maintenance, 

o Bruce R. Chapman - Christensen Associates Energy Consulting, will present 

testimony on DP&L's cost of service, 

o Alan D. Felsenthal - PricewaterhouseCoopers, will present testimony on 

DP&L's cash working capital requirements. 

o Craig A. Forestal - Director of Regulatory Accounting, will present testimony 

on operating income and pro forma adjustments, 

o Claire E. Hale - Rate Analyst, will present testimony on DP&L's storm rider, 

and rate case expense, 

o Kevin L. Hall - Director of Operations, will present testimony on DP&L's 

capital projects and expenditures as well as changes to tariffs regarding immetered 

service. 

o Edward J. Kunz - Manager of Pension Funds, will present testimony on 

DP&L's prepaid pension assets and total company payroll, 

o Jeffrey K. MacKay - Treasurer, will present testimony on DP&L's capital 

structure, capital costs, and credit ratings. 

o Dr. Roger A. Morin - Independent Consultant, will present testimony on 

DP&L's return on equity, 

o Paul M. Normand - Management Applications Consulting Inc., will present 

testimony on DP&L's depreciation study. 
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o Karin M. Nyhuis - Director of Financial Reporting, will present testimony on 

DP&L's comparative balance sheets and income statements. 

o Nathan C. Parke - Manager of Regulatory Operations, will present testimony on 

DP&L's financial summary schedules, a request for deferral authority, 

justification for deferred assets, rate design, and proposed rates, 

o Emily W. Rabb - Manager of Financial Planning, will present testimony on 

DP&L's corporate forecast, 

o Thomas A. Raga - President, will present an overview of DP&L's filing, support 

DP&L's Management Policies, Practices and Organization filing, and describe 

DP&L's economic development and charitable contribution programs. 

o Don Rennix - Independent consultant, will present testimony on DP&L's book 

costs of plant in service, depreciation and amortization expense, interest on 

customer service deposits, and miscellaneous adjustments, 

o Daniel A. Santacruz - Director of Financial Planning and Accounting, will 

present testimony on DP&L's projected financial statements and the overall 

forecast methodology, 

o Yvonna K. Steadman - Manager of Regulatory Accounting, will present 

testimony on DP&L's total payroll and payroll tax expense, 

o Kathryn N, Storm - Director of Metering Services, will present testimony on 

DP&L's changes to customer operations practices including changes to service 

and collection fees, redundant service tariff changes and lighting options, 

o Tyler A. Teuscher - Rate Analyst, will present testimony on DP&L's proposed 

Regulatory Compliance Rider and Uncollectible Rider. 

11 



o Kurt A. Tomquist - Controller, will present testimony on DP&L's financial 

operations, allocations, and working capital. 

o Lauren R. Whitehead - Supervisor of General Accounting, will present 

testimony on DP&L's accounting of revenue and expense for unbilled revenue. 

Excise tax, and Universal Service Fund. 

18. As required by Ohio Administrative Code § 4901-7-01, Chapter II, (B)(7), the 

proposed notice for newspaper publication fully disclosing the substance of the application for 

increase in rates includes the following information: 

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

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

(c) A copy of the Application and supporting documents may be inspected by 
any interested party at the office of the Commission, 180 East Broad 
Street, Columbus, Ohio 43215; or at the following business office of 
DP&L: 1065 Woodman Drive, Dayton, Ohio 45432-1423. In addition, a 
copy of the Application and supporting documents may also be viewed at 
the Commission's web page at http://www.puco.ohio.goy, by selecting 
DIS, inputting 15-1830 in the case lookup box, and selecting the date the 
application was filed. 

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

19. DP&L has provided four copies of the information required by Ohio Admin. 

Code § 4901-7-01, Appendix A, Chapter II, (C) to the utilities department, office of the rate case 

manager, at the time of the filing of this Application. 

12 
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20. DP&L will make available the information required by Ohio Admin. Code 

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

audit. 

WHEREFORE, since the rates in DP&L's current distribution rate schedules do not yield 

just and reasonable compensation to DP&L for supplying electric distribution service to 

customers to which they are applicable, and do not yield a just and reasonable return to DP&L on 

the value of the property used and usefial in providing such electric distribution service to such 

customers; DP&L requests that the Commission: 

(a) accept this Application for filing; 

(b) find that this Application and the attached schedules comply with Ohio 
Rev. Code § 4909.18 and Ohio Admin. Code § 4901-7-Oi, Appendix A, 
subject to the November 18, 2015 Entry; 

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

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

(e) find that the proposed rates are just and reasonable based upon the date 
certain of September 30, 2015 and the test period of the twelve-month 
period beginning June 1, 2015; 

(f) find that DP&L is in compliance with all applicable statutes and 
regulations; 

(g) approve this Application; 

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

(i) approve the tariffs attached hereto; 

(j) grant the deferrals requested by DP&L; 

(k) fix the date on which DP&L's proposed rates go into effect as January 1, 
2017; and 
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(1) Grant any other relief deemed necessary to fully implement the proposals 
made in this Application. 

Respectfully submitted. 

Mt^hae^^r. Schuler (0082390) 
THE DAYTON POWER AND 

LIGHT COMPANY 
1065 Woodman Drive 
Dayton, OH 45432 
Telephone: (937) 259-7358 
Telecopier: (937)259-7178 
Email: michael.schuler(2),aes.com 

MJ^ ( c o B t ^ 
Charles J. Ffruki (0010417) 

(Counsel of Record) 
D. Jeffrey Ireland (0010443) 
Jeffrey S. Sharkey (0067892) 
FARUKI IRELAND & COX P.L.L. 
500 Courthouse Plaza, S.W. 
10 North Ludlow Street 
Dayton, OH 45402 
Telephone: (937) 227-3705 
Telecopier: (937)227-3717 
Email: cfaruki@ficlaw.com 

djireland@ficlaw.com 
j sharkey@ficlaw. com 

Attorneys for The Dayton Power 
and Light Company 
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VERIFICATION 

STATE OF OHIO ) 
) SS: 

COUNTY OF MONTGOMERY ) 

I, Thomas A. Raga, President of The Dayton Power and Light Company, being 

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

the best of my knowledge, information and belief 

Thomas A. Raga 

Sworn to before me and subscribed in my presence by Thomas A. Raga, this 3 0 ' ^ 

day of November, 2015. 

Notary Public 

MURR.Motaiy Public 
Ohio 
OM-5.0/9 



VERIFICATION 

STATE OF OHIO ) 
) SS: 

COUNTY OF MONTGOMERY ) 

I, Jeffrey K. MacKay, Treasurer of The Dayton Power and Light Company, being 

first duly sworn, verify that the infomiation contained in this Application is true and correct to 

the best of my knowledge, information and belief 

Sworn to before me and subscribed in my presence by Jeffrey K. MacKay, this 

vVi 
^O-^day of November, 2015. 
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I certify that a copy of the foregoing Application of The Dayton Power and Light 

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

the following counsel of record, this ^0 day of November, 2015: 

Frank P. Darr 
(Counsel of Record) 

Matthew R. Pritchard 
McNees Wallace & Nurick 
21 East State Street, 17th Floor 
Columbus, OH 43215 
Email: fdarr@mwncmh.com 

mpritchard@mwncmh.com 

Attorneys for Appellant 
Industrial Energy Users-Ohio 

Jodi Bair 
(Counsel of Record) 

Ajay Kumar 
Assistant Consumers' Counsel 
Office of The Ohio Consumers' Counsel 
10 West Broad Street, Suite 1800 
Columbus, OH 43215-3485 
Email: Jodi.bair@occ.ohio.gov 

Ajay.kumar@occ.ohio.gov 

Attorneys for Appellant 
Office of the Ohio Consumers' Counsel 
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Depreciation study showing depreciation reserves allocated to accounts. 

Depreciation study. 

Depreciation reserve data from the last date certain to the date certain in the current 
case. 

Construction project details for projects that are at least seventy-five percent 
complete. 

Surviving dollars by vintage year of placement (original cost data as of date certain 
for each individual plant account). 

Test year and two most recent calendar years' employee levels by month. 
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THE DAYTON POWER & LIGHT COMPANY 

Case No. 15-1830-EL-AIR 

Supplemental Schedule S-l Information {B)(l) 

Requirement: 

Provide most recent 5 year capital expenditures budget: 

(a) Date project started. 
(b) Estimated completion date. 
(c) Total estimated cost of construction by year exclusive and inclusive of AFDC. 
(d) AFDC by group. 
(e) Accumulated costs incurred as of the end of the most recent calendar year exclusive and 

inclusive of AFDC. 
(f) Current estimate of total cost to completion exclusive and inclusive of AFDC. 

Response: 

Please see the testimony of Company Witness Santacruz. 



THE DAYTON POWER & LIGHT COMPANY 

Case No. 15-1830-EL-AIR 

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

Requirement: 

Provide most recent 5 year financial forecast: 

(a) Income statement. 
(b) Balance sheet 
(c) Statement of changes in financial position. 

Response: 

Please see the testimony of Company Witness Santacruz. 



THE DAYTON POWER & LIGHT COMPANY 

Case No. 15-1830-EL-AIR 

Supplemental Schedule S-3 Information (B)(7) 

Requirement: 

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

Response: 

Please see attached. 



Supplemental (B){7) 
Schedule S-3 

NOTICE OF APPLICATION TO 
THE PUBLIC UTILITIES COMMISSION OF OHIO OF 
THE DAYTON POWER AND LIGHT COMPANY TO 

CHANGE AND ESfCREASE ITS ELECTRIC DISTRIBUTION RATES 

TO WHOM IT MAY CONCERN: 

Pursuant to the requirements of Ohio Revised Code § 4909.19, The Dayton Power and Light 
Company ("DP&L") gives notice that on November 30, 2015, the company filed with the Public 
Utilities Commission of Ohio ("Commission") an Application to change and increase its base 
rates for electric distribution service to be effective with the first billing cycle in January 2017. 
The Application has been assigned Case Number 15-1830-EL-AIR by the Corrmiission. DP&L 
is also seeking to amend its tariffs and obtain accounting approval in connection with the 
proposed rate increase, which have been assigned Case Numbers 15-1831-EL-AAM and 15-
1832-EL-ATA. The Application directly affects DP&L's entire service territory, which includes 
all or parts of Auglaize, Butler, Champaign, Clark, Clinton, Darke, Delaware, Fayette, Greene, 
Highland, Logan, Madison, Mercer, Miami, Montgomery, Pickaway, Preble, Shelby, Union, Van 
Wert, and Warren Counties. 

For nearly a quarter century, DP&L has not changed or increased its base rates for electric 
distribution service - charges that are partially responsible for recovering costs associated with 
maintaining the poles and wires and other distribution infrastructure that bring electric services 
into customer's homes and businesses. During those years, DP&L's cost of providing electric 
service has increased, and DP&L has invested approximately $1.1 billion in its distribution 
system that includes 12,000 miles of overhead wires, 3,600 miles of underground cable, and 
more than 300,000 poles. The proposed rates reflect those investments and ensures that the 
company will be able to continue to finance and support the infrastructure necessary to continue 
providing safe and reliable distribution service to its customers. In reviewing the Application, 
the Commission will consider DP&L's cost to provide electric distribution service from June 1, 
2015 to May 31, 2016 and the value of DP&L's poles, wires and other equipment used to deliver 
distribution service as of September 30, 2015. 

The Application requests the following percentage increases in distribution service operating 
revenue on a rate schedule basis. Those percentages do not reflect the total bill increase, which 
will be approximately 3% for the typical 1,000 kWh residential user. 

Residential-10.62% 

Secondary-12.60% 

Primary- 12.14% 

Primary Substation - 3.78% 

High Voltage-1.18% 

Street Lighting-19.10% 

Private Outdoor Lighting - 12.05% 



Supplemental (B)(7) 
Schedule S-3 

The rates proposed in the Application are based on Straight-Fixed Variable ("SFV") rate-design 
principles. Use of those principles means that a greater portion of the proposed base rates will be 
recovered through a fixed customer charge, while the remaining costs will be recovered through 
a variable energy or demand charge. In relying on those principles, DP&L intends to treat 
similarly situated customers alike and help keep rates for electric distribution services more 
steady throughout the year. 

DP&L also proposes a Storm Cost Recovery Rider designed to collect costs associated with 
major storm events, a Regulatory Compliance Rider designed to collect costs associated with 
deferred regulatory assets, and an Uncollectible Rider that will provide for collection of bad debt 
resulting from tmpaid bills. 

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

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

A copy of the Application and supporting documents may be inspected by any interested party at 
the offices of the Public Utilities Commission, 180 East Broad Street, Columbus, Ohio 43215-
3793; or at the following business office of DP&L: 1065 Woodman Drive, Daj^on, Ohio 
45432-1423. A copy of the Application and supporting documents may also be viewed at the 
Commission's web page at http://www.puco.ohio.gov, by selecting DIS, inputting 15-1830 in the 
case lookup box, and selecting the date the application was filed. 

http://www.puco.ohio.gov


THE DAYTON POWER & LIGHT COMPANY 

Case No. 15-1830-EL-AIR 

Supplemental Schedule S-4.1 Information {B)(8) 

Requirement: 

Provide an executive summary of applicant utility's corporate process utilized by the board of directors 
and corporate officers. 

Response: 

Please see attached. 



The Dayton Power and Light Company 

Executive Summary Corporate Process 

Schedule S-4.1 
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Corporate Summary - Exhibits 

Exhibit No. Title 

1. Amended Articles of Incorporation of The Dayton Power and Light Company 

2. The Dayton Power and Light Company By-Laws, December 9, 1982 

3. The Dayton Power and Light Company Regulations, April 9, 1981 

4. Amended and Restated By-Laws of The AES Corporation 

5. Corporate Governance Guidelines of The AES Corporation 

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

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

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

9. Charter of the Strategy and Investment Committee of the Board of Directors of 
The AES Corporation 

10. Charter of the Nominating, Governance and Corporate Responsibility 
Committee of the Board of Directors of The AES Corporation 

11. United States Strategic Business Unit 2015-2017 Business Plan 

12. Chart of AES Corporate Structure 

13. List of DP&L's Directors and Officers 

14. The Dayton Power and Light Company Code of Conduct 
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EXECUTIVE SUMMARY OF DP&L'S 
MANAGEMENT POLICIES, PROCESSES AND ORGANIZATION 

Overview 

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

DP&L's Board of Directors contains nine members, and meets quarterly. DP&L has five 
Officers, who occupy the following positions: President and Chief Executive Officer; Vice 
President and Chief Financial Officer; Treasurer; Vice President, General Counsel and Secretary; 
and Controller. DP&L's Amended Articles of Incorporation, By-Laws, and Regulations, are 
attached as Corporate Summary - Exhibits 1-3, respectively. 

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

AES provides affordable, sustainable energy in 18 countries through its diverse portfolio of 
distribution businesses as well as thermal and renewable generation facilities. Its workforce of 
18,500 people is committed to operational excellence and meeting the world's changing power 
needs. With more than 30 years of experience, AES's diverse mix of generation sources and 
utilities provides the strength and flexibility to adapt to local and regional market needs, 
maximize plant efficiency and deliver the electricity needed now and in the future. 

Each of AES' six Strategic Business Units (SBUs) is dedicated to improving lives through 
energy generation, utilities and other energy solutions such as energy storage and distributed 
energy. The United States Strategic Business Unit (US SBU) includes two utility businesses, 
Indianapolis Power and Light (IPL) and Dayton Power and Light (DP&L). IPL delivers electric 
service to more than 480,000 residential, commercial and industrial customers in Indianapolis 
and other central Indiana communities. AES' US-based generation facilities serve customers in 
California, Hawaii, Indiana, Maryland, Ohio, Oklahoma, Pennsylvania, Texas and West 
Virginia. 

AES's Amended and Restated By-Laws, Corporate Governance Guidelines, Charter of the 
Financial Audit Committee of the Board of Directors, Charter of the Compensation Committee 
of the Board of Directors, Charter of the Innovation and Technology Committee of the Board of 
Directors, Charter of the Strategy and Investment Committee of the Board of Directors, and 
Charter of the Nominating, Governance and Corporate Responsibility Committee of the Board of 
Directors, are attached as Corporate Summary - Exhibits 4-10, respectively. 

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

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

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

Policy and Goal Setting 

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

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

DP&L's core values are: 

• Put Safety First: DP&L always puts safety first—for its people, contractors and 
communities 

• Act with Integrity: Integrity is at the core of everything DP&L does—how it conducts 
itself and how it interacts with its stakeholders 

• Honor Commitments: DP&L honors its commitments to its customers, teammates, 
communities, owners, suppliers and partners, and DP&L encourages its businesses to 
make positive contributions to society 

• Strive for Excellence: DP&L strives to be the best in all that it does and to perform at 
world-class levels 

• Have Fun Through Work: We work because work can be fun, fulfilling and exciting 

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

• AES Board 
• AES Officers 
• AES Strategic Business Unit Leaders 
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• DP&L Board 
• DP&L Officers 
• DP&L Management 

Strategic and Long-Range Planning 

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

• People: Engage DP&L's employees in solution-oriented activities that contribute to the 
success of the business and a collaborative environment 

• Customer and Market Facing: Create opportunities and enhance DP&L's business 
environment 

• Financial Excellence: Maximize risk-adjusted shareholder return 
• Operating Excellence: Optimize DP&L's operations model to meet safely the 

commercial and financial needs of the business 
• Growth: Achieve profitable growth through participation in both traditional and 

transformative investments 

A chart depicting the United States Strategic Business Unit 2015-2017 Business Plan is attached 
at Corporate Summary - Exhibit 11. 

Organizational Structure 

A chart depicting the relevant DP&L corporate structure is attached as Corporate Summary -
Exhibit 12. A list of DP&L's Directors and Officers attached as Corporate Summary - Exhibit 
13. 

Decision Making and Control 

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

DP&L's more important decisions are made principally by its Directors and Officers. Those 
decisions are guided by and intended to achieve DP&L's mission and core values, described 
above. 
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On an annual basis, DP&L's Directors and Officers make decisions relating to expenditures that 
are to be made in the following year. The guiding principle in making those decisions is whether 
particular expenditures are necessary to allow DP&L to continue to provide safe and reliable 
service to its customers. 

Ring Fencing 

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

• Corporate Separation Plan: DP&L has a Fourth Amended Corporate 
Separation Plan, which the Commission approved in Case No. 13-2442-EL-
UNC 

• Cost Allocation Manual (CAM): DP&L maintains a CAM, as described in its 
Fourth Amended Corporate Separation Plan 

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

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

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

Controlling Process 

DP&L operates under an Ethics and Compliance Program that defines its business practices and 
corporate expectations. The Code of Conduct establishes ethical rules with which DP&L 
employees much comply. DP&L employees are empowered with a strong sense of ownership 
and accountability for their work, and DP&L fully expects each person to adhere to its corporate 
values as described in the Code of Conduct. DP&L's Code of Conduct is Attached as Corporate 
Summary - Exhibit 14. 

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

DP&L employees receive regular training on a variety of related issues including DP&L's 
corporate values and conflicts of interest. The Ethics Champions Program also conducts training 
sessions using realistic business issues and problems, so that participants can discuss how 
DP&L's values and policies are applied in real-world situations. 
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DP&L also holds its business partners and contractors to high ethical standards. Each partner 
undergoes a thorough due diligence process, and strict compliance language is included in 
contacts, where appropriate. Compliance language may address such issues as corruption, 
influence peddling, legal and regulatory compliance, and reporting requirements. Compliance 
Officers work closely with business partners, contractors and project development teams to 
identify potential ethical concerns and resolve issues before agreements or contracts are signed. 

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

Internal and External Communications 

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

DP&L's external communications are handled through a variety of media, including news 
releases, meetings with local organizations, and SEC filings. Residential and small business 
customers receive information via billing inserts, and can communicate with DP&L via a 
customer hotline. Larger commercial and industrial customers may communicate with DP&L 
via email or in face-to-face meetings. In addition, DP&L maintains a website that all customers 
can access. 

983078.1 
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Corporate Summary - Exhibit 1 

Amended Articles of Incorporation of The Dayton Power and Light Company 

IJCCu7-0C85 

AMESTZr ARTlCtES OP IWCORPORATIOW 

o f 

THE CA'itOH ?OVER AND LI43KT COMPANY 

FIRST r The nane £' tha company is The Dayton Ppwar and 
litght con>(pony. 

SECOffDt The placfi In the State of Ohio «Aera its prl&alpal 
office Is locfttwl ia ̂ e City of Dnyton, Montgomery County. 

THZBD; Th« pQtpDsas of the Coupuiy are as fellows: 

A. TO iMnnfacture, goneratef dttvel^^ csraate and pi:oduce 
front KDy scncuroe and 1:7 any oaans. and to iiurcibase or othervias 
acquire, ua«f transail, distribute, tran^ort, sell, lease aa 
lessor OK as lesaee^ «therwlaa dlf»p09« of/ grant l i c e n s ^ u vitb 
raspaot tO/ furnish as? kind of service by xeans of end engage 
In reoearoh with raepect to, Any tdtid or foxs p t eleotrloity, 
enercnTf rediationi refrigeration, steoa, wotarir fuel, artificial 
gas and natural gas for Hqht, heat« power or suoh otbar 
purposes for vbioh any or all of the foregoing oan be itaed, and 
to do any and all tlunisB and traneaot any and all bueiness 
neaet^sary, expediant to: inoidantal tbea^etor 

B. To purohase, ortherwiae aoquire, hold, luie, linprove, 
develop, build, aamifaoture/ repair^ sell, exchange/ atunnber, 
leoBS as leeaor or as laagee, otherwise dispose of, grant 
lloeneae vith respect to, ftimioh axxy kind of aorvice by vkeana 
of azKi engege in reeaoiKoh with respeofe tOf any 3clnd or form of 
tangible and intangible personal propearty and any ]dnd or fotn 
of 3real estate, inteneats therelnr buildings, plants, faollitiaa 
and struotures, and to do any and all things and transaot any 
and all business necswasary, expedient or Inoidental thereto 1 and 

G» TO engage in any lavftil aot or ac^vity for vbich 
corporations may be .focsed nndar flection 1701.01 to 1701,9B, 
inolusive/ of the <Mkio Revised Cods* 

youRTUt The BaxlaDm ntmbsr of shares »bioh tba company la 
euthorifted to have oqscstanding is 58,000,000 shares, of whioh 
4,000,000 shares of tS» par value of ijioo eaoh and of the 
aggregate par value cs $400,000,000 ere l?referred Btook (said 
4,000f000 shares beisg hereinafter oalled "Preferred Stoolc ($100 
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War Value) i<), 4^000,000 shsrea of the par value of $25 each and 
of the aggregate par value of $100,000,000 are Prefarted StooK 
(said 4,000,000 shares being hereinafter called "Preferred Stock 
($35 Par value)") and 0O,000/000 shares with a par value of $.01 
per share are Comaon Stock (said 50,000,000 sharas being 
hereinafter called "Cownton Stook")* !3*ha Preferred Stock ($100 
Far value) and the preferred stock ($20 Far value) shall ran)c 
pari passu aa and to the extent hereinafter provided and are 
hereinafter collectively called the "preferred Stock" ̂  

The olBsaea of Preferred Stock ($100 Par Value), preferred 
Stock {$25 Par Value) and cou»on stock shall have the following 
respective es^ress termsi 

I. Bsecept ata otherwise provided by this Article or by tUts 
resolution or resolutions of the Board of Directors providing 
for the issue of any series of Preferred Stock of either class 
thereof, the Preferred Stock of such class bay be la sued at any 
tine or froa tiaiQ to time in any anounti not exceeding in the 
aggregate. Including all shares of tmy and all series a£ auoh 
olass therstofore issued, the total nuaber of shares of 
Preferrsd stock of such class hereinabove authorised, as 
Preferred Stock of one or ttore series of auch class r es 
hereinafter provided, end for suoh lawful consideration as shall 
be fixed froia tine to tine hy the Board of Directors* All 
shares of any one series of Preferred stooK of suoh class shall 
be alike in every partloular, each series thereof shall be 
distinotively deslgnatsd by letter or desorlptlva words, and all 
series of each class of Preferred Stock shall rxuik egually vith, 
and be Identical In all respects to all other series of such 
olaas, exoept as penRltted by the provleions of the next 
following ocAcrsB It of this Article, 

It* Authority is herel^y expressly granted to the Board of 
Directors fron tine to time to adopt auendxtehtp to these 
Artdcles providing for the issue iii one or more series of any 
unissued or treasury shares of the Preferred Stock of either 
Class thereof, and to fix, by the anendment oreating each suoh 
series of the Preferred 9tcokt 

(a) ?lte designation and oumber of shares of such 
series} 

(b) The dividend rate of sueh series and the date from 
whioh dividends are cuaKOlative; 

(c) The price or prices at vhlch shares of ̂ o h series 
may be Eedeeued, provided that such price shall be, in the 
case of Prefstrred stock ($100 par Value), not Zees than One 
Hundred Ddlara ($100) per share and not more than Oaa 
Hundred fifteen Dollars ($110) per share, or, in the case of 
preferred stock {$^5 Par Value), not less than Ttfenty«*Five 
Dollars ($23) per share and not more than Tventy-Hight 

- 3 . 
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Dollars and seventy-Tive Cants ($20.75) par share, plus, in 
all cases, an anount equal to all acoruad dividends thereon 
to the date fixed for redtti«pticnf 

(d) i^e anount of the sinking fund, if any, to be 
applied to the purchase or redenption of shares of such 
aeries and the nannsr of its application; 

(e) Ihe preference of the shares of such series of 
Preferred Stock to be paid out cf the assets of the Conpany, 
whetlier froa caoital, surplus or eamlnqrs, in the event of 
any voluntary ligaidation, dissolution, or winding vcp of the 
Ctni^any, provided that such preference shall be an ainotmt, 
in the case of Prefersred stock ($ioo Par vaiue>, not less 
than (>ne Hundred Dollars ($100) per share and not more than 
One Hundred fifteen Dollars ($115) per share, or, in the 
case of Preferred Stock ($25 Par Value), not less than 
Tvenirf-Five Dollars ($25) per share and not more than 
Tventy-Blght Dollars and SevevKty-Pive Cexits ($2S.7S) per 
share, plus, in all cases, an ainount eg;ual to all dividends 
accrued or in arrears; 

(f) ffhethar or not the shares of such aeries shall be 
convertible into, or exchanga^bXe for/ shares of any other 
class or classes or of any other series cfi the same class of 
stock of the Oosipany, and if so convertible or exchangeable, 
the conversion price or prices, or the rates of exchange, 
and the adjustments, if any, at r̂tiich such coDverslon or 
exchange nay he made? and 

(g) 'Whether or not the issve of any additional shares 
of suoh series or any other class or series shall be subject 
to any restrictions and, if so, the nature e£ suoh 
restrictions. 

n x . Before az^ dividends shall be declared or paid upon or 
set apArt for, or distribution aoda on, ths GoiaMon Stock or any 
other ^asa of stock railking junior to the Pref emnkd Stock and 
before any sun shall be paid or set apart for th« purdhase or 
redatti^on of Preferred Stocdc of any series or for t h ^ purchase 
of the Conmon Stook or any other class of stock ranking junior 
to the Fref<M?red stock, the holders of Preferred Stock of each 
series shell be entitled to reoeivef- if and when declaared by the 
Board of Directors, dividends at the annual rate fixed for such 
series in aoocrdance with the provisions of this Article, and no 
more, from the date from t̂ ilofa dividends on shares of such 
Series are oui»aiativer fixed ih aooordanoa vith the provisions 
of this Article, payable quarterly on the first days of Kar<di, 
June, deptenbar and Deceiriaer of each ysar^ and such dividends 
shall b« cuxiulative sc thot if for any dividend period or 
periods dividends on the outstanding Preferred Stook of any 
serise, at the rates fixed for such series/ shall not have been 
paid, such dividends shall be paid, or declared and set apart 
for payment, before any dividends shall be declared or paid upon 
or set apart for, or any distribution nada on, the Cowion stook 
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or any other class of stook ranking junior to the preferred 
stock and befoire any sun shall be paid or set apart for the 
putohase or redenption of Preferred Stock of any series or for 
the purohase of Ccnmon Stock or any other class of stock ranking 
junior to the preferred stock, provided that any >ioney» 
theretofore sat aside for any sinking fund provided for the 
Preferred stock of any series in accordance with the provisions 
of this Article »ay be applied to the purohaEe or redemption of 
such Preferred Stock in aocordance with the terns of suoh 
sinking fund. z>eferred dividends shall not bear interest. 
Dividends on all Preferred Stock of the saste series shall ^ 
cuMUlative frcsi the sane date and in the event of the issue of 
additional preferred Stock of any series all dividends paid on 
Preferred Stock of such series on the date of or on a date prior 
to the issue of such additional Preferred Stock and all 
dividends declared and payable to holders of record of Preferred 
Stock of suoh series on a date prior to such additional issue 
shall be deeined to have been paid on the additional stock so 
issued. If at any tinte Preferred stock of more than one series 
shall be cutotanding, any dividends declared upon the preferred 
Stock in an anount less than the full aftoont pt^able on all 
Preferred stock outstanding shall be declared pro xft^ BO that 
the aatounta a t dividends declared on each lAere of the Preferred 
stock of ditj?e3:ent series shall in all oases hear to each other 
the same proportions that the respective dividend rates of such 
respective aeries IMST to each other* 

After full cutKUlative dividends as aforesaid upon the 
Preferred Stock of all aeries then outstandixig shall have been 
paid for all past dividend periods, and after or concurrently 
with making paynent of or prevision for fell dividends on the 
Preferred Stook of all series then outstanding for the current 
divldetid period, and bafore any sum or suns shall be set aside 
for, or applied to, the purchase of connon Stock or any other 
class of stocdc ranking junior to the Preferred stock and before 
any dividesid shall be paid or declared or at^ other distribution 
ordered or titade upon the Conmmi stock or any other class of 
stock ranking junior to the Preferred Stock, the Company shall 
set aitfide as a aitrieing fmid, vfaen and as required, out of any 
fujids legally available for that purpose, in respect of each 
series of Preferred Stock any shares of which shall at the tine 
be outstanding and in respect of vhich a eivlklhg fund for the 
purchase or radeaipticn thereof has been provided for in 
acoordanoe vith thu provlttlonn of this Article, the sun or suss 
regai;red b;̂  the tarxs of such sinking fund to be applied in ths 
taanner spsoitied therein. 

preferred stock of any seriss purchased or redeened by the 
use of sinking fund moneys or purchased or redeemed othervise 
than by the use of sinking fund ntoneys and applied by the 
consany as a credit against sinking fund payments, shall be 
retired and shall not be x>eiesued. 

After fxill oitmulativa dividends as aforesaid upon the 
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Prsfetrred Stccdc of all aeries then outstanding shall have baen 
paid for all past dividend periods, and after or oorvourrently 
vith na)cing paynent of or provision for full dividends on the 
Preferred Stock of all series then outstanding fot ths current 
dividend period, and after the conpany shall have compiled \fith 
the provisions of the foregoing paragraphs of this CLAUSE III in 
respect of any and all anoimta then or thertttbfore required to 
be set aside or applied in respect of any sinking fund nentioned 
in said paragraphs, then and not otherwise dividends nay be 
declared upon the Connon Stock at such rate as the Soard of 
Directors say detemins and no holders of shares of any series 
of the Preferred Stock, as suah, shall be entitled to share 
therein. 

IV. In the event of any liquidation or dissolution or 
winding up of the Cospany the holders of the Preferrsd stock of 
each aeries shall be entitled to receive out of the assets cf 
the Company availetble for distribution to Its stoc)Eholders, 
whether frcte capital, sutplua or earnings, if sooh liquidation, 
dissolution or winding up be involuntary, an anount p«? share 
equal to the par value of suoh Preferred stock plus an anount 
equal to all dividends accrued or in arrears, or, if suCh 
liquidation, dissolution or winding im be voluntary, an anount 
per share detenained as provided in tnis Article, before any 
distribution of the assets shall be nade to the holders of the 
Coomon Stock or any other clsss of stook ranking junior to the 
Preferred stook. If upon any liquidation or dissolution or 
winding up of the Covmany the amoxmts payable on or vith respect 
to the Preferred Stock of all series are not paid in full, the 
holders of shares of Preferred Stock of all series shall share 
ratably in any distrlbixtien of assets in proportion to the 
respective amounts payable in respect of the shares held by thws 
upon «uch distribution if all anounts payable en or with respect 
to the Preferred Stock of all series were paid in full. After 
]^ynent to the holders of the Preferred stock of the £uil 
preferential anounts hereinbefore provided for, the holdars of 
the Preferred Stock, as such, shall have no right or clain to 
any of the rentaining assets of the Conpany, 

V. Dpon not less than thirty or nore than sixty days 
preFvioua notice given by mall to record holders of Preferred 
Stock to be redeened at tiieir respective addressed as they 
appear on the books of the conpany and by publication in a 
newspaper of general circulation in the City of Dayton, Ohio, 
and in a newspaper of general ciroulation In the Borough cf 
Manhattan, City and State of Hew Vork^ the Conpany, at its 
election, by action of its Board of Directors nay redeea the 
vboXe of the Preferred Stock or either class thereof or any 
series thereof or any part of any series thereof by lot or ppo 
££tAi at any time or fron tine to tine and at the prioea fixed 
for the redestption of such shares in accordance with the 
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provisions of this Article [the price so fixed for any series 
plus an anount equal to accrued dividenda thereon to the date 
fixed for redenption being herein called the reden^ion price of 
such series). If the Conpany shall detemine to redeen by lot 
less than all the shares of any seriee of Preferred stook, the 
selection by lot of the shares of such series so to be redeened 
shall be oenducted by an Independent bank or trust conpany. 
Froa and after ttte date fixed in euch notice as the date of 
redenption, unless default shall be made by the Coopatw in 
providixtg noneys at the tins and place specified for tjie paynent 
of the redenption price pursuant tc such notice, or, if the 
Conpany shall so elect, from and after a date, whioh shall be 
prior tc the data fixed as the date of redemption, on whioh the 
ConpanQf shall provide noneys for the sniynent of the redenption 
price by depositing the anount thereof in trust for the account 
of the holders of the Preferred Stock called for redenption with 
a bank or trust oumany doing businose in ths Sorou^ of 
Hanhattan, in the city and State of New York, or in the City of 
Dayton, Ohio, and having oa^itol and surplus of at least 
$5,000,000/ pursuant to notice of suCh elaotion included in the 
notice cf redenption specifying the date on Whioh tfvah dapoait 
vlll be made, all dividends on the Preferred Stock called for 
redenption shall cease tc accrue and all rights of the holders 
thereof as shareholders of the Conpany, exoe^ the right to 
receive the rodeniption price -apon presentation and surrender cf 
the respective oertifioatas for the Preferred stock called for 
redeK^ion, shall cease and detemine. The Conpany nay, fron 
tine to tine, purcbase the irtiole of the Preferred Stock ox 
either class thereof or any series thereof, or any part of any 
series thereof, upon the best terms reason«bly ofatainabla, but 
in no event at a price greater than the redenption price in 
effeot at the date of sucb purchase of the shares so purchased, 
suoh redenption or purchase nay, hewayer, be effected only if 
full ounulative dividends upon all shares of Preferred stook of 
all series then outstanding and not titan to b« mdeeaned or 
purObaaed shall hava been daclarad and paynent provided for. 
Preferred stock of any aeries redeened or purchased nay in the 
discretion of the Board of Pireotors be reisnued, at w ^ tins or 
fron tine to tine^ as stock of the a«n« or of a different 
series, or nay be oancelled and not reissued, «xc«^ that any 
suoh redeened or purchased Preferred Stook which shall be 
applied by the Conpany as a credit against sinking fund payments 
shall be retired and shall not be reissued* 

VI* So long as any i^nres of the Preferred Stook of any 
series shall be outstanding, the Company shall not, without the 
consent, given in writing or given )sy resolution adopted at a 
neeting duly called for that purpose, of the holders of reoord 
of at least two-thirds of ths total voting power of the 
Preferred Btook of all series.then outstanding, regardless of 
class or seriesi 
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(1) Increase the authorised nunber of shares of either 
class of the freferred Stock, or create or authorise any 
class of stook ranking prior to or on a parity with the 
Preferred Stock with respect to the paynent of dividends or 
to the distribution of assets upon the dlBBolutlcn, 
liquidation or winding up of the company, whether voluntary 
or involuntary f or create or authorise any obligation or 
security convertible into shares of any socb class of stook; 
or 

(2) Sell all or substantially all its assets, or sen 
all or substantially all its electric properties; or 

(3) Consolidate or Merge with or into any other 
corporation or corporations; jaa^^^i^m^, however^ that the 
provisions of this eubdivlsieu (3) shall not apply to (i) 
the purchase or other acquisition by the Con^ai^ of the 
franohises or assets of another corporation; or (11) any 
tranaaction «hiOh doea not involve a consolidation or merger 
under the laws of the state of Ohio; or {iiij a mnrger or 
consolidation pursuant to whioh (a) outstanding shares of 
the Preferred stock of each aeries shall continue to Jae 
outstanding with no alteration or change in the express 
terns or provisions thereof in any respect substantially 
prejudicial to the holders thereof, or if the Coa^pany shall 
not be the surviving corporation, outstanding shares of the 
Preferred Stock shall be converted into, or be exchengeabla 
for, a ILKA nvntber of shares of preferred stock of the 
surviving corporationj w h l ^ preferred stock shall have 
substantially the sane egress tsuntts emd provisions as the 
Preferred Stock so converted or exchanged, (b) the 
authorised aggregate par value of Preferred stoOk shall not 
be increased or, if ^ e Company is not the surviving 
corporation, the author!led aggregate par value of preferred 
stock into or for idiich the Preferred Stock shall be 
converted or ecohanged shall not aaeeeed tha authorised 
aggregate par vclus of Preferred stock, and (o) no new olaae 
of stock having priority over, or being on a parity with, 
th« ?r«ferr«d Stock as to dividends or assets shall be 
outstanding or oreated, or if the CO&tpany shall not be the 
survivihg corporation no iiew class of stock having priority 
over, or being on a parity vith, the preferred stock into or 
for whioh the Preferred stock shall be converted or 
exchanged, ss to dividends or assets, shall be outstanding 
or created* 

(4) ror purposes of the foregoing, the voting power of 
each share of Preferred Stook ($100 Par Value) shall be 
deemed to be four times the voting power of each share of 
Prefenred fltook ($25 Par Value). 

The Company shall not amend, alter/ change, or repeal any of 
the eatress terns and provisions of the preferred stock or of 
either class thereof in any VMnner substantially prejudicial to 
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the holders of shares of all series of Preferred Stock or of 
shares of all series of such Olass thereof without the consent, 
given in writing or given by resolution adopted at a meeting 
duly called for that purpose/ of th« holdara of record of at 
least two-thirds of the total number of shares of each class of 
Preferred Stock affected, voting as a class and regardless of 
series. 

The Conpany shall not amend, altar, change, or repeal any cf 
the express teme and provisions of any outstanding series of 
the Preferred Stook in any manner substantially prejudicial to 
the holders of shares of one or nore, but less than all, series 
without the consent, given in writing cr given by resolution 
adĉ prted at a neeting duly called for that purpose, cf the 
holders of record of at Xoest twa-'thirds of the total nunber of 
shares of each seriea affaceted. 

VXI, except as othervlae required by laW/ hy the preceding 
OLAcrsB V£, and by t^e following prcvlslone of this CLAUS8 VXI, 
the holders of shams of Preferred Stock, as auCh holders, shall 
not have an;̂  right to vote in the election of directors or for 
any other purpose, and shall not be entitled to notice of any 
meeting of stookholdcrs. Xf at any time cumulative dividends 
upon the outstanding Preferred Stock shall be in arrears in an 
aggregate amount equivalent to four full quarterly dividends or 
nore, a default in prefarred dividends, for the purposes of this 
czi&uss vxi, shall ba deanad to hav« occurredi and, having so 
oocurrad, euch default in prefarred dividends shall be deemed to 
exist thereafter until, but only until, full ounulative 
divideods npon all the outstanding Preferred stook to the end of 
the then current dividend period shall have been paid or 
declared and sat apart for paynent. Xf and Whenever a default 
in preferred dividends shall exist, the holders of the 
outstanding Preferred stock, voting separately regardless of 
class or series, shall have tha^ right, at the next annual 
meeting of stock holders of ths Conpany for th« election of 
Dlraotora (onless at the tine of such neeting such default in 
prefarred dividends shall no longer exist} and at each such 
meeting tharaaftar iSuring the existence of er̂ ch default In 
prefartead dividsnds, to elaot tha laiegaat nmjOiar of Direotors 
vhich shall not exceed one-̂ third of the nenlbem of the soarvl of 
Direotors of the oonpany as then oonntituted, or, if such nunber 
shall be less than two. then to elect two Directors, if a 
default in prefarred dividends shall exist and an annual meeting 
of stodcholdars for the election of Directors shall for any 
reason not be held, then a special JTBeeting of stockholders for 
the purpoee of elacting DiraotorB shall be called by the 
pecretary of the Conpany upon written request of, or may l>a 
called by^ the holdara of record of at least 10% of the shares 
Of Preferred stock at the tine outstanding (in calculating whioh 
percentage, eaoh share of Preferred Stock <9lOO Par Value) shall 
be deanad to be four shares of Preferred stock and each share of 
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Praferred Stock ($2S Par Value) shall be deamed to bO one share 
Of Preferred stock), and notice thereof shall be given in the 
saKta Mannar as that required for tlie annual meeting of 
stockholders. The holders of the Preferred Stook present in 
X»erson ox by proxy at any annual or special neeting for the 
puxpo^^ of electing Director? as aforesaid shall constitute a 
quorum for the aleotion of Directors by suoh holders. Any 
Director elected by the holders of the Preferred stook pursuant 
to the aforesaid right shell continue to serve as such Director 
for the full tern for which he shall have been elected, 
notwithatanding that prior to the end cf such tern the default 
in preferred dividends which permitted his election by the 
holders of the Preferred Stook shall cease to exist; and, during 
such term, he nay be removed only by the holders of at leaat a 
uajority cf the outstanding shares o£ Preferred Stock, voting 
peparataly regardlese of class cr series, at a neeting of the 
holders of the Preferred Stock, called for the puxpcae. At the 
saitte neeting at which any suoh rsmoval shall be voted, the 
holders of the outatandiiig Preferred Stook, voting squirately 
regardleeui of olass or series, may fill the vacancy caused by 
such reinoval, unXess at the time no default in preferred 
dividends shall exist. Bxospt as hereinbefore provided, if, 
prior to the and of the tern of any Director elected by the 
holders cf the Preferred Stock pursuant to this CIADBS VXX a 
vacancy in the office o£ such Director shall occur by raason of 
ths deatli, rsaignatlon, removal or disqualification of such 
Director, or any other cause, suoh vacanoy shall ba filled for 
the unexpired term by the remaining Directors elected by the 
holders of the Preferred Stook, by affirmative vote of a 
iiajorlty thereof, or by the remaining Director so elected if 
there ba but one, or by the holders of tha outstanding Preferred 
Stook at a meeting thereof, voting separately regardless of 
class or series, unless at the tine no default in prafarred 
dividends shall exist, 

BX4GSpt as harain otbarwisa expressly provided and «coept 
^than sons mandatory provision of law shall be controlling, 
whenever shares of two or more series cf the Preferred stock 
shall b6 outstandinc, no particular class or saries of the 
Prafarved stock ahall be entitled to vote as a separate class or 
series on any matter and all shares of the Preferred stock shall 
be deemed tc conatitut* ]3Ut one class for any purpose for which 
a vote of the shareholders of the Coi^any by classan may now cr 
heraafter be required, 

Khenever the holders of preferred Stock shall hava voting 
rights under this ciAUSB Vtl, each outstanding share of 
Preferrad Stock <$10S Par Vcaue) shall entitle the holder 
thereof to four votes and each outstanding share of Preferred 
Stock <$25 Par Value > shall entitle ths holder thereof to one 
vota. 
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VIII. The holders of the Preferred Stock shall have no right 
wbatevar to subscribe for or purchase or receive any part of any 
new or additional issue of stock of any class or securitieB 
convertible into stock of any class whather now or heraafter 
authorized and whethar iasued for cash, property or by way of 
dividends. The holders ef Cannon stock shell not be entitled tc 
subscribe for or purchase or receive any pari of any new or 
additional isaue of, or any warrant or option for the purchase 
of, stock of any class or securities convertible into stock of 
any class whether now or hereafter authorized and whether issued 
for catfh, property or by way of dividends, except as authorised 
by the Board cf Directors. 

IX. Ths term "accrued dividends", whenever used herein with 
respect to the Preferred Stock of any aeries, shall be deemed to 
mean that amount which would have been paid as dividenda on the 
Preferred Stock of sudh series to date had full dividends baen 
paid thereon from the date cf cumulation of such series at the 
annual rate fixed for suOh series in accordance with tha 
provisions of this Article, less, in each casSr the amount of 
all dividends paid upon the shares of such series and the 
dividends deemed to have baen paid as provided in CLAUSB III 
hereof, 

X. The Conqpany shall not, so long as any shares of 
Preferred Stook sliall be outstanding, declare any dividends on 
any of its Common Stock, except dividends payable in shores ef 
Connon Stock of the ccanpany, or purohasa any shares of its 
Connon Stock, or make any distribution of cash or prc^erty among 
its Common stoc)cholders, by the reduction cf its oapital stock 
or otherwise, unless, after giving effaot to sudi dividend, 
purchase or distribution, the aggregate of all such dividends 
and all amounts applied to such pitrohases or so distributed 
subsequent to December 31, iB4e, shall not exceed the net inccnite 
of the Company available for divldands on its Common stook 
subsequent to Decetritjer 31, 1946, plus $1,200,000. 

Por the purposes of this OLAUSS Xt 
(a) "CcoDLon Stock'' shall be deemed to include any stock cf 
axtf olaas of the company other than stook with a fixed limit 
on dividends and a fixed anount payable in the evant of any 
voluntary or involuntary JLiguidation, dissolution or winding 
up of the company, 
(b) "tfet inoGMO of the company availa):tla for dividends on 
its <k>mmon stock** shall mean the gross earnings of the 
Con^ny less all proĵ sr deductions for operating expenses, 
taxas (including inoonar excess profits and otliar taxes 
basad on or tKiasurod l?y inoonie or undlstrilsutad earnings or 
income), interest charges and other appropriate items, 
including provision for maintenance, provision for 
retiresents, depreciation or obsolesoanoa, and dividends 
paid or aoorusd on all stock of the conpany ranking prior to 
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the Connon Stook as to dividends or assets, and otherwise 
daterminad in accordance with sound accounting praotlca; 
provided i however, that in detsmlning the net inooine of the 
Company available for dividends on its connon Stock for the 

gurpoaes of this CLAUSE X no deduoticn or adjustment ahall e made for or in respect of (i) expanses or other charges 
or credits in oonneotion with the issue and sale of any 
seouritiss Issued by the Conpany; (11) aî pensas or other 
charges or credits In connection with the redemption or 
retirement of any securitlea Issued by the Ooŝ iany 
(including seouritiss of the Conpany outstanding on 
December 31, 134S), including any anount paid in excess of 
the prinoipal amount or par or stated value of seouritiee 
redeened or retired and/ in the event that suob redenption 
or retirenant is affected with the prcceada of sale of other 
securities cf the Conpany, interest or dividends on the 
securities redeemed or retired from the date on which the 
funds required for such radsnpticn or retirenent are 
deposited in trust for suoh purpose to the date of 
redenption or ratireaant; (ill) any tax charges or credits 
in connection with the matters referred to in (i) and (11) 
above; (iv> profits or losses fron sales or abandonment of 
property or other capital assets, or taxes on or in respect 
of any such profits; or (v) any earned surplus adjustment 
(including tax adjustnents) applicable to any period prior 
to Daoenber 31, 1345. 

3a. It is hereby provided that, notwithstanding any 
provision cf the General Corporation Daw of Ohio reqitiring for 
any purpose or for any action the vote ef a designated 
proportion of the voting power of a corporation, cr of any class 
or classes of the shares thereof, soc^ action may be taken by 
the vote of the holders of record of a majority of the shares of 
the Company having voting power and, if action is to be- taken 
upon any matter for lAxich said iisw requires a vote of a 
particular class or olassee of sbaraa, by the vote of the 
holders of reoord of a majority of the shares of such class or 
ciBSBSB, except as otherwise specifically provided in this 
Artiole. 

)ai. The shares of common Stook may be lasued at any time, 
or from tine to tlxie, for su<m aniount of oonsidaration as may be 
fixed by the Board of Diraotors in aooordanoa with the then 
applicable provisions of the oenoral corporation Law of Ohio. 

X m » Of the authorised shares of Preferred Steak ($100 Par 
Value), 93,aeo aharas era designated as a series called 
"Preferred Stook, 3.75% Series A, Cumulative" (hereinafter 
called Series A Stock) , and $9,3sd shares are designated as a 
series oalled ^Preferred stock, 3«75% Series B/ Cumulative" 
(hereinafter called Series B Stock). The shares of Series A 
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stock and Series S stock shall have the expre«s terms and 

grevisions of the Prefarred Stock ($loo par value) as a class erelnabove stated end as hereinafter provided In subparagraphs 
<l) to (4) of this CXADSE Xl tXt 

(1) The annual dividend rate of the Series A Stock 
shall be 3.75% of -Uie par value thereof* The annual 
dividend rate of the Series B Stock shall be 3*75% of the 
par value thereof, 

(2) Dividends on Series A Stook and series B stock 
shall be cunulative from June i, 1947 > 

(3) The redenption prices of Series A stook shall be 
$104.50 per share if redeemed on or before Ctana 1, 1952, 
$103.50 per shara if redeened thereafter and on or before 
June 1, 1957, and $102.50 per share if redeemed thereafter, 
plus in each case an anount equal to all accrued dividends 
to the date of rvdeaption. 
T̂ he redemption prices of Series B Stock shall be $105 per 

share if redeemed on cr before June 1, 1952, $104 per share if 
redeenad thereafter and on or )>a£ora June l, 1957, and $103 par 
ahara if redeettad thereafter, plus in ead% case an amount equal 
to all aooroed dividends to the date of redsntption. 

(4) In the event of any voluntary liquidation, 
dlBBoiution or winding up of the Conpany, series A stock and 
Series B Stock shall be entitled to anoxints equal tc the 
respective redenption prices for such series t ixan In effect 
as set forth in aUbparagraph (3) hereof, plus an amount 
equal to all accrued dividends. 

XXV, Of the authorized shares of the Preferrad Stock ($100 
par value), 65,830 shares are designatad as a series called 
"Preferred Stock, 3,90* Series C, Cunttlative" thereafter called 
series C Stock). The shares of series C Stook shall have the 
express tems and nrovisicns of the Preferred stock ($100 Par 
value) as a class hareinabova stated and as harainaftar provided 
in subparagraphs (1) to (4) of this CIAUSS XIVi 

(1) The annual dividend rata of the Barias c stock 
shall be 3.90% of the par value thereof, 

(2) Dividends on saries c stock shall be cumulative 
from June 1, 1950. 

(3) The redett(ption prices of Series C Stook shall be 
$103 per share if redeemed en or before June i^ 1P55, $102 
per share If redeemed therctafter and on or before June l, 
1960, and $101 per share if redeemed thereafter, plus In 
each case an anount equal to all accrued dividends to the 
date of redenption, 

(4) In the event ef any voluntary liquidation, 
dissolution or winding up of the conpany. Series C Stock 
shall be entitled to an amount equal to the redenption price 
than in effect as sat forth in sulmaragraph (3) hereof, plus 
an aiRount equal to all accrued dividends. 
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XV* Of the BUthoriaed shares of the Preferred Stock ($100 
Par Value]« 150,000 shares are daaignatad a« a series called 
"Preferred Stock, 7.4S% Series D, Cumulative'* (hereinafter 
called series D Stock). The shares of Series D Stock shall have 
the express terms and provisions of the Preferred Stock ($100 
Par value) as a class harainaJsova stated and as hereinafter 
provided in subparagraphs (1) to (4) of this CIAUSB XV: 

(1) The annual dividend rate of the Series D stock 
shall be 7.45% of the par value thereof* 

(2) Dividends on Series D stook s)iall be cumulative 
fron April 8, 1969, 

(3) The redemption prices of Series D stock shall be 
$108,835 per share if redeened on cr before April 30, 1974, 
$X0fi.96S per share if redeened thereafter and on or befoi-B 
^ril 30, 1979, $10S.D95 per share if redeemed thereafter 
and on or before April 30, 1984, and $103*225 per share if 
redeened thereafter, plus in aacAi case an ssncimt equal to 
all accrued dividenda to the data of redemption; provided, 
however, that Seriee D stock is not redeemable prior to 
Kay 1, 1974, directly or indirectly, as a part o t , or in 
anticipation of^ any refunding operation involving the 
incurring of indebtedness or tha iesuanca ef praferred stock 
ranking prior tc or being on a parity with sarieo D stock as 
to dividends or on any liquidation or dissolution or winding 
up of tha Conpany, if the interest on such indsbtedness or 
the dividends on such preferred stock result in an effective 
yield, basad on the initial offering price thereof, of less 
than 7.38% pur annub, 

(4J In the event a t any voluntary liquidation, 
dissolution or winding up of the Company, series D stock 
shall be entitled to an amount equal to the redemption price 
then in effeot as set forth in sub»ar&graph (3) hereof, plus 
an amount equal to all accrued dividends. 

XVX. Of the anthoriaed shares of the sraf erred stock ($100 
Par Value}/ 200,000 shares are designated as a series oalled 
**preferred stocky 7.70% Series 8, Cunulativ«t (hereinafter 
called Series s Stock). The shares of Series 2t Stook shall have 
tha express terms and provisions of the Preferred stock ($100 
Par Value) as a class hereinabove stat,ad And as herainaftar 
provided in subparagraphs i x ) to (4) of this dADss XVI t 

(1) The annual dividend rata of tha sarias s Stock 
shall by 7,70% of the par value thereof. 

(2) Dividends on Series s Stock shall be cumulative 
from naroh 33, 1971. 

(3) Tha redenption prloes of Series S Stock shall be 
$105.00 per share if redeened on or before xaroh 31, 1978, 
$106100 per share if redeened tberaafter and on or bafore 
March 31, 1981,- $103,00 per ahare if redewsed thereafter and 
on or before March 31, 198tf, and $lol*oo par share if 
redeened thereafter, plus in each case an anount equal to 
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all accrued dividends to the date of redenption; provided, 
however, that Series S Stock is not redeemable prior to 
April 1, 1979, directly or Indirectly, as a part of, or in 
anticipation of, any refunding operation involving the 
inourring of indebtedness or the issuance of preferred stock 
ranking prior to or being on a parity with Series & stook as 
to dividends or on any liquidation or dissolution or winding 
up of tha Company, if the interest on such indebtedness or 
the dividends o n suoh prefarred stock result in an effactive 
yield, based on the initial offering price thereof, of less 
than 7/70% per annum. 

(4) In the event of any voluntary liquidation, 
diagolntion or winding up of the Company, series E stock ̂  
shall be entitled to an anount equal to the redemption price 
then in effect as set forth In suboaragraph (3) hereof, plus 
an attount equal to all accrued dividends, 

XVII, Of the authorised shares of the praferred stock ($ioo 
Par Yalus), 25O,00O shares are designated as a seriee called 
"Prefexrad Stock, 7.375% aeries f, Cunxilativa" (herainaftar 
called Series F stock). The shares of Series P Stock shall have 
the ei^iraes tems and previsions cf the Preferred Stock ($100 
Par value) as a class hereinabove stated and as hereinafter 
provided in subparagraphs (l) to (4) of this CLADSS XVIX: 

(1) The annual dividend rate of the Seriee F stook 
shall be 7.375% of tha par valua theraof. 

(2) Dividends on Series F Stock shall be cumulative 
from Hsy 17, 1973• 

(3) The redemption prices of Series P stock shall be 
$107.50 par share if redeemed on or bafcra Juna i, 1978, 
$105.00 per ahare if rBdeemarfl thereafter and on or before 
June 1, 1983, 9102.50 p v r share if redeemed thereafter end 
on or before June l, 1956, and $101.00 per share if redeemed 
thereafter, plus in each case an amount equal to all accrued 
dividends to t b s date of redemption; provided^ howaver, that 
Series P Stook is not redeenable prior tc June i, 1978, 
directly or indirectly, as a part of, or in anticipation of, 
any refunding operation involving the incurring of 
indebtedness or the issuanoa of prefarred stook ranking 
prior to or being en a parity vith Series P Stook as to 
dividends or on any li^piidatlon or dissolution or w^Lnding up 
of the Company, if the interest on suoh Indebtadnaes or the 
diyidencSs on such preferred stock ranult in an effaotive 
yield, based on the initial offering price thereof, of less 
than 7,375% per annum. 

(4) In tha evant of any voluntary liquidation, 
dissolution or winding up of the company, series F Stook 
shall ba entitled to on amount equal to tha redemption price 
then in affect as set forth in auboaragraph (3) hareof, plus 
an amount equal to all acorued dividends* 
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XVIII, Of the authorized shares of the Preferred Stock {$100 
Par Value), 250,000 flharos are designated as a series called 
"Preferred Stock, 12.50% Series C/ Cumulative" (hereinafter 
oalled Series 6 Stock). The shares of Series 0 Stock shall have 
the express terms and provisiona of the Preferred S t o a k ($100 
Par Value) as a class harsinobcva stated and as hereinafter 
provided in subparagraphs fl) to (7) of this dJUISB XVIII! 

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

(2) Dlvidende en Seriea G Stock ^lall ba cuafiulative 
(1) firon the original issue date in tha case of shares 
issued en the date of initial issuance of shares cf Series G 
stock and (ii) Cram March 1, 1975, in the case of shares 
subsax2[uently issued. 

(3) Except aa otharwiaa provided in subparagraphs (4) 
and (5} hereof, the redemption price of Series 6 Stock Shall 
be $112.00 par share if redasnsd on or before October 31, 
1984, $106.00 per Share if redeemed thereafter and en or 
before October 31/ 1987, $103.00 per share if redeemed 
thereafter and on or before October 31, 199D, and $101*00 
per share if redeenAd thereafter, plus In each oaae an 
anount equal to all accrued dividends to the date of 
redemption; provided, howeveg, that Series 0 Stock is not 
redeemable prior to November 1, 1984, directly or 
indirectly, as a part of, or in anticipation of any 
refunding operation involving tha Inourring of ind^tedness 
or the issoanca of praferred stock ran)cing prior to or being 
on a parity with Serias Q stock as to dividends on cr any 
liquidation or dissolution or winding up cf the Conpany, if 
the interest en sac& indsbtadnass or the dividends en such 
preferred stock result in en effective yield, baaed on the 
Initial offering price thereof, of less than 13.50% per 
annum. 

(4) on Kovember 1, 1979, and en eacb Hovanibar 1 
thereafter (each sooh date being hereinafter in this CZiAUSS 
xvxTX called a sinking Fund Redenption Data) so long as any 
shares of series 6 stock shall be outstanding, the Company 
will redeem »a and for ft mandatory Sinking Pond for tha 
Series G Stock, at $100 per share plus an amount equal to 
all accrued divide?ids to tha applicable Sinking Fund 
Redenption Data (snoh price being hereinafter in this CIAUSB 
XVXIX called the slnkiisg sund Redeoqption Price), 12,500 
shares of Series G Stock, all in aoeordanoe vith the 
provisions of this subparagraph (4) and subparagraph (6); 
Tiifovidflii. however, tinat the Obligation Of tha Coufpany to 
redeem shams for the mandatory sinking Fund as hereinabove 
provided ohallj at tha elaotion of the conpany, be nduced 
and satisfied in whole or in part by tha number of shares of 
Series G Stock theretofore purchased, redeemed or otherwise 
acquired (etherwiea than through the operation of tha 
mandatory Sinking Fund provided for in this sulmaragraph 
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(4)) and not theretofore made the basis for the reduction of 
a nandatory Sinking Fund obligation^ 

(3) On eaoh Sinking Fund Hedemption Date oonmenoing 
November 1, 19B4, the company nay at its election redeem, at 
the Sinking Fond Badenption Price, a nuu^er of additional 
shares of Seriea O Stock not exceeding 12,500, all in 
accordance with the provisions of this subparagraph (B) end 
siibparagraph (6) hereof. Shares redeened pursuant to this 
subparagraph (5) shall be deemed, for purposes of the 
proviso in the first sentence of subparagraph (4] hereof, 
not to have bean redeened or otherwise acquired through the 
operation of the mandatory Sinking Fund. The ri^t tc 
redeem additional sbaraa pursuant to this subparagraph (S) 
Shall not oomulate if not elected in any year. 

(6) At least 60 days prior to each Sinking Fund 
Red«n$rtion Data, tha &»npany shall detemine the amount of 
the payment to be made in cash on such Sinking Fund 
Redanpticn Date in respect of shares of Series & stock then 
to be redeemed under subparagraphs (4) and (5) hereof and 
shall thereupon take action to select tha shares of series Q 
Stook to be redeemed on tha Sinking Fund xtadamption Date, 
The shares of Series a Stock tc be redeemed under 
subpajngraphB (4) and (5) hereof shall ba determined by let 
or BCfi xatair ss the Company shall elect, Hot less than 30 
or mora -Uian 60 days prior notice shall be given by mail to 
record holders of the shares of Series G Stock to be 
redeemed under subparagraphs (4) and (5) hereof at their 
respective addresses as they z^pear on the books of the 
Company and by publioatlMi in a newroaper of general 
oirc»aation in the City of Dayton, Ohio, and in a newspaper 
Of general circulation in the Borough of Manhattan; Cilg' and 
state of Kew Vork. If the Company shall determine to redeeot 
by lot, the seleoticn by lot cf the shares of Series Q Stock 
tc be radeemad shall be conducted by an independent bank or 
trust conpany. From and after tha sinking Fund Redemption 
Date, unless default shall be made by the Ccuraiany in 
providing moneys at the time and place apeoified for the 
paynent ef the Sinking Fund Redenption Price pursuant to 
suoh notice/ cr, if the Ccp^any shall at* elect, fron and 
after a date, which shall ba prior tc the sinking Fund 
Eedenption Date, on ̂ ich tha c^apany shall provide moneys 
for the payment of the Sinking Fund RedewptiDn Price by 
depositing the anount thereof in trust for tha account of 
the holders of the Seriea G stock called for redemption 
pursuant to subparagraphs (4) and <5) hareof with a hank or 
trust company doing business in tha Borough of Manhattan, in 
the City and State of New York, or in the City of Dayton, 
Ohio, and having capital and surplus of at least $5,000,000, 
pursuant to notice of auoh election included in the notice 
of redemption specifying the data on whioh such deposit will 
be made, all dividends en the shares of Series G Stock 
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oalled for redenption pursuant to subparagraphs <4} and (6) 
hereof ahall cease to accrue and all rights of the holders 
thereof as shareholders of tha Company, exeapt tha right to 
receive the Sinking Fund Redenption Price upon presentation 
and surrender of the respective eertlfloates for the shares 
of series o stock called fer redenption pursuant to 
subparagraphs (4) and (5) hareof, shall cease and detemine* 

(7) In the event of any voluntary liquidation, 
dissolution or winding up ef the Company, Series 6 stock 
shall ba entitled to an amount equal to the redemption price 
then in affect as set forth in subparagraph (3) hereof, plus 
an anoxmt equal to all acorued dividends. 

XIX. of the authorized shares of the Preferred stock <$loo 
VAK value), 400,000 shares are designated as a series oalled 
"Preferred Stock, S 5/8% Series H, Cumulative" (herainaftar 
called Series H Stock). The shares of Series H Stock shaU have 
the express tems and provisions of the Preferred Stock ($100 
Par Value) as a cdasa hareinabova stated and as harainafter 
provided in subparagraphs (1) to (7) of this CLADSB XIX: 

(1) The annual dividend rate of the Series R Stook 
•hall ba s 5/8% of the par value thereof* 

(2) Diyidextds on Series K Stook shall be cumulative 
(1) from the original issue date in the case of sthares 
issued on the date of Initial iiuuanca of shares of Seriea H 
Stock and (ii) fron June 1, 1978, In the case of aharas 
sub&aqusntly isaaad, 

(3) Except as otherwise provided in subparagraphs (4) 
and (5) hereof, the redemption price ef Series H stock ahall 
ba $110.00 per share if redeemed on or before Harch 31, 
1983, $107.00 par share if redeemed tberaafter and on or 
before March 31, 1988, $104.00 per share if redeened 
thereafter and on or bafore March 31, 1993, and $101.00 per 
share if redeemed thereafter^ plus in each case an anount 
equal to all aoorued dividends to the data of radenptlon; 
urovidad* howavng^ that Series H Stock is not radeenabls 
prior tc ̂ ril l, 1988, directly or indirectly, as a part 
of, or in anticipation of any refunding operation involving 
(i) the inourring of indebtedness or the Issuance of 
preferrad stook ranking prior to or boing on a parity vith 
Sarias u Btoak an to dividends or on any liquidation or 
dissolution or winding up of tha conpany, if tha interest on 
suoh IndabtsdnaBS or tha dividends on such prafarrad stock 
result in an offaotiva yield, based on the initial offering 
prica thsraof, of less than s 5/8% per annum or (11) the 
issuancs of any shares of stock ranking as to dividends 
junior to the Series H stock. 

(4) on 2m>ril 1, 1963, and on each April l tharaaftar 
(each such date being hereinafter In this CLAUSS XIX called 
a sinkirtg Pund Redanpticn Data) so long as any shares o£ 
Series H stook shall ba cutstanding, the conpany will redeem 
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as and for a mandatory sinking Fund for the Series H stock, 
at $100 per share plus an anount equal to all accrued 
dividends to the applicable Sinking Fund Kedemption Date 
(such price being hereinafter in this CLAUSE XIX called the 
Sinking Fund Redemption Price), 30.000 shares of Series H 
Stock, all in accordance with the provisions of this 
sulmaragraph (4) and subparagraph (6>, The cbligation of 
the Compaz^ to redeem shares for the mandatory Sinking Fund 
as hereinabove provided shall not be reduced or satisfied in 
whole or in part by any shares of Series H Stock theretofore 
purchosed/ redaemed or otherwise acquired (otherwise than 
through the operation of the nandatory Sinking Fund provided 
for in this subparscraph (4)* 

(5) on each sinking Fund Redemption Date commencing 
April 1, 1983, th0 COXttpany nay at its election redeem, at 
the Sin)cin7 Fund Radenptlon Price, a nunber of additional 
shares of Series H Stock not exceeding 20,000, all in 
aocordahoe vith Uie provisions of this subparagraph (5) and 
subparagraph (6) hereof.. Shares redeened pursuant to this 
BUbparagri^ (5) shall be deemed/ for purposes of the last 
sentence of subparagraph (4) hereof, net to have baen 
redeemed or otharwiss acquired throu^ the operation of the 
mandatory SinJdng Fund. nhA rl^t to redeem additional 
shares pursuant to this subparagraph (5) shall not cumulate 
if not elected In any year, and tha aggregate number of 
shares of the Series H Stock which nay he redeemed in all 
redemptions pursuant to this subparagraph (5) shall not 
axosed 135,000 shares. 

(6) At least «0 days prior to each Sinking Fund 
Rsdeapticn Date, the Company shall datemina tha amount of 
the paynent to be nada in cash on such Sinking Fund 
Redenption Data in respect of shares of series B stock then 
to be redeemed under subparagraphs <4) and (5) hereof and 
Shall tharaupon take action to select tha shares of Series U 
Stook to be redeemed on the Sinking Fund Redenption Data. 
The shares of Sarias H StoOk to be radeemad under 
suibparagrapha <4) and (9) hereof shall be determined and 
apportioned pEa cad«& (to the naaraot whole share) among the 
registered hnlders of nnch shares to tha extent practicable, 
and vith respect to all holders of shares in respect of 
wbit^ individual BXS. £B£a apporfeionmant shall not ba 
px^cticable determination of the shares held by such holders 
so to be redeened nay ba by lot. Not less than 30 or nore 
than 60 days prior notice shall be given by mail tc raoord 
holders of the sharas of sarias R stock to b« redesmad undsr 
subparagrapibs (4) and (5) haraof at their rospactiva 
addressas as they appear on tha books of tha company and by 
pubiioation in a newspaper of ganaral circulation In ths 
city of Dayton, Ohio, and in a newspaper of general 
circulation in the Borough of Hanhattan, City and State of 
Hew York. If the Coatpany ahall redeen by lot aa hereinabove 
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provided, the selection by lot of the ehaces of Series H 
Stock to be redeemed shall be conducted by an independent 
bank or trust conpany. From and after the Sinking Fund 
Redemption Date, unless default shall be made by the Conpany 
in providing inonays at the tine and place specified for the 
paynent of the sinking Fund Redemption Price pursuant to 
such notice, or, if the company shall so elect, from and 
after a date, which shall ba prior to the sinking Fund 
Redemption Date, on vhich the company ahall provide moneys 
for the paynent of the sinking Fund Redemption Price by 
d«^asitiiig the anount thereof in trust for the account of 
the holders of the Series R Stook oalled for redenption 
pursuant to subparagraphs (4) and (5) hereof with a bank or 
trust conpany doing business in ths Borough of Hanhattan, in 
the City and state of IVew York, or in the city of Dayton, 
Ohio, and having capital and surplus of at least $5,000,ooo, 
pursuant to notice of such election included in the notice 
of redes^tion specifying tha data on which such deposit will 
be made, all dividends on the tiaras of Series H Stock 
called for redemption pursuant to subparagraphs (4) and (5) 
hereof shall oaase to acorae end all rights of the holders 
thereof as shareholders of the Cosq^any, except the right to 
receive tha sinking Fund Redenption :^ce upon presentation 
and surrender of the respective oertifioatas for the shares 
of series R Stock called for redemption pursuant to 
subparagraphs (4) and (5) hereof, shall ceasa and datamina. 

(7) In tha event of any voluntary liquidation, 
dissolution or winding up of tfaa Conpany, Series H Stock 
ahall be entitled to an amount equal to $100.00 per share, 
plus an amount equal to all acorued dividends. 

XX. Of the authorised sharas of the Preferred Stook ($100 
Par Value), 450,000 shares are designated as a seriea oalled 
"Preferrad Stock, 9 3/8% Series X, Cumulative" (hereinafter 
called Series X Stook) . The shares of Series 1 StoOk shall have 
the express tems and provisions of the Prafararad Stook ($1Q0 
Par value) as a class hereinabove stated and as hereinafter 
provided in subparagraphs ri) to (7) of this CLAUSE XX: 

(1) a»ie annual dividend rate of the Series X Stock 
shall ba 9 3/8% of the par value thereof. 

(2) Dividends on Series I Stook shall be ounulative 
{!) from the original issue date in the case of shares 
issued on tha date of initial issuonoe of shares of Series I 
Stock and (ii) from the date of issuance in the case of 
sbaraa originally issued thereafter. 

(3) fliciept as otherwise provided in subparagraphs <4> 
and (S) hereof/ the redemption price of Seriee I Stook shall 
be $110.00 par share if radeemad on or before April 30, 
1984, $107.00 per share if redeemed thereafter and on or 
bafore April 30, 1989, $104*00 per share if redeemed 
thereafter and on or before April 30, 1994, and $101*00 per 
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»hara if redeened thereafter, plus in each case an amount 
equal to all accrued dividenda to the date of redenptioni 
flXSOtidAd' hflOflittr, that series 1 Stock is not redeemable 
prior to Kay 1, 1969 directly or indirectly, as a part of, 
or in anticipation of any refunding operation involving (1) 
the incurring of Indebtedneae or the iseuance of preferred 
stook ranking prior to or being on s parity with Series i 
stock as to dividends or on any liquidation or dissolution 
or winding up of the Company, if the interest on such 
Indebtedness or the dividends on such praferred stock result 
in an effective yield, based on the initial offering price 
thereof, of less than 9 3/8% per annum or (ii) the issuance 
of any shares of stock ranking as to dividends junior to the 
Series Z Stock. The shores of Series I Stock to be redeemed 
under tbie subparagraj^ shall be determined and apportioned 
pc^ jcatA (to the nearest whole share) among the registered 
holders of such shares to the extent practicable, and with 
respect to all holders of shares in respect of which 
individual sni xaî A apportionment shall not ba practioabla 
determination cf the shares held by such holders so to be 
redeantê  may be by lot. Notice of any radanption provided 
for in thin subparagn^ shall be given by mall to record 
holders of tJate shairas of series i stodc to be redeened at 
their raapactive addresses as thay appear on the books of 
the Ccaĉ eny and by piblicaticn in a newspaper of general 
ciroulation in tha city of Dayton, Ohio, and in a newspaper 
of genê rttl circulation in the Borough of Konhattan, City and 
State of Kew York, such notice to be given not less than 30 
or nore than so days prior to the date fixed aa tha date of 
redemption. Xf the Conpany shall redê ca by lot as 
hereinabove provided i the selaotlon by lot of tha shares of 
series X Stock to be redeemed shall be oonducted by an 
independaiot bank or trust conpany. From and after the date 
of redeofliPtion, unless default shall be made by the Conpany 
in providing nton̂ ra at the time and place apeoified for the 

?aynent of laie.redemption price pursuant to such notioe, or, f the Conpany shall so eleot, fron and after a date, which 
shall be ̂ ior to the data of redemption, on which the 
Company wiall provide mcnoys for tha payment of 4 ^ 
redecnp^on price by depositing the amount thereof in trust 
for t h a account cf the holdara of the Sarias I Stook called 
for radanption pursuant to this subparagraph with a bank or 
truet ccBpeu^ doing business in the Bcrou^i of Hanhattan, in 
the City end State of Hew Vork, or In the City of Dayton, 
Ohio, and having capital and surplus of at leaet $5,000*000, 
pursuant to notice of suoh election included in the notioe 
of redemption specifying the date on i^lch sooh deposit will 
be made, all dividends on the shares of series I Stock 
called for redemption pursuant tc this subparagraph shall 
cflasa to accrue and all rights of the holders thereof as 
shareholders of the Conpany, except the right to receive the 
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redejqptlon price upon presentation and surrender of the 
respective oertifioatas for the a(hares of Series X Stook 
oalled for redemption pursuant to this subparagraph, shall 
oaase and detemine. 

(4) On May 1, 1985, and on each Hay 1 thereafter (eaoh 
such date being hereinafter in this Cl>AaSE )CX called a 
Sinking Fund Redenption Date) so long as any sharas of 
Series X Stock shall be outstanding, the Company will redeem 
as and for a mandatory sinking Fund for the Sariea I Stock, 
at $100 per share plus an amount equal to all accrued 
dividends to the applicable Sinking Fund Redeoaption Date 
(such price being hereinafter in this CIAUSB XX oalled tha 
Sinking Fund Redemption Price), 22,Soo shares of Series I 
fttock, all in accordance with the previsions of this 
subparagraph (4) and subparagraph (6) , The obligation of 
the Company to redeen aharee for the mandatory sinJdjig Fund 
as hereinabove provided shall not ba reduced or satisfied in 
whole or in part by any shares of Series X Stock theretofore 
purchased, redeemed or otherwise acquired < otherwise than 
through the operation of the mandatory sinking Pond provided 
for in this subparagraph (4)) • 

(5) On each Sixildng Fund Redenption Date conmencing 
May 1, 1985, the Company may at its election redeem, at the 
Sinking Fund Rsdeaption Price, a nunber cf additional shares 
of Series 1 Stock not exceeding 22,500, all in accordance 
with the provisions of this subparagraph (5) and 
subparagraph (6) haraof. shares redeemed pursuant to this 
subparagraph (5) shall ba deeoLed, for purposes of the last 
sentence of subparagraph (4> bareof, not to have been 
redeemed or otherwise acquired through the operation of the 
inandatory Sinking Fund* The right to redean additional 
shares pursuant to this subparagraph (5) shall not cumulate 
if not elected in ariy year, end the aggregate nuttbsr of 
shares of the Series I Stock î îoh may be redeemed in all 
redemptions pursuant to this subparagraph (5) shall not 
exceed 150,000 sharas, 

(6) At least 60 days prior to each sinking Fund 
Radanuptiou Date, the Oonqpany shall detstiiine tbe amount of 
the paynent to be made in «iftah on suiOh Sinking Fund 
RadMption Data in respect of sharas of Sarias T Stock then 
to be redeemed under subparagraphs (4) and (5) hereK>f and 
shall theraupon take action to aaleot the shares of Series I 
Stock to b« redeomed on the Sinking Fund Redenption Date. 
The sharas of sarias 1 stook tc be redeemed under 
subparagraphs (4) and (S) haraof shall h& detamined and 
apportioned &£& ̂ ĴIiiEt <to the nearest whole share) among tha 
registered holders of such shares to the extent practicable, 
and with respect to all holders of sharas in respect cf 
tdiioh individual fira £B2(A apportionment shall not ba 
practicable datarmination of the sharas held by such holders 
so to be redeamsd nay be by lot. Kot less than 30 or mora 
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than 60 days prior notioe shall ba given by mail to record 
holders of the shares of Series X Stock to be redeenad under 
subparagraphs (4} and <5) hereof at their respective 
addresses as they appear on the books of the conpany and by 
publication in a newspaper cf general circulation in the 
City of Dayton, Ohio, and in a newspaper of general 
circulation in the Berough of Manhattan, City and State of 
New York. If the conpany shall redeem by lot as hereinabove 
provided, the saleotlon by lot of the shares of series 1 
Stook to be redsessd shall be conducted by an independent 
bank or trust conpany. From and after the Sinking Fund 
Redenption Date, unless default shall be made by the Conpany 
in providing moneys at the tijme and place specified for tha 
^yment cf the sinking Fund Redenption Price pursuant to 
swih notioe, OTr if tha Company shall so elect, from and 
af^^ a date, which shall be prior to the Sinking Fund 

_ don Date, on which the Company shall provide moneys 
for thj'^yment of the sinking Fund Redeiqpticn Price by 
depositing tbe amount thereof in trust for the account of 
the holders of the Serien i stoc^ called for redemption 
pursuant to subparagraphs (4) and (5) hereof with a bank or 
trust company doing business in the Borough of Staohatten, in 
the City and state of Kew Vork, or i n the City cf Dayton, 
Ohio, and having capital and surplus of at least $5,000,000, 
purauont to notice of such election inclnded in ths notlca 
of redemption specifying tha date en which such deposit will 
ba made, all dividends en the shares ef Series I Stock 
called for redai^ition pursuant to subparagraphs (4^ and (5) 
hereof Shall oeana to aocruo and all rights of the holders 
thereof as shareholders of the Company/ axce^ the right to 
receive the Sinking pund Redemption Price upon presentation 
and sarrendar of tha reapeotive certificates for the shares 
of Series I stock otaied for redenption pursuant to 
subparagraphs (4) and (B) hareof, shall cease and. dettemina. 

<7} in the event of any volimtary liquidation, 
dissolution or winding up of tha Company/ Series I stock 
ahall be entitled to an amount equal to $100.00 par share, 
plus an anount equal to all accrued dividends. 

XXII Of tha authorised sharas of the preferred stook ($100 
Par Value), 300,000 shares are designated aa a aeries called 
"Preferred stock, 11.60% Series J, cumulative" (hereinafter 
called Series J stook) • T9ie shares of Series J stock shall have 
tha express terms and provisiona of the Preferred Stock ($100 
Par Value) aa a class hereinabove stated and as hereinafter 
provided in subparugraj^ (l) to (7) of thin GLADSB XXCt" 

(1) The annual dividend rate c£ the Series J stock 
shall ba 11.60% of the par valua thereof. 

(3) Dividends on Series J Stock shall ba cunulative 
fron the data of initial issuance of shares of Series J 
Stook. 
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<3) Except as otherwise provided in BUl^aragrapbs (4) 
and (6) hereof, the radenptlon prloa of Series J Stock shall 
ba $112.60 per share if redeemed on or before June 30, 1985, 
$108.10 per share if redeened thereafter and on or before 
June 30/ 1990, $104.55 per share if redeemed thereafter and 
on or before June 30, 1995. and $ioi.oo p«r share if 
redeemed thereafter, plus in each case an amount equal to 
all accrued dividenda to the date of redemption; pygy4dfl4 ̂  
however f that Series J Stock is not redeemable priorto 
July 1, 1955 directly or indirectly, as a pact of, or in 
anticipation of, any refunding operation involving the 
Incurring of Indebtedness or the issuance of preferred stock 
ran)cing prior to or being en a parity with series J stock as 
tc dividends or on any liquidation or dissolution or winding 
up of the company/ if the interest on suoh indebtedness or 
the dividends on such preferred stock result in an effective 
yield, based on the initial offering price thereof, of less 
than 11,60% per onnun. 

(4) On July 1, 1986, and on each July 1 thereafter 
(eacdi such date being harelnafter in this QLAUSE XXX colled 
a slnJclng Fond Redea^ticn Data) so long as any sharas of 
aeries J Stock Shall be outstanding, the Qanpaiw vill redaem 
as and for a nandatcry Sinking Fund for the Series J stook, 
at $100 per share plus an anount equal to all accrued 
dividends to the applicable Sinking Fund Redenption Date 
(such price being hereinafter in this CXMJSt XXX called the 
Sinking Fund Redenption Price), 9,000 shares of Seriee J 
Stock, all in aocordance vith the provisions of this 
subparagraph (4) and subparagraph (6); prcviflad, l^oweyerr 
that tha obligation of the Conpany to redeen sharea for the 
mandatory Sinking Fund as hereinabove provided shall, et tbe 
election of tha Cox^anyy be reduced and aatisfied in whole 
or in part by the. nunber of sharea of Series J Stook 
theretofore purottasedi redeemed or Otherwise aoquirad 
(othervisd than through the operation of the nandatory 
linking Fund provided for in this subparagraph <4)) and not 
Charetofere nada tbe basis for tha reduction of a mandatory 
Sinking Fund ca»li|^tion. 

(5) on each Sinking Fund Redenption Date oomnahcing 
July 1, 1986, the Conpany nay at its election radaea, at the 
^finking Fund Redenption Pricai a nunber of additional shares 
of Serlen J £(tock not axoeeding 9,000, all In accordanoa 
With the provisions of this subparagraph (5) and 
subparagraph (6) hereof. Shares redeemed pursuant to this 
subparagraph (5) shall be daenad, for purposes of the 
proviso in subparagraph (4) hereof, not to have been 
redaemed or otherwise acquired throu^ the operation of the 
nandatory sinking Fund. The right to redeen additional 
shares pursuant to this subparagraph (5) shall not cuiaulate 
if not elected in any year. 
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(6) At least 60 days prior to each Sinking Fund 
Radonption Date, ths Company shall datamina tha anount of 
the payment to be made in cash on such Sinking Fund 
Redenption Date in reepeot of shares of Seriea J stock then 
to be redeened under subparagraphs (4) and (5) hereof and 
shall thereupon ta)ce action to eelect the shares of Seriea J 
Stock to be iredeenad on the sinking Fund Redenption Date, 
The sharea of Series J stock to be redeened under 
subparagra]^ (4) and (5) hereof shall be determined and 
apportioned by lot or pcfi rata, as tha coropany shall eleot. 
Not less than 30 or more than 60 days prior notioe ahall be 
given by mail to record holders of the shares of Seriee J 
Stock tc be redeemed under subparagraphs (4) and (5) hereof 
at their respective addresses as thay appear on the books of 
the Conpany and by publication in a newspaper of general 
circulatlcn in the city of Dayton, Ohio, and in a newspaper 
of general circulation in the Borough of Hanhattan, city and 
State of Kew york. tf the conpany shall redeem by lot, the 
selection by lot of the shares cf Series J stock to be 
redeenad shall be conducted by an independent bank or trust 
company. From and after the Sinking Fund Redeiq̂ tion Date, 
unless dsfaolt shall be mads by tha company in providing 
noneys at the time and place specified for the payment of 
the Sinking Fund Redemption Price pursuant to such notice, 
or, if the Conpany shall so eleot, from and after a data, 
Which shall be prior to the sinking Fund Redemption Date, on 
t«hi<̂  the Coiqpany ahall provide moneys for the paynent of 
the sinking Fund Redenption Price by depositing the amount 
thereof in trust for the account of tha holders of the 
Series J stook callad for redenption pturauant to 
sutqparagraphs (4) and (S) hareof with a bank or trust 
ootqpany doing business in the Borou^ of Hanhattan, in the 
city and State of Kew TTork, or in the city of Dayton/ Ohio, 
and having capital and surplus of at least $5,000,000 
pursuant to notioe of suOh election included in the notico 
of redemption specifying the date on v^ich such deposit will 
be made, all dividends on the shares of series J Stock 
called for redenption pursuant tc subparagraphs (4) and (5) 
hereof shall cease to accrue and all rights of the holders 
thereof as ahoreholdeim of the Cdqpaay. except tha right to 
receive the sin)cing Fund Redemption Frioo upon presentation 
and surrender of tha respective certificates for the shares 
of Serine j stook called for redenption pursuant to 
euls^aragraphs (4) and (3) haraof, ahall cease and determine. 

(7) In the evant of any voluntary liquidationj 
dissolution or winding up of the Ccaipany/ Series J Stock 
shall be entitled to an amount equal to the redsanption price 
then in effeot as set forth in subparagraph (3> hareof, plus 
an amount equal to all accrued dividends. 
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FIFTH t At the tine of filing these Anended Articles of 

Incorporation, the stated capital of the Conpany is Four 
Hundred-Twelve Thousand Dollars ($412,000). 

SIXTX) These Attended Articlas ef Incorporation supersede 
and take the place of the existing amended Articles of 
Incorporation, as heretofore amended, of the Company, 

ACOl 
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|)|*&IJ Dayton Power MdUghlCompam t.v'^i I I * <? 
R.O G;i322&0«ytot«.On«<«40r 

LEQAVOEPAHTME'in' 

January 3, 1991 

Secretary of state of Ohio 
Corporation Division 
state Office Tower 
30 Bast Broad Street 
Columbus, OH 43266-0418 

Dear sir or Hadami 

On behalf of DPL inc., an Ohio corporation, and Ths Dayton Power 
and Light Company, also an Ohio corporation, I am enclosing for 
filing vith your office each Corporation's Certificate of 
Amended Articles of IncerperatloR along with two checks In the 
amount of Seventy Dollars ($70.00) each in paynent cf the 
applicable filing fee. 

Please acknowledgo receipt of this filing by data stamping the 
additional copy of each Certificate and returning then to ae in 
tha reply envelope provided. If you hav& any questlona relating 
to this matter, please feel free to contact me at (5i3) 
259-7118 4 

Very truly yours. 

Edward H. Riser 
Attorney at Law 

D€409 

Encioaurea 
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Corporate Summary - Exhibit 2 

The Dayton Power and Light Company By-Laws 

THE DAYTON POWER AND LIGHT COMPANY 

By«Lflwft 

December 9, t9S2 
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S«cn'oa 5, A mfUority of tbe whole Board!, or of any committee of the BoanJ» shall be necessary 
St all meetings of the Board, or committee^ to constitute' a quorum for the irensactJon of business, 
but less than a quorum may adjcum the meeting to a later data 

SecUon 6. Meetings of the Board, or any committee of tlte Board, may be conducted by means 
of communications equipmoit if all persons partidpating can hear each otlier. Farticipatf on in such 
a meeting pursuant to this Section 6 shall constitute presence ai such meeting. 

ARTICLE n 

COMMimEES OF THE BOARD 

All committees of the Board sba9 keep minutes of meetings and report its proceedings co the 
Board of Directors. 

A R n c L E m 

AIJERNATE MEMBERS OF COMMITTEES 

The Board may appoint one or more dlrectois as alternate members of any such committee; who 
may take the plaoe of any absent member or members at any meeting of mch commlttea 

AimcxEiv 
AMENKrfENTS OF BY-LAWS 

These By-Laws may be amended at ai^ regular meeting of the Board by the affirmative vote of 
a m^ority of the whole Board; provided^ howeveiv (hat no amendmeiU shaU be adopted unless the 
notice of such meeting specifies that a lesoImUm for the amendment of these By-Laws, and the 
details thereof, will be considered. 



Chapter II B(8) s-4.1 Page 37 of 111 

THE DAYTON POWER AND LIGHT COMPANY 

BY-LAWS 

As Last Amended December 9,1982 

ARTICLE 1 

DIRECTORS' MEETINGS 

Section 1. Rqiuter meetings of the Board shall be held quarterly at the call of the Chairman of 
the Board or tbe President at tbe prindpal oHice of the Cconpany unless the place of meetittg is 
otherwise designated in the call 

Section 2. Spedal tneetings of tbe Board may be called at any tune by the Chfdrman of the 
Board, the President^ the Vice Chairman of the Execmive Committee or any two (2) directois. All 
spedal meetings shafl be held in the principal office of the Compaay, unless the place of meeting is 
othi^wise de»gnated in the call. 

Section 3. Meetings of committees of the Board may be ^Ued at a i^ time by the Chairman of 
Ihe. Board, the Pcesidem, or by anytwo (2) members of the committee at the principal office of the 
Company onless the place of meeting is otherwise designated in the call' 

Section 4, Written notice of aU meetings of the Board or of any committee of the Boanl shall be 
delivered personally to each director or sent to each <firector by mail, telegram or c ab l^^m at least 
two (2) days before tbe meeting, provided, however, that any folhue of, or irregnlarity hi, notice of 
any meeting shall not invalidate such meeting or any proceeding taken thereat. Such notice may be 
waived by any tUiector either before or after the meeting. The notice need not spRi& the purposes of 
the meeting, aiui the presence of any director at a meeting shall constitute a waiver of notice thereof. 

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

Any meeting of the Board, or of any committee of the Board, shsdl be a legal meeting without 
any nodce thereof having been given if aQ members of the Board, or committee^ sbal be present 
thereat, with no member registering any protest as to the lack of proper notice. 

In the absence of written instructions from a director designating some other address, notice 
shall be suffideotiy g^en if addressed to the director at the usual address. 
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Corporate Summary - Exhibit 3 

The Da3rton Power and Light Company Regulations 

THE DAYTON POWER ANDUGHT COMPANY 

Regulations 

Apri!9J9Si 
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THE DAYTON POWER AND LIGHT COMPANY 

REGULATIONS 

ARTICLE I 

SHARE3»XDGRS* MEEXINaS 

SficnoN L The annuid meeting of die sl iardiol^s for the election of 
duecbxrs and tbe transacticn of such otfaer busbiesB as may be farraj^t befox^ 
dw mat ing Bball be bdd y/iGm or witlKiat the State of Ohio, at such tkite 
and place as fbced by tbe Board of Dlrectois* 

SecnoN 2. Special meetings of the shareholders may be called by tbe 
ChainDan of tbe Board of Durectoi:?, or ^ President, or the d|rect<»s by 
acticm at ameetbig, or by majority of die Board of Obecton acting widxrat a 
meeting, and shall be called by die Presid<^ or die Secretary or die IVeasuier 
upon tbe request of dliacebolders owning one-fointh (1/4) of ^ ootstandlsg 
Blodc of the ConqMuijr iffidded to vote at socdi meetiag cr by ancfa persons and 
in sucfaeventandmaimCT as die Articles of ItKJOcpoiatkm may p n ^ Estcept 
aa odierwise pcovided by kw, sttdh meetings may be held widihi <« widiout the 
State of C^o at such lime and place as tniQf be spedfied |a the nocLoe. 

SficnOH 3* If die annual meeting of die shareholders te not betd as herein 
prosciibed, die election of dtrectors may be heU at any meeting called for 
diat purpose iHiisuuit to these i8gnlatl(»is. 

SBCIIDN 4 A notice in writnig of evoy annual ot special meetlDg of the 
shareholders statbg the date, ttnte. plaoe and tbs purposes thereof shall be 
given to each shaieholder ez^ded to, vote and to each shardiolder entided to 
nodcc as provided by law* m person or by mailing tbe same to his last 
address s^ipeadng on dffi rectnds of die Coo^any not less dian 8ev«] ( ^ 
or more dian sixty (60) days befrae any such meeting. Any shaieholdo- may 
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waive in writing, eiUier befbie or after tbe holding of any meeting of the 
shareholders at which he is entitled to vote, any notice required to be given 
by law, tbe Articles c^Incoq>oration or under these regulations, and the atten
dance at any such mcetjpg by any such shan^iolder widwut protesting, prior 
to or at the commencement of such meeting, die la<dc of p n ^ ^ mrtice shall 
be a waWef by him of notice of such meeting. 

SEcnoN 5. At aU me^ings of sbai^ldcis only gudi sharehold^s shall 
be entitled to vote in person or by proxy wbo appear upon the transfer hooks 
of die Company as the holders of shaies at die time possessing voting powor. 
or if a record date be fixed as hi^in pcovided* those E )̂peadng as such oa 
such jecocd date. 

SfiCnoN 6. The holdeis of a majority of die shares issued and outstand-
mg and entided to vote, present in person or represented by proxy, shall be 
requisite and shall comtitute a quorum at all meetings of die shareholders 
for the transaction of any business, except as odieiwise provided by law, 
by the Articles of Incozporation or by these regulations. If, however, 
such majodty shall not be i^esem or represented at any meeting of the 
shareholders, the shar^iolders entitled to vote, present in person or by 
proxy, shall have power to adjourn d» meeting, from time to thne, without 
notice odira: than announcement at the meeting, until dw Tequieite amount 
of voting stock shall be present At any such adjourned meeting at which 
the requisite amount of voting stock shall be represented, any business 
may be transacted which might have been transacted at the meeting 
originally called. 

AimcLEn 

BOAKDOFl^RECTORS 

SBCHON L Except as otherwise provided by law or the Articles of 
Incorporation, all tbe capacity of the Con^mny sliall be vested 'm, and atl of 
its authority shall be exercised by or under the direction of a Board of 
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Directors, and said Boanl t^Diiectors shall mana^ and conduct the tmsiness 
ofthe Company. Bach director diall be a shareholder of the Company. 

SBCTK»( 2. The number of directors constituting tbe Boaed of Directors of 
die Company shudJ be not less dian nine (9) nor moie than fifto^i (15). The 
number of dicectois mâ y be iocmased ot decreased by action of the Board of 
Diiectors upon the voteof a majodty of tbe Board of ZJirectors or by the vote 
of die f^iarehold^rs pre^ i t in pexson or l^ pso3^ at ameMing to elect direc
tors, entitled to exerdse a sxa^otity of die voting power on such proposal. No 
reduction in the number of directed shall have die elSect c^ nanoving any 
director prior to the expiradon <^ Ins term of cS!ice. 

SBcnc»i 3, DirecCtag shall be elected tft die annual meeting of shax«hdd-
ers and shall hold o£Gce until the amnud meetjong held next afler their election 
or until their snccessms shall have been elected and qufdified. 

SEcnoN 4. All vacancies in the Board of Dhrotms may be filled by die 
lemaiidng dkectors at any vegular m special meethig. A vacancy or vacan
cies in die Board of Directors shall be deemed to exist if the nttmber of direc
tors is increased by the Board of Directors, Air^ peison chosen by tiie Board 
of Directors to i^I a vacancy or vacand^ on the Boaxd of Diiectois shall 
h c ^ office until t i» next annual tnceting of sbarE&oldas. 

SBCffON 5. After each annutd election of directms, die newly elected 
directors may meet for die purpose of ofgantzatnm, the election of oliSceis, 
and the traosaetioa of odier business^ at sodi pkoe and tinra as diudl be fixed 
by die person who is authorized to preside at die annual meeting or by writ
ten cmisent <^tfae direcmrs. 

SBCnoN 6. P ^ his services as a director of this Ounpany. eadi director, 
other than oCHcers and employees c»f the Company, shall receive an 
aQowancB aa shall be determined from time to time t>y die Boant of Directors 
c£ a fixed amount per annum, plus an amount for each regular or special 
meeting of die Board of Direcb^rs or any committee thereof attended. 
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Ditectois who would odierwise not be present in die city wheie die meetings 
of the Bcmd of Db:ectots, m committee of the Boaid tsi Directors, are held, 
may be allowed sach reasonable traveling expanses m are mcuired by them 
in cotnection widi attending any such meeting. 

AsncLEin 

CoMMnTEBS OF THBBOARDOF DntBcnxms 

SficmoM 1. The Board of Directors, by die afiBnAative vote of a majority 
of die Board of Diiectors, may destgnate dnee (3), or more, of dteir number, 
one of whom shall be die Chairman of the Board d Directors, tf ood be 
dectcd, and one of whom shall be the President of die Company, to oonati-
mte on Executive Committee. Each member of the Executive Committee 
shall continue to be a meniber thereof during the pleasure of a maj(»rity of the 
Board of DirectiHS. 

If such BKecutive Committee be demgnafted; it shall act only in the inter
vals betwe^ meetings of die Board of Directors and shall possess and may 
exercise, in such manner as it shall deem for tbe best interests of the 
Cotc^ny, all die powos of die Board oi Dh^ctors in the management and 
direction of the business and affairs of die Company. The Executive 
Committee at all times, shall be subject to the control and direcdoa of tbe 
Board of Diiectois. 

SBCT20N 2. The Board of Diiectors shall designate eith^ the Chairman of 
the Board of Directi^ ot the Present of die Con^iany as Chairman of tl^ 
^(ecudve Committee, and dte Executive Committee shdl select and appoim 
its own Secretary. In the absence from any meeting of the Executive 
Committee of Its Chairman, the Commktee sihall appoint a dudrman of the 
meeting, and in die absence £nmi any meetingof its Secretary, the Onnmittee 
shaU appoint a se<aetary of the meeting. 
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SECnoN 3. A majcRity of die members of die Executive Committee ^mll 
be necessary at ail meetings to ctmsdtnte a quorum for the traruaction of 
badness; bot less than a qocmmi may adjown the meeting. 

S£cn(»( 4. Hie members of die Exdcudve Ctaomittee shall act only as a 
CommStteei and the individual memben shall have no powers as stidi> 

SBCTION 5. Any vacancy in the Executive Committee î udl be ^ e d by 
die afSrmative vote of the majori^ of die Board of Directors. 

SBcnoN 6. Hie Board of I^rectots may also appoint such odser standmg 
or temporary committees, from lime to thne» as diey may deem fit, c h a r ^ 
widi such fonctions and invested wldi SXKHI powers <tf the Boaod of Directors 
as may be desired, and shall deSne such fimctioiia md die extent to which 
suchpowefB^aUbeexerdsed. Any such committee idiall be composed only 
of mendKTs of d» Board of Directors and shall serve for sudi rime as die 
Board of DirectcMrs may order. Any sudh cotnmittee shall act only in die 
inttirval between meedngs of die Board of Directors, imd shall be subject at 
all times to die control and c&ection of die Board (tf i:tectors. Any such 
committee nu^ act by a mi^orjiy <tf its membere or by a writing signed by atl 
ofitsmeR^sets. 

SBCIKHV 7. All proceeding of the Executive Committee or any odier 
committee of ttie Boaid of Dii^ctom shaU b« subject to i»visioa or alteration 
by ihe Board of Directors, inovided, however, diat third persons shall not be 
pre^idiced thereby. 

AJmCXEIV 

OFHCERS 

SBC170N 1. The Board of Directors, in its dlscreticm, may elect a 
Cbairman of die Bo^d of Directm^, and ^laU elect a Presid^i^ one or mc»e 
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Vice-FFBsideiMs, a Secretary, a Tkeasurer, and a Controller and suc^ other 
officers or ag»its, as may be dteteammed ftosa time to time. 

The Chairman of die Board of Directors and d^ president shall be cho
sen firom among the directi»s and die Board of Dii^ctors shall designate 
dther the Chairman of the Board of Directcss or the Presidem as tile Chief 
Executive OfiScer of die Compai^. Odier ofificers of die Company need not 
be directors. 

Any two (2) cf such offices, except those of President and Vice-
President, at the (fiscietion of die Board of Directcxs, may be held by the 
same person. 

SBCHOM 2< Officers of the Conq>any shall be elected aimually by the 
Board of D b̂ecttxs and shaE bold ofiice for one (1) year and until their suc
cessors are chosen and qualified, unless, in die election or iqipointmeiit of an 
officet̂  it shaU be specified diat he hc^s his o f i ^ for a shorter period. All 
officers of die Company shall hold olEce ooiy during the Measure of the 
Board of Directors and may be removed at any time by die affitttiative vote 
of a majority (rf the Board of Directors. 

SBcnON 3, Tlie Chairman of die Board of Directors, if oat be ebaed, 
ShaU preside at all meetings of the Board of Diiectcrs and of shareholders. 

SECTIDN 4, The Presidefit shall pieside at aU meetings of die Board of 
Duectots and sfaareholdtts at whi^ the ChatrmaAof dieBoardof Direĉ CHS 
js not present 

In die absence or disabili^ of die Chairman of die Board of Directors, or 
in die evrat die Board of Dhectcrs has not elected a Chairman, the duties of 
die of5ce of die Chairman of the Board of Dn^ctots shaU be perfoimed by 
the Presidem. 
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AKnCLBV 

CARTAL STOCK 

SBCnoN 1. Ceyrtifkates ficB* shtuies shaB 1» of such fEsm and cotfent 
be^^fovedbytheBoardof Dire^ois. Certificates shall be signed 1^ or bear 
die fecsimlle dgnatures of die Presidttit <^ a Vice^^Rresidem and also by die 
Secretary or an Assistam Secx^ary or d » Tkeasmvr or an Assistant Treiasmt^ 

SBcnoK 2. The pciscHi in whose name dhares stand est the b o t ^ of the 
Cooquaiy shall be deemed die owner di^eof fof all pmposes as regards die 
Company. 

&ecnc»? 3. Hic Board of DirectCfs may maloe such rules and r^gulatitms 
as it may deem c«pedieiit, not inocmsistent widi these x^uladoEia, concemiiig 
due issue, transfer and i^istratioa of ceitlficates for shares of die Coo^yatty. 
It may a j^K^ one or more t ransi t agents or one or more registzats, or hoiiu 
and may requiie all certificates to bear die si^patonss of eadKd* or both. 

ARnCLEVI 

SBARBOOLDERS —RjBCORD D A I B S 

QjOSmO OP TaANSFQt BCXIKS 

The-BoBid^of Directors may fix a dale not exceecfing sixty (60) days pre-
cedbig the date qi ony meeting of the shareholders or any drvideiid or distri
bution paymemdateor any date fcff die aSlotmeitt of rights, or other matters 
provided by law, as a iec»id date lor die de^emxtnatioa of die slffireholders 
entitled to nodce of sndi meeting cr to vote thereof or to receive such dlvJe 
dend, diattibuti<m, rights or such otbe^ mattess as die case may be. 

The Board of DirectorB may dose the bodes of the Company against 
transfer of'shares daring die v^tAe or any part of such period, inciudittg the 
time of such meeting of the shareholdets or any adjournment thereof. 
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ARTICLE Vn 

^n^BMNIBCAnCEN 

SscTK»̂  1. The Company shall indemnify any person who was or is a 
party or is dueatened to be made a party* to any threatmed, pending, or com
pleted action, suit or proceeding, whedier civil, criminal, admhiisirative, or 
investigative, odier than an action by or in die right of die Cmnpany, by rea
son of die fact that he is or was a director, afflcer, employee, or agent of die 
corporation, or is or was serving at the request of the Qmqiaiiy as adiiector, 
trustee, officer, employee, or agent of anotiua- Conpany, domestic or foreign, 
non>piolSt or iBor profit, partnership, jomt venture, trust, or odier enterprise, 
against expenses, includhig attoameys' lees, judgements, fines, and amounts 
paid in settlement actually and reasonably incurred by him in ccmnection 
with such action, suit, or proceeding if he acted in good laith and in a manna-
be reasonably b^eved to be in or not opposed to the best intsre^ of die 
Ccmpany, and widi respect to any crimmal action cr proceeding, had no rea
sonable cause to believe his conduct was unlawful. Ihe temtinadon of any 
action, suit, or proceeding by judgement, rader, settlement, conviction, or 
iKpon a plea of nolo cmtentkre ot its eqtuvaleDt, shall not, of itself, cieafie a 
presumption that die person did not a^ in good faith and m a mann«r which 
be reasonably believed to be m or not t^iposed to the best mterests of the 
Company, and with respect to any criminal action or proceeding, he had 
reasonable cause to believe that his craiduct was unlawfiil, 

SECHON -2. The Company diall indemnify any person who was or is a 
party, or is direatened to be made a party to any threatened, pending, or com
pleted action or suit by or in the right of the Company to procure a judge
ment In its favor by reascm of die hst ttat he is or was a directoi; c^icer, 
employee, or agent of die Company, or is or was serving at die request of die 
Company as a director, trustee, ofiBcQT, empl<^«e, or agent of another corpo
ration, domestic or foieign, non-profit or for jvofit, partnership, joint venture, 
trust or other ezderprise against expenses, including at tom^' fees, actually 
and Jreasonat^ incurred by him in connection widi the defense or setdement 
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of such action or sttit if he acted in good fkMi and in a manner he leasooiddy 
believed to be in or not opposed to die best interests of die Ooffl|HU ,̂ except 
diat no indemnification shidl be made in reelect of ar^daim, issue, or matter 
as to which such person s l ^ have beon adjudged to be liable for negligence 
(M* misconduct in the performance of his duty to die Con^>any unless, md 
tmly to die extent diat die court of common pleas, or die comi in whidbt such 
action or sidt ivas brought shaU determhie iqjon ^^^plication dial, desjpitt die 
adjudicarioo of liability, but in view of all the circ^mistattces of the caw, such 
peison is fahly and reasonably entided to Inderanity tot such expenses as tbe 
court ̂  common pleas or such odi^ court shall deem {soper. 

SEcnoK 3. To the extent dmt a director, tnistee, ofi^cer, emptoyce, or 
agmt has been suocessfhl on die merits or odierwise in defense of at^ action, 
suit; or proceeiKng vefened to in Section 1 and Secdoa 2 of dus Article VH, 
or in defense of any claim, iraue, or matter thexcin, lie shall be indemnified 
against expenses, including attorneys' fees, actually and toasonably incoired 
by him in connection dierewidk. 

SBCOON 4. Any bidemnificaticm under Section 1 and Section 2 of diis 
Article vn , unless oodered by a coon, shall be made by the Company only as 
audKKized in the specific case upon a deteimiiutdan diat indemnification of 
the director, trastee, officer, employee, ot agent is proper in the circum-
stances because he has met the appiicaide standard of conduct set &vdi in 
Section 1 aruJ Section 2 of this Article VIL Sudi determination shall be 
made (a) by a mE^ority vote of a quorum consisting of directors of die 
Company-who wene not and are not parties to ot dueatened widi any fioch 
action, suit, ^ proceedhig* or (b) if such a quonim is not obtainable or if a 
majority vote of a qucmm of diainter^ted directors so ^Suects, k a written 
qiliuon by legal counsel odier dian an attorney, or a firm having associated 
widt it an attorn^, who has been retained by or who has performed services 
for die Comftmy, or any person lo be indenmified witfilo the past five years, 
or (c) by the sfc^reholders, or (d) by die court of commtxi pleaa or die court in 
which such action, suit, or proceeding was brought Any determinadoD made 
by die disinfiprested directors under Section 4(a) trf tins Article Vn or by 
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independent legal counsel under Section 4(b) of diis Articie VZI shall be 
pnmipdy conummicated to die person who dsieatened or brought die actitm 
or suit, I9 or in die right of die Cornpmy under $ecdon 2 of this Article vn , 
and within ten days aft«f receipt of such notifrcation, such person shaQ have 
die light to politiaD die court of common pkm ot the court m which such 
action or suit was brought to review the reasonableness of such detemfiination. 

SficnoN 5. Expenses, including attorneys' fees, inclined in defeodii^ any 
action* suit, or proceeding referred to in Section 1 and Section 2 of diis 
Article v n mî ^ be paid by die Company In advance of die final disposkion 
of sath action, suit, or proceeding as aitdiorized by the directors in tbe spe
cific c^e upon receipt of an undertaking by or on behalf of the dh^ctor, 
t rus^, ofScer, employee, or agent to repay sudi amount, unless it shall ultir-
maCefy be determined that he is entided to be indemnified by the Company as 
audiorilzed in dds Atlkb vn . 

SEcnOK 6. Hie htdemmfication provided by (his Article VII shall not be 
deemed exclusive of any other ri^ts to wtdch those seeking indemrufication 
may be eiftided under the articles or die regulatioiis or any agreemeot, vote of 
sbaxebolders ot disinteiested dUmctors, or cdiefwlse, bodt as to action in his 
official ĉ ^Mcity and as to action in another capacity while holding such 
office, and ^aU continue as to a person wbo hits ceased to be a director, 
trustee, officer, eot^loyee, or agent md shall inure to die beneffi of die heirs, 
executcffs, and adminlstratots of such a person. 

SBcm(»f .7. As used m dds Ardck VQ, leferraices to ̂ "Company** hicludes 
aK constituent joosparadoos in a consolidation or m e ^ r and die new or surviv* 
ing corporatto, so that saxy person who is or was a director, officer, snfdoyce, 
or agent of such a coiKttituent coiporadcQ or is or was servii^ at die request of 
such constiment coiporation as a director, tru^ee, offico*, empioyee, or agent 
of anodier coiporation, domestic or foreign, non-profit or fta- profit, partno^ 
diip, johit venture, trust, or odier enteiprlBe shall stand in the same position 
under this secti(si with respect Co the newer surviving corporation as he would 
if he had served die new or surviving corporation in tbe same capacity. 

10 
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SBcncwf 8. No person shall be liable to the Company fot any loss or dam
age suffered by it on account of any sction tal^n or omitM^ to be taken by 
1dm as a director or ofiScer of the Company, if such person performs fats 
duties, indnding his dcdes as a m^nber of any committee of die directors 
upon which he may s^ve, in good faith and in a maimer he reasonably 
bdievcs to be in the best intsfcsts of the Company, and widt die care dial an 
ordinarily prudent person in a like positkn. would ase under similar circum-
dances. In poforming his duties, a director or an officer Is entided to idy on 
information^ opinions, rê ports or statesnents,. including financial statements 
and odier financial data, diaC are prepared or prvscaited by; (1) one or more 
directors, officers, or employees of the Company whom die director or offi
cer reasonably believes are reliable andcao^etent m die matters î ^epaied or 
presented; (2) counsel, public aecountmits, or odier persons as to imttters that 
the director or officer reasonably believes are widtia die person's profes* 
sional or e x p ^ competence; (3) a committee of tbe directors î fon which be 
does not serve, duly established in accordance with a provision of the articles 
or these regulations, as to matters widiin its designated andiority, which 
conmuttec the ditcctxx- or ofScer reasonably bdteves to merit confid^ce. 

ARTICLE Vin 

AMENDMENTS OF RfiOUL̂ vnoNs 

These regulations m ^ be mnended by die writt^ assent of die holders of 
two-tbkds Oft) in imerest of d» outetaodmg stodt of the Company, having 
voting pow(»"on audi pa^opossl, without meeting, or at any r^ular or spedal 
meeting of the- sbardiolders of the Company having such voting powes- by 
vote of the holders of a majcarity of such voting power. 

11 
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Corporate Summary - Exhibit 4 

Amended and Restated By-Laws of The AES Corporation 

Approved by tii« Board 0S/0«/2009 and filed on S-K OS/11/2009 

AMENDED AND RESTATED BY-LAWS 

OF 

THE AES CORPORATION 

ARTICLE 1 
OFFICES 

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

Section 1.02. The Corporation may al&o have otfices and places of business at sitch other 
places, within or without the State of Delaware, as the Board of Directors may from time to time 
determine or the business of the Corporation may require. 

ARTICLE n 
MEETINGS OF STOCKHOLDERS 

Section 2.01. All meetings of stockholders shall be held at such time and place within or 
without the State of Delaware as may be determined from time to time by the Board of Directors 
(or the Chairman in the absence of a designation by the Board of Directors) as shall be stated in the 
notice of the meeting, or in a duly executed waiver of notice thereof. 

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

Section 2.03. The Secretary shall prepare and make, at least ten days before every 
meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, 
arranged in alphabetical order, and showing the address of each stockholder. Such list shall be 
open to the examination of any stockholder, for any purpose germane to the meeting during 
ordinary business hours, for a period of at least ten days prior to the meeting, eidier at a place 
within the city \^ere the meeting is to be held, which place shall be specified in the notice of the 
meetings or if not so specified, at the place where the meeting is to be held. The list shall also be 
produced and kept at the time and place of the meeting during the whole time thereof, and may be 
inspected by any stockholder who Is present. 

Section 2,04, Special meetings of the stockholders, unless otherwise prescribed by 
statute or by the Certificate of Incorporatiwi, may be held at such place as may from time to time 
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be designated by the Board of Directors and mdiy be called only by the Chairman of tbe Board, the 
President or by resolution adopted by a majority of the entire Board of Directors, for such purposes 
as shall be specified in the call. 

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

Section 2.06. Business transacted at any special meeting of stockholders ^lall be limited 
to the purposes stated in the notice. 

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

Section 2.08. Unless otherwise provided in the Certificate of Incorporation and subject to 
the General Corporation Law of the State of Delaware as the same exists or may hereafter be 
amended ("Delaware Law^, each stockholder shall be entitled to one vote for each outstanding 
share of capital stock of the Corporation held by such stockholder, Any share of capital stock of the 
Corporation held by the Corporation shall have no voting ri^ts. Unless otherwise provided in 
Delaware Law, the certificate of incorporation or these bylaws, the affirmative vote of a majority 
of the shares of capital stock of tbe Corporation present, in person or by written proxy, at a meeting 
of stockholders and entitled to vote on the subject matter shall be the act of the stockholders. 

Section 2.09. If a vote is to be taken by ballot, each ballot shall state the number of shares 
voted and the name of the stockholder or proxy voting. 

Section 2.10. Bach meeting ofthe stockholders, whether annual or special, shall be 
presided over by the Chairman of the Board if present, and if he or she is not present or declines to 
preside by the President if present If neither officer specified in the preceding sentence is present, 
the meeting shall be presided over by the person designated in writing by the Chairman of the 
Board, or if the Chairman of the Board has made no designation, by the person designated by the 
President, or if tbe President has made no designation, by ̂ e person d^ignated by the Board of 
Directors. If neither officer specified in the first sentence of this Section 2.10 is present, and no one 
designated by the Chainnan of the Board or the President or the Board of Directors is present̂  the 
meeting may elect any stockholder of record who is entitled to vote for directors, or any person 
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present holding a proxy fw such a stockholder, to preside. The Secretary of the Company (or in liis 
or her absence any Assistant Secretary) shall be the Secretary of ai^ such meeting; in the absence 
of the Secretary and Assistant Secretaries, any person may be elected by the meeting to act as 
Secretary of the meetii^. 

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

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

Section 2,13. The directors may, at any time prior to any annual ot special meeting of the 
stockholders, adopt an order of business for such meeting which shall be the order of business to be 
followed at such meetii^. The date and time of the opening and the closing of the polls for each 
matter upon which the stockholders will vote at such meeting shall be announced at aich meeting 
by the person presiding over such meeting. 

Section 2.14. At any meeting of stockholders a stock vote shall be taken on any 
resolution or other matter presented to the meeting for action if so ordered by the person presiding 
over the meetir^ or on the demand of any stockholder of record entitled to vote at the meeting or 
any person present holding a proxy for such a stocldioldcr. Such order or demand for a stock vote 
may be made either before or after a vote has been taken on such resolution or other matter in a 
manner other than by stock vote and before or after the result of the vote taken odierwise than by 
stock vote has been announced. The result of a stock vote taken in accordance with this By-Law 
shall supersede the result of any vote previously taken in any manner other than by stock vote. 

Section 2.15. (A) Only such business (other than nominations of persons for election 
to the Board of Directors, which must comply with the provisions of Section 9.01) may be 
transacted at an annual meeting of stockholders as is (1) pursuant to the Corporatiixi's notice of 
meeting, (2) by Or at (he direction of the Board of Directors or (3) by any stockholder of the 
Corporation who is a stockholder of record at the time of giving of the notice provided for in this 
Section 2.15 and at the time of the annual meeting, is entitled to vote thereon at the meeting and 
who complies with the notice procedures set forth in this Section 2.15; clause (3) shall be the 
exclusive means for a stockholder to submit other business (other than matters iH ôperly brouglit 
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under Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the "Exchar^e Act") 
and included in the Corporation's notice of meeting) before an annual meeting of stockholders. 

(B) For business (other than the nominations of peirsons for election to the 
Board of Directors, which must comply with the provisions of Section 9.01) to be properly brought 
before an annual meeting by a stockholder pursuant to clause (3) of paragraph (A) of this Section 
2.15, the stockholder must have given timely notice thereof in writing to the Secretary of the 
Corporation. 

To be timely, a stockholder's notice shall be delivered, either by personal delivery 
or by United States mail, postage pre-paid, to the Secretary not less than 90 days nor more than 120 
days prior to the first anniversary of the preceding year's annual meeting provided, however, that 
in the event that the date of tbe annual meeting is more than 30 days before or more than 60 days 
after such anniversary date, notice by the stockholder to be timely must t)c so delivered not earlier 
than the close of business on the 90th day prior to such annual meeting and not later than the close 
of business on the later of the 60th day prior to such annual meeting or die lOth day following the 
day on which public annoimcement of the date of such meeting is first made by the Corporation, 
In no event shall the ptd>lic announcement of an adjournment or postpcmement of an annual 
meeting commence a new time period for the giving of a stockholder's notice as described above. 

Such stockholder's notice shall set forth (1) a brief description of the business 
desired to be brought before the meeting, tiie reasons for conducting such business at the meeting 
and any material interest in such business of such stockholder and the beneficial owner, if any, on 
whose behalf the proposal is made and (2) as to the stockholder giving the notice and the beneficial 
owner, if any, on whose behalf tbe proposal is made (a) the name and address of such stockholder, 
as they appear on the Corporation's books, and of such beneficial owner and (b) the class and 
number of shares of the Corporation which are owned beneficially and of record by such 
Stockholder and such beneficial owner. In addition, such stockholder's notice shall set forth the 
information required under Section 2.16 of these By-Laws. 

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

(D) For purposes of these By-Laws, **public announcement" shall mean disclosure in a 
press release reported by the Dow Jones News Service, Associated Press or comparable national 
news service or in a document publicly filed by the Corporation with the Securities and Exchange 
Commission pursuant to Section 13,14 or 15(d) ofthc Exchange Act, 

(E) In addition to the foregoing provisions of this Section 2.15, a stockholder shall 
comply with all applicable requirements of the Exchange Act and the rules and regulations 
thereunder with respect to the matters set forth in this Section 2,15. Nothing in this Section 2.15 
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shall be deemed to affect any rights of stockholders to request inclusion of proposals in the 
Corporation's proxy statement pursuant to Rule 14a-8 under the Exchange Act. 

Section 2.16. As to the stockholder giving the notice pursuant to Section 2.15 or Section 
9.01, as the case may be, siwh stockholder's notice must set forth (a) the name of each nominee 
holder of shares owned beneficially but not of record by such stockholder and the number of shares 
of stock held by each such nommee holder, (b) whether and the extent to which any derivative 
instrument, swap, option, warrant, short interest, hedge or profit interest or other transaction has 
been entered into by or on behalf of such stockholder with respect to stock of the Corporation and 
whether any other agreement, arrangement or understanding (including any short position or any 
borrowing or lending of shares of stock) has been made by or on behalf of such stockholder, the 
effed: or intent of any of the foregoing being to mitigate loss to, or to manage risk of stock price 
changes for, such stockholder or to increase the voting power or pecuniary or economic interest of 
such stockholder with respect to stock of the Corporation; (c) a description of all agreements, 
arrangements or understandings between such stockholder and (i) any other perswi or persons 
(including their names) in connection wi^ the proposal of such business by such stockholder CH: (ii) 
each proposed nominee and any other person or persons (including their names) pursuant to which 
the nomination(s) are to be made by such stockholder, as the case may be, and any material interest 
of such stockholder in ^ich business or nominati(Mi, as the case may be, including any anticipated 
benefit to the stockholder therefrom; (d) a representation that such stockholder intends to appear in 
person ot by proxy at the annual meeting to bring such business before the meeting or to nominate 
the persons named in its notice, as the case may be; and (e) any other information relating to such 
stockholder that would be required to be disclosed in a proxy statement or other filings required to 
be made in connection with the solicitation of proxies with respect to business brought at annual 
meeting of stockholders or for election of directors, as the case may be, pursuant to Section 14 of 
the Exchange Act, and the rules and regulations promulgated thereunder. 

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

(B) In order that the Corporation may determine the stockholders entitled to consent to 
corporate action in writing without a meeting, the Board of Directors may fix a record date, which 
record date shall not precede the date upon which the resolution fixing the record date is adopted 
by the Board of Directors, and which record date shall not be more than ten days after the date 
upon which the resolution fixing the record date is adopted by the Board of Directors, Any 
stockholder of record seeking to have the stockholders authorize or take corporate action by 
written consent shall, by written notice to the Secretary, request the Board of Directors to fix a 
record date. The Board of Directors shall promptly, but in all events within ten days after the date 
on which such a request is received, adopt a resolution fixing ^e record date. If no record date has 
been fixed by the Board of Directors within ten days of the date on which such a request is received, 
the record date for dctennining stockholders «ititled to consent to corporate action in writing 
without a meeting, when no prior action by the Board of Directors is required by law, shall be the 



Chapter II B(8) S-4,1 Page 55 of 111 

first date on which a signed written consent setting forA the action taken or proposed to be taken is 
delivered to the Corporation by delivery to its registered office in Delaware, its principal place of 
business or an officer or agent of the Corporation havit^ custody of the book in which proceedings 
of meetings of stockholders are recorded. Delivery made to the Corporation's registered office 
shall be by hand or by certified or registered mail, return receipt requested. If no record date has 
been fixed by the Board of Directors and prior Ktion by the Board of Directors is required by 
applicable law, the record date for determining stockholders entitled to consent to corporate action 
in writing without a meeting shall be at the close of business on the day on which the Board of 
Directors adĉ >ts the resolutions taking such prior actiorL 

ARTICLE n i 
IVUTTERS RELATING TO THE BOARD OF DIRECTORS 

Directors 

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

Section 3,02. The number of directors of the Corporation which shall constitute the 
whole Board shall be nine, or such other numbers as may be determined by written resolution of 
the Board of Directors. The directors shall be elected at the annual meeting of the stockholders, 
except as provided in Section 3.04, and each director elected shall hold office until his or her 
successor is elected and qualified or until his or her eariier resignation or removal. Directors need 
not be stockholders of the Corporation. 

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

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

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

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

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

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

Section 3.09. At all meetings of the Board of Directors, a majority ofthc directors then in 
office shall constitute a quorum for the trsmsaction of business, and the act of a quorum shall be the 
act ofthc Boarji of Directors, except as may be otherwise specifically provided by statute, the 
Certificate of Incorporation or these By-La\^. if a quorum shall not be present at ai^ meeting of 
tt»e Board of Directors, the directors present thereat may adjourn the meeting from time to time, 
without notice other than annouiKement at the meeting, until a quorum shall be present 

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

Section 3,11. Members of the Board of Directors or any committee designated by the 
Board pursuant to Section 3.12 may participate in a meeting of such Board or committee by means 
of conference telephone or similar communications equipment by means of which all persons 
participating in the meeting can hear each other, artd such participation in a meeting shall 
constitute presence in person at such meeting. 

Comniitlecs of Directors 

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

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

CompeiufllJoit 

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

ARTICLE IV 
NOTICES 

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

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

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

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

Section5.03. In addition to the principal officers enumerated in Section 5.01 herein, the 
Corporation may have one or more Assistant Treasurers, Assistant Secretaries and Assistant 
Controllers and such other subordinate officers, agents and employees as the Board of Directors 
may deem necessary, each of whom shall hold office for such period as the Board of Directors may 
from time to time determine. The Board of Directors may delegate to any principal ofScer tbe 
power to appoint and to remove any such subordinate officers, agtats or employees. 

Section 5,04. The compensation of all officers and agents of the Corporation shall be 
fixed by the Board of Directors except to tbe extent such power shall be delegated, by resolution of 
the Board, to a committee of direct(^s, to the Chairman of the Board or to the President 

Section 5.05. Any officer or s^ent of the Corporation may be removed at any time, either 
with or without cause, by the Board of Directors in its sole discretion. Any vacancy occurring in 
any office ofthc Corporation may be filled at any time by fte Board of Directors. 

ARTICLE VI 
MATTERS RELATING TO THE STOCK OF THE CORPORATION 

Section 6.01. The sbsaes of capital stock of the Corporation may be represented by 
certificates or may be uncertificated. To the extent that shares are represented by certificates, the 
certificates shall be in such form as shall be determined by the Board of Directors and shall be 
numbered consecutively and entered in the twofcs of the Corporation as they are issued. Every 
holder of shares of capital stock of die Corporation theretofore represented by certificates and, 
upon request, every holder of uncertificated shm ês, shall be entitied to have a certificate for ^ares 
of capital stock of the Corporation in the form approved by the Board of Directors, signed by, or in 
the name of the Corporation by, (a) the Chairman of the Board or the President or a Vice President 
and (b) the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary, 
certitying the number of such shares owned by such stockholder in the Corporation. Except as 
otherwise provided by law, the rights and obligations of the holders of uncertificated stock and the 
rights and obligations of the holders of certiticates repressiting stock of the same class and series 
shall be identical. 
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Section 6.02. Where any such certificate is signed cither by a transfer agent or an 
assistant transfer agent, or by a transfer clerk acting on behalf of the Corporation and by a registrar, 
the signature of any such Chainnan of the Board, President, Vice President, Treasurer, Assistant 
Treasurer, Secretary or Assistant Secretary may be facsimile. In case any such officer who has 
signed, or whose facsimile signature has been sdfixed on, any such certificate shall cease to be such 
oSict^, whether because of resignation, removal or otherwise, before such certificate has been 
issued or delivered by the Corporation, such certificate may nevertheless be issued and delivered 
by the Corporation with the same effect as if such officer had not ceased to be such at the date of 
such delivery. 

Section 6.03. In case any certificate of stock shall be lost, stolen or destroyed^ the Board 
of Directors, in its discretion, or any ofHcer or officers thereunto duly authorized by tbe Board, 
may authorize the issuance of uncertificated shares or, if requested by the registered owner, a 
substitute certificate in place of the certificate so lost, stolen or destroyed; provided, however, that 
in each such case the applicant for uncertificated shares or a substitute certificate shall fiimish 
evideiwe to the Corporation which the Board of Directors, or any office or officers authorized as 
aforesaid, determines is satisfectory, of the loss, theft or destruction of such certificate and of the 
ownership thereof, and also such security or indemnity as may be required by the Board. 

Section 6.04. Stock of the Corporation shall be transfferable in the manner prescribed by 
applicable law and in these By-Laws. Transfers of stock shall be made on the books of the 
Corporation, and in the case of certificated shares of stock, only by the person named m the 
certificate or by such person's attorney lawfully constituted in writing, and upon the surrender of 
the certificate therefor to the Corporation or the transfer agent ofthc Corporation, properly 
endorsed for transier or accompanied by proper evidence of succession, assigiunent or authority to 
transfer, or in the case of uncertificated shares of stock, upon receipt of proper transfer instructions 
from the registered holder of the shares or by such person's attorney lawfully constituted in writing, 
and in either case upon payment of all necessary ti-ansfcr taxes; providel however, that such 
surrender and endorsement, compliance or payment of taxes shall not be requn̂ ed in any case in 
which the officers of the Corporation shall determine to waive such requirement. With respect to 
certificated shares of stock, every c«lificate exchanged, returned or surrendered to the 
Corporation shall be marked "Cancelled," with the date of cancellation, by the Secretary or 
Assistant Secretary ofthc Corporation or the transfer agent ofthc Corporation. No transfer of 
stock shall be valid as against the Corpwation for any [»irpose until it shall have been entered in 
the stock records of the Corporation by an entry lowing from and to whom transferred. 

Section 6.05. (A) In order that the Corporation may determine the stockholders entitled 
to notice of or to vote at any meeting of stockholders or any adjournment thereof, the Board of 
Directors may fix a record date, which record date shall not precede the date upon which the 
resolution fixing the record date is adopted by the Board of Directors, and which record date shall 
not be more than sixty nor less than ten days befwe the date of such meeting, If no record date is 
fixed by the Board of Directors, the record date fix determining stockholders entitied to notice of 
or to vote at a meeting of stockholders shall be at the close of business on the day next preceding 
the day on which notice is given, or, if notice is waived, at the close of business on the day next 
preceding the day on which the meeting is held, A determination of stockholders of record entitled 
to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; 
providing, however, that the Board of Directors may fix a new record date for the adjourned 
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meeting. See Section 2.17(B) witii respect to the fixing of a record date to deteraiine the 
stockholders entitied to consent to corporate action in writing without a meeting. 

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

Section 6.06, The CorpordXion shall be entitled to recognize the exclusive right of a 
person registered on its books as the owner of shares to receive dividends, and to vote as such 
owner, and to hold liable for calls and assessments a person registered on its books as the owner of 
shares, and shall not be bound to recognize any equitable or other claim to or interest in such share 
or shares on the part of any other person^ whetiier or not it simll have express or other notice thereof, 
except as otherwise provided by the Genial Corporation Law of the State of Delaware. 

ARTICLE VU 
GENEBUL PROVISIONS 

Dividends 

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

Section 7.02. Before payment of any dividend, there may be set aside out of any fimds of 
the Corporation available for dividends such sum or sums as the direct<H^ fi^om time to time, in 
their absolute discretion, think proper as a reserve or reserves to meet contii^encies, or for 
equalizing dividends or for repairing or maintaining any property of the corporation, or for such 
other purpose as the directors shall think conducive to the interest of the Corporation, and the 
directors may modify or abolish any such reserve in the manner in which it was created. 

Fiscal Year 

Section 7.03, The fiscal year of tbe Corporation shall be the calendar year unless 
otherwise fixed by rcsoluticm of the Board of Directors. 

Voting Sccarifies Held by the Corporation 

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

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

ARTICLE Vin 
I\DEMNIFICATION 

Section 8.01. (A) Any person (and the heirs, executors or administrates of such person) 
who was or is a pai^ cr is threatened to be made a party to or was or is involved (as a witness or 
otherwise) in any threatened, pending or completed action, suit or proceeding, whether civil, 
criminal, administrative ot investigative (other than any action or suit by or in the ri^ of the 
Corporation to procure a judgment in its fevor (a "derivative action")) by reason ofthc fact that he 
or she is or was a director, officer or employee ofthc Corporation, or is or was serving at the 
request of the Corporation as a director, ofScer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise, including service with respect to employee 
benefit plans, shall be indemnified by the Corporation, to tbe extent authorized by the laws of the 
State of Delaware as the same exists or may hereafter be amended (but, in the case of any such 
amendment, only to the extent that such amendment permits the Corporation to provide broader 
indemnification rights than such laws permitt^ prior to such amendment), against all expenses 
(including, but not limited to, attorneys' fees, judgments, fines, penalties and amounts paid in 
settlement) actually and reasonably incurred by him or her in connection with the defense or 
settlement of such action, suit or proceeding. In tbe event of any derivative action, such persons 
shall be indemnified by the Corporation under the same conditions and to the same extent as 
specified above, exc^t that no indemnification is permitted in respectofai^ claim, issue or matter 
as to which such persons shall have been adjudged to be liable to the Corporation unless and only 
to the extent that the Court of Chancery or the court in which such action or suit was brought shall 
determine upon application that, despite the adjudication of liability but in view of all the 
circumstances ofthc case, such person is fairiy and reasonably entitled to indemnity for such 
expenses which the Court of Chancery or such other court shall deem proper. The indemnification 
expressly provided by statute in a specific case shall not be deemed exclusive of Juiy other rights to 
which any person indemnified may be entitied under any lawful agreement, vote of stockholders or 
disinterested directors or otherwise, both as to action in his or her official capacity and as to action 
in another capacity while holding such office, and shall continue as to a person who has ceased to 
be a director, officer, employee or agent and shall inure to the benefit ofthc heirs, executors and 
administrators of such a person. 

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

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

(D) The Corporation may maintain insurance, at its expense, to protect itself and any 
director, officer, employee or agent of the Corporation or another corporation, partnership, joint 
venture, trust or other enterprise against any expense, liability or loss Incurred by such person in 
any such capacity or arising out of such person's status as such, whether or not tiie Corporation 
would have the power to indemnify such person against such expense, liability or loss under the 
General Corporation Law of the State of Delaware. To the extent that the Corporation maintains 
any policy or policies providing such insurance, each such director, officer or employee, and each 
such agent to which r i g ^ to indemnification have been granted as provided in paragraph (E) of 
this Article VIII, shall t>e covered by such policy or policies in accordance with its or their terms to 
the maximum extent of the coverage thereunder for any such director, officer, employee or agent. 

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

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

ARTICLE IX 
NOMINATION OF DIRECTORS 

Section 9.01. (A) Only persons wbo are nominated in accordance with the following 
procedures shall be eligible for election as directors of the Corporation, except as may be 
otherwise provided in the Certificate of Incorporation with respect to the rights of holders of any 
preferred stock of the Corporation to nominate and elect a specified number of directors in certain 
circumstances. Nominations of persons fw election to the Board of Directors may be made at any 
annual meeting of stockholders or at any special meeting of stockholders called for the purpc^e of 
electing directors (1) by or at the direction of the Board of Directors or (2) by any stockholder of 
the Corporation who is a stockholder of record at the time of giving of the notice provided for in 
this Section 9-01 and at the time ofthc meeting, is entitled to vote thereon at the meeting ai>d who 
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complies with the notice procedures set forth in this Section 9.01; clause (2) shall be the exclusive 
means for a stockholder to nominate persons for election to the Board of Directors before an 
annual meeting or special meeting of stockholders. 

Any stockholder of record may nominate one or more persons for election as director at a 
meetii^ only if the written notice required by this Section 9.01 with respect to any nomination or 
nominations (including the completed and signed questionnaire, representation and agreement 
required by Section 9.01(B)) has been given, either by personal delivery or by United States mail, 
postage prepaid, to the Secretary of the Corporation (a) with respect to an election to be held at an 
annual meeting of stockholders, not less than 90 days nor more than 120 days ^ior to the first 
anniversary of the preceding year's armual meeting, and (b) with respect to an election to be held at 
a special meeting of stockholders for the election of directors, the close of business on the seventh 
d ^ following the earlier of (i) the date on which notice of such meeting is first given to 
stockholders and (ii) the date on which a public announcement of such meeting is first made. In no 
event shall the public announcement of an adjournment or postponement of an annual meeting or 
special meeting commence a new time period for the giving of a stockholder's notice as described 
above, 

Each such notice shall include: (1) the class and number of shares of the Corporation 
which are owned beneficially and of record by such stockholder and such beneficial owner, if any, 
on whose behalf the nomination is made and each person whom the stockholder proposes to 
nominate for election as a director; (2) tbe name and address of each stockholder of record who 
intends to appear m person or by proxy to make the nomination and of the person or persons to be 
nominated; (3) the consent of each nominee to serve as a director of the Corporation if so elected; 
and (4) as to each person whom the stockholder proposes to nominate for election as a director (i) 
the name of each nominee holder of shares owned beneficially but not of record by such person 
and the number of shares of stock held by each such nwnince holder, (ii) whether and the extent to 
which any derivative instrument, swap, option, warrant, short interest, hedge or profit interest or 
other transaction has been entered into by or on behalf of such person with respect to stock of the 
Corporation and whether any other agreement, arrang^nent or understanding (including any short 
position or any borrowing or lending of shares of stock) has been made by or on behalf of such 
person, the effect or intent of any of the foregoing being to mitigate loss to, or to manage risk of 
stock price changes for, such person or to increase the voting power or pecuniary or economic 
interest of such person with respect to stock of the Corporation, (iii) any other information relating 
to the person that would be required to be disclosed in a proxy statement or other filings required to 
be made in connection with solicitations of proxies for election of directors pursuant to Section 14 
of the Exchange Act, and the rules and regul^ons promulgated thereunder, and (iv) a completed 
and signed questionnaire, representation and agreements required by Section 9.01(B). In addition, 
such stockholder's notice shall set forth the information required under Secti<:m 2,16 of these 
By-Laws. No perstHi shall be eligible for election as a director of the corporation unless nominated 
in accordance with the procedures set forth in this Section 9.01. The person presiding at the 
meetii^ may refose to acknowledge the nomination of any person not made in compi iance with the 
foregoing procedure. 

(B) For a stockholder nominee to be eligible for election as a director of the 
Corporation, a person must deliver (in accordance with the time periods prescribed for delivery of 
notice under this Section 9.01) to the Secretary at the principal executive offices of the Corporation 
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a written questionnaire with respect to the background and qualification of such person and the 
background of any other person or entity on whose behalf the nomination is being made (which 
questiotmaire shall be provided by the Secretary upon written request by a stockholder of record) 
and a written representation and a^emcnt (in the form provided by the Secretary upon written 
request by a stockholder of record) that such person (a) is not and will ftot become a party to (1) 
any agreement, arrangement or imderstanding with, and has not given any commitment or 
assurance to, any person or ̂ tity as to how such person, if elected as a director of the Corporation, 
will act or vote on any issue or question (a "Voting Commitment") that has not been disclosed to 
the Corporation or (2) any Voting Commitment that could limit or interfere with such person*s 
ability to canply, if elected as a director of the Corporation, with such person's fiduciary duties 
under applicable law, (b) is not and will not become a par^ to any agreement, arrangement or 
imderstanding with any pers<»i or entity other than the Corporation with respect to any direct or 
indirect compensation, reimbursement or indemnification in connection with service or action as a 
director that has not been disclosed therein and (c) in such person's individual capacity and on 
behalf of any person or entity on whose ti^alf the nomination is being made, would be in 
compliance, if elected as a director of the Corporation, and will comply with all applicable publicly 
disclosed corporate governance, conflict of interest, confidentiality and stock ownership and 
trading policies and guidelines of the Corporation. 

ARTICLE X 
AMENDMENTS 

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

15 
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Corporate Summary - Exhibit 5 

Corporate Governance Guidelines of The AES Corporation 

Corporate Governance Guidelines 

of 

The AES Corporation 

Octoh t r l f lH 
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Corporate Governance Gnldelincs of The AES Corporation 

Tbe following Corporate Governance Guidelines have been adopted by the Board of Directors (the 
"Board") of The AES Corporation (the "Company") to assist the Board in the exercise of its 
responsibilities. Tliese Corporate Governance Guidelines are not intended to change or interpret any 
Federal or state law or regulation, including the Delaware General Corporation Law, or die 
Certificate of Incorporation or By-laws of the Company.. These Corporate Governance Guidelines 
are subject to modification fnmi time to time by the Board. 

THF.BOAHn 

Tbe Board's G«als and Role of Directors 

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

To achieve these goals, the Board will provide oversight over both the perfomiancc ofthc Company 
(in relation to its goals, stratc^ and competitors) and the performance of the Chief Executive 
Officer and other senior management, and provide them constructive advice and feedback. The Board 
is also responsible for oversight to ensure that the Company's management and employees operate in 
a legal and ethically responsible manner, \\1iich includes a responsibility to ensure that adequate 
procedures and controls are in place to foster compliance with applici^te laws, rules and regulations 
governing the Company's businesses. When it is appropriate or necessary, it is the Board's 
responsibility to remove the Chief Executive Officer and to select his or her successor. The 
Board is autiiortzcd to retain outside advisors as necessary and appropriate to assist the Board. To 
achieve the Company's goals, the Board shall also be guided by the five shared values that shape 
the Company's culture: Put Safety First, Act with bitcgrity. Honor Commitments, Strive for 
Excellence, and Have Fun Through Work. 

Selection of the Chainnan of the Board 

The Board requires the separation of the offices of the Chairman of the Board and the Chief 
Executive Officer. The Chairman of the Board shall be selected by a majonty vote of the 
members of the Board. Ordinarily, the Chairman will serve as Chairman for no longer than four 
years. 

Size ofthc Board 

The Board generally shall have no fewer than 9 and no more than 12 directors. The Board is 
expressly permitted to modily this range if necessary during transition periods. This range permits 
diversity of experience without hindering effective discussion or diminishing individual 
accountability. 

file:////1iich
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Selection of New Directors 

The Nominating, Governance and Corporate Responsibility Committee is responsible for 
identifying, evaluating and recommending candidates to the Board for Board membership. When 
formulating its Board membership recommendations, the Nominating, Govoiiance and Corporate 
Responsibility Committee shall consider any advice and recommendations offered by the Chief 
Executive Officer, Chairman of the Board, and other Board members. The Board is responsible for 
nominating members for election to the Board and for filling vacancies on the Board that may 
occur between annual meetings of stockholders. 

Board Membership Criteria 

Nominees for director are selected on the basis of, among other things, experience, knowledge, 
skills, expertise, integrity, ability to make independent analytical inquiries, understanding of the 
Company's gJoi)al business environment and willingness to devote adequate time and effort to 
Board responsibilities. 

The Nominating, Governance and Corporate Responsibility Committee is responsible for assessing 
the appropriate balance of criteria required of Board members and to review annually such 
assessment with the Board. 

Each non-employee Director is expected to accumulate by June 7,2018 or, if elected to the Board afler 
June 7, 2013, over the next five years from such election date, and maintain equity ownership in the 
Company having a value of no less than five times the Director's annual cash Board retainer. In 
determining wtiether a non-employee Director has satisfied this Guideline, all vested stock and equity 
interests held by such Director, or to which such Director is otherwise entitled, will be taken into 
consideration, including, without limitation, shares of stock in the Company, the "in-the-money" value 
of options to purchase stock in the Company, and stock units (regardless of whether such units are 
settled for stock and/or cash). The Nominating, Governance and Corporate Responsibility Committee 
shall review compliance with these guidelines on an annual basis. 

Other Public Company Directorships 

Directors shall advise the Chainnan of the Board and the Chairman of the Nominating, Governance 
and Corporate Responsibility Committee in advance of accepting an invitation to serve on other 
public company boards of directors. Directors may not serve on more than five (5) public boards of 
directors, including the Company's Board, and members of the Financial Audit Committee may not 
serve on more than three (3) Financial Audit Committees of public boards, including the Company's 
Financial Audit Committee. 

Independence of the Board 

Tbe Board shall be comprised of a majority of directors who qualify as independent directors 
("Independent Directors") under the listing standards of the New York Stock Exchange (the 
"NYSE"). The Board shall review at least annually the relationships that each director has with the 
Company (either directly or as a shareholder or officer of an organization that has a relationship with 
the Company). Only those directors who the Board afi[innatively determines based on its annual 
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review are independent as prescribed under the listing standards of the NYSE will be considered to be 
Independent Directors. 

No more than 2 man^ement executives may serve on the Board at the same time. 

Lead Independent Director 

If the Chairman of the Board is not an Independent Director, the Company's Independent 
Directors shall designate one of the Independent Directors on the Board to serve as the Lead 
Independent Director (the "Lead Independent Director"). If the Chairman of the Board is an 
Independent Director then he or she shall serve as Lead Independent Director. The Lead 
Independent Director's duties include coordinating the activities of the Independent Directors, 
coordinating the agenda for and moderating sessions of the Board's Independent Dkectors, and 
facilitating communications among the other members of the Board. 

In performing the duties described above, the Lead Independent Director shall consult with the 
Chairmen of the appropriate Board committees and solicit their participahon in order to avoid 
diluting the authority or responsibilities of such committee Chairmen. 

Alternate Lead Independent Director 

The Company's Independent Directors may designate one of the Independent Directors on the 
Board to serve as the Alternate Ê ead Independent Director (the "Alternate Lead Independent 
Director"). In the event that the Lead Independent Director is for any reason unable to fulfill his or 
her duties, the Alternate Lead Independent Director shall assume the duties of *e Lead 
Independent Director. If the Chairman of the Board is the Lead Independent Director and is 
unable to fulfill his or her duties, the Alternate Lead Independent Director wilt assume the duties of 
Chairman of the Board and Lead Independent Director. 

Change in Status of a Director's Present Job Responsibility or Health 

The Board does not believe that a non-employee director who retires or experiences an employment 
position change since becoming a member of the Board should necessarily leave the Board. The 
Board requires, however, that promptly following such an event the director notify the Nominating, 
Governance and Corporate Responsiliility Committee in writing and submit a letter of resignatioa 
The Board is not obligated to accept a sulxnission of resignation upon a notification of change in 
position if such submission is proffered. Directoi^ also are required to notify the Nominatii^ 
Governance and Corporate Responsibilify Committee promptly of a change in health status that 
could have a material effect on the ability of the director to perform his/her duties as a member of the 
Board. 

Upon receipt of an above notification of a change in status of a director's present Job responsibility 
or health, the Nominating. Governance and Corporate Responsibili^ Committee shall review the 
continued appropriateness of the affected director remaining on the Board under the circiunstances 
and make a recommendation to the Board regarding continued service. The affected director shall 
act in accordance with the Board's determination following such review. 
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Retirement Age 

It is the general policy of the Board that no director having attained the age of 72 years shall be 
nominated for re-election or reappointment to the Board. However, the Board may determine to 
waive this policy from time to time. 

Director Tenure 

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

Board Compensation 

A director vvho is also an officer of the Company shall not receive additional compensation for such 
service as a director. 

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

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

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

The non-mana^ment directors of the Company shall meet in executive session without 
management on a regularly scheduled basis, but no fewer dian four times a year. The Independent 
Directors of the Company shall meet in executive session without any non- Independent Directors 
on a regularly stAeduled basis, but no fewer tfian four times a year. The Lead Independent Director 
shall preside at such executive sessions. 
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Self-Evaluatiott by the Board 

The Nominating, Governance and Corporate Re^ronsibility Committee will sponsor an annual self-
assessment of the Board's performance as well as the performance of each committee of the Board, 
the results of which wilt be discussed with the full Board and each committee. The assessment 
should include a review of any areas in which the Board believes the Board can make a better 
conU-ibution to the Company. The Nominating, Governance and Corporate Responsibility 
Committee will utilize the results of this self-evaluation process in assessing and determining the 
characteristics and critical skills required of prospective cauididatcs for nomination to the Board and 
making recommendations to tbe Board with respect to assignments of Board members to various 
committees. Individual Board member evaluations will also be included in the annual Board self-
assessment process, 

Strategic Direction of the Company 

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

Board Access to Management, Employees and Advisors 

Board members shall have complete access to the Company's management and, as appropriate, to 
the Company's employees and outside advisors. Board members will use jud^ent to assure that 
this access does not negatively afTect tbe business operations of the Compai^. 

Attendance of Management Personnel at Board Meetings 

The Board encourages the Chief Executive Officer to bring other members of manj^ement fi^om time 
to time into Board meetii^ to (i) provide management insight into items being discussed by the 
Board which involve the manager; (ii) make presentations to the Board on matters which involve the 
man£^er; and (iii) bring managers with significant potential into contact with the Board. 
Attendance of such management personnel at Board meetii^ is at die discretion of the Board. 
Should the Chief Executive Officer desire to add additional members of manj^ement as attendees 
on a regular basis, this should be suggested to the Board for its concunence. 

Preparation for Board Meetings 

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

A director is expected to spend the time and effort necessary to properly discharge such director's 
responsibilities. Accordingly, a director is expected to attend meetings of the Board and 
committees on \^ich such director sits, with the understanding that on occasion a director may be 
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unable to attoid a meeting. A director who is unable to attend a meeting is expected to notify the 
Chairman of the Board or the Chairman of the appropriate committee in advance of such meeting 
Directors also are expected to review Board materials provided prior to meetings and be prepared to 
participate and contribute in a productive manner at Board and committee meetings. 

Board Interaction with Institutional Investors, Analysts, Press and Customers 

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

Board Orieslation and Continuing Education 

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

BOARD MERTINCwS 

Freqncncy of Meetings 

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

Selection of Agenda Items for Board Meetings 

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

Upon completion, a copy of the Master Agenda shall be provided to the entire Board. Each 
Board member shall be f^e to suggest inclusion of items on the agenda as well as free to raise at any 
Board meeting subjects that are not specifically on the agenda fcH* that meeting. 

COMMITTEE MATTERS 

Number and Names of Board Committees 

The Company shall have five (5) standing committees: Financial Audit, Nominating, 
Governance and Corporate Responsibility, Compensation, Strategy and ^vestment and Innovation 
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and Technology Committee. The purpose and responsibilities of these five standing committees 
shall be outlined in committee charters adopted by the Board. The Board is permitted to form new 
committee(s) and/or disband current committee(s), althou^ no disbandment by the Board of a 
committee required by applicable law or regulation is permissible. In addition, the Board may 
determine to form ad hoc or special committees from time to time, and determine die compensation, 
composition and areas of competence of such committees. 

Independence of Board Committees 

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

Ass^nment and Rotation of Committee Members 

The Nominating, Governance and Corporate Responsibility Committee shall annually review the 
committee assignments and shall consider the rotetion of the Chairman and members of the 
committees with a view toward balancing the benefits derived from continuity against the 
benefits derived from the diversity of experience and viewpoints of the various directors. Tfie 
Nominating, Governance and Corporate Responsibility Committee shall be responsible, after it 
completes its annual review and thereafter consults with the Chairman of the Board and the 
Lead Independent Directs regarding its review, for making recommendations to the Board with 
respect to the assignment of Board members to various commhtccs. After reviewing the 
Nominating, Governance and Corporate Responsibility Committee's recommendations, the Board 
shall be responsible for appointing the Chairman, Lead Independent Director (if different from the 
Chairman), Alternate Lead Independent Director (if applicable), and members to the committees 
on an annual basis. 

LRAPERSHTP DEVRTX)PMRNT 

Selection of the Chief Executive Oflicer 

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

Evaluation of Chief Executive Officer 

The Board will provide the Chief Executive Officer with an annual performance review for the 
prior year by the second regulariy scheduled meeting of the Board each fiscal year. The evaluation 
may occur in accordance vnth Section IV.A. of the Compensation Committee Charter or as set forth 
below. The following steps, which will be subject to the oversight of the Nominating. Governance 
and Corporate Responsibility Committee, wilt be utilized to cariy out this review: 
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• The Chief Executive Officer will develop a self-evaluation at the end of each fiscal yeai 
that is based upon, among other matters, mutually agreed upon goals that are 
established among the Board and the CEO at the time of the CEO's immediately prior 
annual evaluation, and the Chief Executive Officer will provide this self-evaluation to the 
Compensation Committee and full Board within one month ofthc end of the fiscal year, 
either orally or in writing 

* With this information, each non-man^ement director wilt provide his or her assessment 
to the Compensation Committee. These assessments should include the dffector's 
qjpraisal of 

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

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

- Other aspects of the Chief Executive Officer's perfonnance which the non-
management directors deem relevant 

The Compensation Committee will synthesize these assessments and r^wrt a summary of this 
information to the non-mana^ment directors in executive session by the second regularly scheduled 
meeting of the Board each fiscal year. After agreement by the non-management directors to the 
evaluation, the chairs of the Board's committees, unless an alternative process is determined for a 
specific >*ar, will meet with the Chief Executive Officer to discuss the Board's assessment and to 
receive the Chief Executive Officer's reaction to the evaluation. 

Succession Planning 

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

Management Development 

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

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

CHARTER 

FINANCIAL AUDIT COMMTTTEE OF 

THE BOARD OF DIRECTORS OF 

THE AES CORPORATION 

Octoh«r20l4 

L PURPOSE OF THE COMMITTEE 

The Financial Audit Committee (the "Audit Committee") is created by the Board 
of Directors of the Company (the "Board") to assist the Board in its oversi^l of the 
integrity of the financial statements and internal controls of die Company; the qualifications, 
independence and performance of the Company's independent auditor; the performance of 
the Company's internal audit function; compliance by the Company with legal and regulatory 
requirements; to prepare the audit committee report that Securities and Exchange 
Commission rules require to be included in the Company's annual Proxy Statement; and such 
other matters as are described below, 

a COMPOSITION OF TH|E COMMITTEE 

The Audit Committee shall consist of at least three members, comprised solely of 
independent director? meeting the independence and experience requironents of Section tOA of 
the Securities Exchange Act of 1934, as amended, the rules promulgated thereunder and the rules 
ofthc New York Stock Exchange, 

The Nominating, Governance and Corporate Responsibility Committee of the Company 
shall recommend nominees for appointment to the Audit Committee annually juid as vacarKies 
or newly created positions occur. Audit Committee members shall be appointed by the Board 
annually and may be removed by the Board at any time. A majority of the independent members 
of the Board shall designate the Chair of the Audit Committee. No member of the Committee 
shall be removed except by majori^ vote ofthc Independent Directors then in cfBce. 

HI. AUTHORITY AND RESPONSIBILITIES 

In addition to any other responsibilities which m ^ be assigned from time to time by the 
Board, the Audit Committee is responsible for, the following matte's. 

Independent Auditors 
The Audit Committee has the sole authority to retain and terminate the independent 

auditors of the C<»npany (subject, if applicable, to shareholder ratification), including sole 
authority to approve all audit engagement fees and teims and all non-audit services to be 
[H ôvided by the independent auditors. The Audit Committee must pre-approve each such non-
audit service to be provided by the Company's independent auditors. The Audit Committee may 
consult with mang^ment in the decision making process, but may not delegate this authority to 
management. The Audit Committee may, fi'om time to time, delegate its authority to approve 
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non-audit services on a preliminary basis to one or more Audit Committee members, provided 
that such designees present any such approvals to the full Audit Committee at the next Audit 
Committee meeting 

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

1. obtain and review a report from the Company's independent auditors describing: 
(i) the independent auditor's internal quality-control procedures; (ii) any material issues raised by 
the most recent internal qualify-contirol review, peer review, or Public Company Accounting 
Oversight Board ("PCAOB") inspection of the independent auditor, or by any inquiry or 
investigation by governmental or professional authorities within the preceding five years, 
regarding one or more independent audits carried out by the auditing firm, and any steps taken 
to deal with any such issues; (iii) all relationships between the independent auditor or any 
of its affiliates and the Company or persons in a financial reporting oversight role at the 
Company, that may reasonably be thought to bear on Ihc independence of the Company's 
independent auditors; and (iv) assuring compliance with Section lOA of the Securities Exchange 
Act of 1934; 

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

3. consider whether the audit firm should be rotated in addition to die rotation of the 
lead audit partner and the auditor responsible for reviewing the audit as required by law, so as to 
assure continuing auditor independence; 

4. obtain the opinion of management and the internal auditors on the independent 
auditor's perfomiance; and 

5. establish policies for the Company's hiring of employees or former employees of 
the independent auditors. 

Internal Auditors 
At least annually, the Audit Committee shall evaluate the perfonnance, responsibilities, 

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

Financial Statements; Disclosure and Other Risk Management and Compliance Matters 
1. The Audit Committee shall review and discuss with management, the internal 

auditors and the independent auditor 
2 
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(a) the annual audited financial stetements, including the Company's 
disclosures under "Man^ment's Discussion and Analysis of Financial 
Condition and Results of Operations", prior to the filing of the Company's 
Fomi IQ-K and the quarteriy financial statements, including the 
Company's disclosures under "Management's Discussion and Analysis of 
Financial Condition and Results of Operations", prior to the filing of the 
Company's Form lO-Qs; 

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

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

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

3. The Audit Committee shall receive regular reports from the CEO, CFO or other 
members of management on the status of the Company's disclosure controls and procedures. 

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

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

6. The Audit Committee shall review with managemoit, the internal auditors and the 
independoit auditor managemait's annual report on the Company's internal control over financial 
reporting 

7. The Audit Committee shall review and discuss with the independent auditor those 

3 
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matters required to be discussed by PCAOB Standards, including but not limited to prablems or 
difficulties r^arding the substance of the audit that have been reported l^ management concerning 
the audit, any restrictions on the scope of activities or access to requested infomiation, any 
significant disagreements with management and any odier material communications between the 
iiuiependent auditor and management, such as ai^ management l^ter or schedule of unadjusted 
differences. In addition, the Audit Committee shall review with the independent auditor any audit 
problems or difficulties and management's response to any communications. 

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

9. Hie Audit Committee shall monitor tfie Company's code of conduct and 
compliance with respect thereto, especially as the code relates to conflicts of interest, related 
party transactions and illegal acts. The person or persons having (^rational responsibility for the 
Company's ethics and compliance program shall have the audiority to communicate directly with 
the Audit Committee or its Chair: a) promptly on any matter involving criminal conduct or 
potential criminal conduct, and b) no less than annually on the implementation and effectiveness 
of the Ethics and Compliance Program. 

iO. The Audit Committee shall establish procedures for the receipt, retention and 
treatment of complaints received by the Company regarding accounting, intenml accounting 
controls, auditing and code of ethics compliance matteis, and the confidential, anonymous 
submission by employees of the Company of concerns regarding such matters, and review any 
such complaints and submissions, 

11, The Audit Committee shall prepare the audit committee report that Securities and 
Exchange Commission rules require to be included in the Company's annual Proxy Stetcment. 

Reporting to the Board 
The Audit Committee shall report to the Board at each regularly scheduled Board 

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

Review of Charter 
At least annually, the Audit Committee shall review and assess the adequacy of this 

charter and recommend any proposed changes to the Board for approval. 
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Evaluation of Audit Committee 

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

IV. PROCEDURES OF THE COMMITTEE 

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

The Audit Committee periodically ^lall meet separately with management, with internal 
auditors or other personnel resp<»isible for the internal audit function and with the independent 
auditor. 

The Audit Committee is authorized to retain special legal, accounting or other advisors 
and may request any officer or employee of the Company or the Company's outside counsel or 
independent auditor to meet with any members of̂  or advisors to, the Audit Committee. The 
Audit Committee may also meet with the Company's investment bankers or financial analysts 
who follow the Company. The Company shall provide for appropriate funding, as determined by 
the Audit Committee, for (i) compensation to the Company's independent auditors for the 
purpose of preparing or issuing audit reports or performing other work (including other audit, 
review or attest services for the Company), (ii) compensation to any independent legal, 
accounting or other advisors employed by the Committee and (iii) ordinary administrative 
expenses of the Committee that are necessary or appropriate in carrying out its duties. 

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

V. LIMITATIONS INHERENT IN THE AUDIT COMMITTEE'S ROLE 

It is not the duty of the Audit Committee to plan OT conduct audits or to determine that 
the Company's financial statements are complete and accurate and are in accordance with 
GAAP. This is the responsibility of mana^ment and the independent auditor. 



Chapter II B(8) S-4.1 Page 79 of 111 

Corporate Summary - Exhibit 7 

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

CHARTER 

COMPENSATION COMMITTEE 

OF THE BOARD OF DIRECTORS OF 

THE AES CORPORATION 

Qctoh€r2fl14 

I. PURPOSE OF THE COMMITTEE 

The purposes of the Compensation Committee (the "Conmiittee") of the Board of 
Directors (the "Board") of The AES Corporation (the "Company") shall be to oversee the 
Company's compensation and employee benefit plans and practices, including its executive 
compensation plans and its incentive-compensation and equity-based plans; annually review the 
Chief Executive Officer's and other executive officers' compensation; review and approve 
succession planning for the Compan>̂ , and to produce an annual report on executive 
compensation for inclusion in the Company*s proxy statement, in accordance with all applicable 
rules and regulations, 

n . COMPOSITION OF THE COMMITTEE 

The Committee shall be comiwised of three or more directors who qualify as 
independent directors ("Independent Directors") under the listing standards of the New York 
Stock Exchange (the ''NYSE"), includii^ after consideration of specific factors applicable to 
members of the Committee. Members of the Committee are intended to qualify as "non-
employee directors'* within the meaning of Rule 16b-3 promulgated under Section 16(b) of the 
Securities Exchange Act of 1934, as amended, and "outside directors" within the meaning of 
Section 162(m) of the Internal Revenue Code of 1986, as amended ("Code"), and shall satisfy 
any other necessary standards of independence under the federal securities and tax laws; 
provided, however, that a failure to meet any such requirements shall not invalidate decisions 
made, or actions taken, by the Committee. 

The members of the Committee shall be nominated by the Nominating, Governance and 
Corporate Responsibility Committee and elected annually to one-year terras by majority vote of 
the Board at the first meeting of the Board to be held following die annual meeting of 
stockholders. Vacancies on the Committee shall be filled by majority vote of the Board at the 
next meeting of the Board following the occurrence of the vacancy. No member of the 
Committee shall be removed except by majority vote of the Independent Directors then in 
office. 

III. MEETINGS AND PROCEDURES OF THE COMMITTEE 

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

The Committee may form subcommittees for any purpose that the Committee deems 
appropriate and may delegate te such subcommittees, other Bo^d members, or oflicers of the 
Company such power and authority as the Committee deems approprifue; provided, however, 
that no subcommittee shall consist of fewer than two members; and provided Jurther that the 
Committee shall not delegate to a subcommittee, a Board member, or an officer any power or 
authority required by any law, regulation or listing standard to be exercised by die Committee as 
a whole. 

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

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

IV. COMMITTEE RESPONSIBILITIES 

A. Executive Compensatioa 

The Committee shall have the following goals and responsibilities with respect to the 
Comp£Uiy's executive compensation plans: 

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

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

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

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

(e) The Executive Leadership Team will have the responsibility for conducting the 
annual performance review and compensation determination for Business Leaders subject to 
^neral policy review by the Committee. 

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

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

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

(i) To perform such duties and responsibilities as may be assigned to the Board or 
the Committee tinder the terms of any executive compensation plan. 

(j) To review perquisites or other personal benefits to the Company's executive 
officers and recommend any changes to the Board. 

(k) In consultation with Management, overseeing the Company's policies on 
structuring compensation programs for executive officers to preserve tax deductibility, if 
deemed appropriate by the Committee, and, when required, establish and certify the attainment 
of performance goals pursuant to Code Section I62(m) and compliance with Code Section 
409A. 

(I) Review and approve disclosure reading compensation matters in the Company's 
Annual Proxy Statement and/or Aimual Report on Form 10-K, as applicd}le. 
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(m) Review and discuss the Compensation Discussion and Analysis ("CD&A") with 
Management prior to its inclusion in the Company's Proxy Statement or Annual Report on Form 
lO-K, as applicable. 

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

(o) Any other compensation matters as from time to time may be directed by the 
Board. 

B. Incentive-CompenaatioD and Equity-Based Plans 

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

(a) To review at least annually the goals, objectives and terms of the Company's 
incentive-compensation and equity^based plans, and recommend that the Board amend any or all 
of these goals, objectives or terms if the Committee deans it appropriate. 

(b) To perform such duties and responsibilities as may be assigned to the Board or the 
Committee under the terms of any incentive-compensation, equity-based plan, or otherwise, 

C. Other Compcasation and Employee Benefit Plans 

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

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

V. EVALUATION OF THE COMMITTEE 

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

Tlie Committee shall deliver to the Board a report setting forth the results of its 
evaluation, including any recommended amendments to this Charter and any recommended 
changes to the Company's or the Board's policies or procedures. 
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VI INVESTIGATIONS AND STUDIES; OUTSIDE ADVISORS 

The Committee may conduct or authorize investigations into or studies of matters within 
the Committee's scope of responsibilities, and shall have tfie authority, in its sole discretion, to 
retain or obtain advice of a compensation consultant, independent legal counsel or cMhcr advisor. 
The Committee shall be directly responsible for the appointment, compensation and oversight of 
the work of any compensation consultant, independent legal counsel and other advisor retained 
by the Committee, and the Company shall provide appropriate funding, as determined by the 
Committee, for payment of reasonable com[)ensation to a compensation consultant, independent 
legal counsel or other advisor retained by the Committee. The Committee shall select a 
compensation consultant, legal counsel or other advisor only afler taking into consideration such 
compensation consultant's, legal counsel's, or other advisor's independence as required by law, 
regulation or such other criteria as determined by the Committee. 
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Corporate Summary - Exhibit 8 

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

CHARTER OF THE 
INNOVATION AND TECHNOLOGY COMMriTEE 

OF THE BOARD OF DIRECTORS OF THE AES CORPORATION 

October 2014 

I. PURPOSES OF THE COMMITTEE 

The purpose of the Committee shall be to: 

(i) oversee the Company's efforts to fostea* growth through iimovation, and evaluate the 
Company's efforts to identify and address risks and opportunities in the power industry 
and adjacent industries arising &om emerging or competing technologies, including 
changes in business conditions or new business models; 

(ii) review technologies and iimov^ions deployed or contemplated by the Company for use 
in the power industry and adjacent industries; and 

(iii) review APEX, the Company's perfonnance excellence and continuous improvement 
program, and the Company's approach to the replication of innovative solutions across 
businesses. 

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

n . COMPOSITION OF THE INNOVATION AND TECHNOLOGY COMMITTEE 

The Committee shall be comprised of three or more directors of the Board and the Chief 
Executive Officer of the Company. Tbe Nominating, Governance and Corporate Responsibility 
Committee of the Board shall recommend nominees to the fiill Board for appointment to the 
Committee annually and as vacancies or newly created positions occur. Committee members 
shall be appointed by the Board annually and may be removed by the Board at any time. 
Vacancies on the Committee shall be filled by a majority vote of the Board then in office at tbe 
next meeting of the Board following the occurrence of tbe vacancy. No member of the 
Committee shall be removed from the Committee except by majority vote of the Directors then 
in office. The Board by majority vote of the Directors then in of^ce may determine to disband 
tbe Committee at any time. 
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IIL MEETINGS AND PROCEDURES OF THE INNOVATION AND TECHNOLOGY 
COMMITTEE 

The Committee shall fix its own rules of procedure, which shall be consistent with the 
Bylaws ofthc Company and this Charter. The Committee shall meet as provided by its rules. It is 
presently expected that the Committee shall hold at least one meeting prior to each regularly 
scheduled meeting of the Board or more or less frequently as cireumstances require. The 
Chairperson of the Committee or a majority of the members of the Committee may also call a 
special meeting of the Committee. A majority of the members of the Committee present in 
person or by means of a conference telephone or other communications equipment by means of 
which all persons participatuig in the meeting can hear each other shall constitute a quorum. 

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

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

The Committee may form subcommittees for any purpose that the Committee deems 
appropriate and may delegate to such subcommittees, or other Board members, or officers of the 
Company such power and authority as the Committee deems approphate, consistent with 
applicfdsle law, reguhition and the Company's governance documents. 
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Corporate Summary - Exhibit 9 

Charter of the Strategy and Investment Committee of the Board of Directors of The AES 
Corporation 

CHARTER OF THE 
STRATEGY AND INVESTMENT COMMITTEE 

OF THE BOARD OF DIRECTORS OF THE AES CORPORATION 

October 2014 

I PURPOSES OF THE COMMITTEE 
The Board of Directors (the "Board") of The AES Corporation <the "Company") 

recognized and agreed at a meeting of the Board held on February 24, 2006 that 
Management wiU benefit if a Finance and Investment Committee (the "Committee") of 
the Board is formed. On April 19,2012, the Board determined tiiat the Committee would 
be renamed as the Strategy and Investment Committee. The purpose of the Committee 
shall be to foctis on die evaluation of the Company's s&ategic i^ans and to evaluate the 
Company's capital deployment in the context of the Company's Corporate Strategy. In 
additiwi, at the request of the Board (via delegation of authority or otherwise), the 
Committee or Man^ement^ individual transactions may also be reviewed by the 
Committee, including potential investments, asset sales, proposed equity and/or debt 
offerings, or other transactions. If so requested by the Board> the Committee or 
Management̂  the Committee shall review any such matters prior to the presentation of 
such matters to a vote of the Board. If time or other considerations make prior review by 
the Committee impractical or imdesirable, the Board may proceed with a vote despite the 
lack of prior Committee meeting or Committee review. In addition, as may be requested 
by Managiement, the Committee also shall be available to provide advice and assistance 
to Management on a more frequent basis than the regularly scheduled meetings of the 
Board, If and when it would be in the interest of the Company, the Committee shall seek 
further specific authority from the Board. 

I t COMPOSITION OF THE STRATEGY AND INVESTMENT COMMITTEE 

The Committee shall be comprised of three or more directors of the Board plus 
tbe Chief Executive Officer of the Company. 

The Nominating, Governance and Corporate Responsibility Committee of the 
Board shall recommend nominees to the full Board for appointment to the Committee 
annually and as vacancies or newly created positions occur. Committee members shall be 
appointed by die Board atmually and may be removed by the Board at any time. 
Vacancies on the Committee shall be filled by a majority vote of the Board then in office 
at the ne?tt meeting of the Board following the occurreru:e of the vacancy. No member of 
the Committee shall be removed from the Committee except by majority vote of the 
Directors then in ofRce. The Chairman of the Committee shall ordinarily be the Chief 
Executive Officer of the Company. 
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The Board by majority vote of the Directors then in office may determine to 
disband the Committee at any time. 

m . MEETINGS AND PROCEDURES OF THE STRATEGY AND 
INVESTMENT COMMITTEE 

The Committee shall 6x its own rules of procedure, which shall be consistent 
with the Bylaws of the Company and this Charter. The Committee shall meet as provided 
by its rules. It is presently expected that the Committee shall hold at least one meeting 
prior to each regularly schedtJed meeting of the Board or more or less frequently as 
circumstances require. The Chairperson of the Committee or a majority of the members 
of the Committee may also call a special meeting of the Committee. A m^ority of tbe 
members of flie Committee present in person or by means of a conference telephone or 
other communications equipment by means of v^hich all persons participating in the 
meeting can hear each other shall constitute a quorum. 

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

At each regularly scheduled Board meeting, the Committee shall deliver a report to 
the Board describing the substance of any meeting(s) of the Committee that were held 
since the occurrence of tiie immediately prior regularly scheduled Board meeting, which 
report shall include a description of all actions, if any, taken by the Committee at such 
meeting(s). The Committee ^ 1 keep written minutes of its meetings, which minutes shall 
be maintained with the books and records of the Company, 

The Committee may form subcommittees for any purpose that the Committee 
deems appropriate and may delegate to such subcommittees, or other Board members, or 
officers of the Company such power and authority as tbe Committee deems ^propriate, 
consistent with applicable law, regulation and the Company's governance documents. 
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Corporate Summary - Exhibit 10 

Charter of the Nominating, Governance and Corporate Responsibility Committee of the Board of 
Directors of The AES Corporation 

CHARTER 

NOMINATING, GOVERNANCE AND CORPORATE RESPONSIBILITY COMMITTEE 

OFTHE BOARD OF DIRECTORS OF 

THE AES CORPORATION 

I. PURPOSE OF THE COMMITTEE 

The purposes of the Nommating, Governance and Corporate Responsibility 
Committee (the "Committee") of the Board of Directors (the "Board*') of The AES 
Corporation (the "Company") shall be to identify and recommend to the Board individuals 
qualified to serve as directore of the Compa\y and on committees of the Board; to advise 
the Board with respect to Board composition, procedures and committees; to recommend 
and advise the Board with respect to the corporate governance principles applicable to 
the Company; to oversee and implement the process for the evaluation of the Board; to 
review the performance evaluation process implemented by the Compensation Committee 
for the Company's Chief Executive Officer and other senior management; to review 
periodically the Company's commitment to, and implementation of, its principle to act in a 
socially responsible way; to monitor the environmental and safety compliance of the 
Company and its subsidiaries; and to review and approve the scope of the Company's 
internal environmental and safety compliance audit programs, 

II. COMPOSITION OF THE COMMITTEE 

The Committee shall be comprised of three or more directors who qualify as 
independent directors ("Independent Directors") under the listing standards of the New 
York Stock Exchange (the "NYSE")-

The members of the Committee shall be elected amittally to one-year terms by 
majority vote of the Board at the first meeting of the Board followii^ the annual meeting 
of shareholders. Vacancies on the Committee shall be filled by majority vote of the Board 
at the next meeting of the Board following the occurrence of the vacancy. No member of the 
Committee shall be removed excq)t by majority vote of the Independent Directors then 
in office. 

n i . MEETINGS AND PROCEDURES OF THE COMMITTEE 

The Committee shall fix its own rules of procedure, which shall be consistent with 
the Bylaws of the Company and this Charter. The Committee shall meet as provided by its 
rules, which shall be at least four times annually or more frequently as circumstances 
require. The Chairperson will chair all regular sessions of die Committee. The 
Chairperson of the Committee or a majority of the members of the Committee may also 
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call 8 special meeting of the Committee, A majority of the members of the Committee 
present in person or by means of a conference telephone or other communications 
equipment by means of which all persons participating in the meeting can hear each other 
shall constitute a quorum. 

The Committee may form subcommittees for any purpose that tha Committee 
deems appropriate and may delegate to such subcommittees, other Board members, and/or 
officers such power and authority as the Committee deems ap[»'opriate; provided, however, 
that no subcommittee shall consist of fewer than two members; and provided further that 
the Committee shall not delegate to a subcommittee, other Board members, and/w officers 
any power or authority required by any law, regulation or listing standard to be exercised 
by the Committee as a whole, 

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

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

IV. DUTIES OF THE COMMITTEE 

A. Board Candidafes and Nominees 

Tbe Committee shall have the following goals and responsibilities with respect to 
Board candidates and nominees: 

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

(b) To establish criteria for the selection of new directors to serve on the Board and 
to establish procedures for evaluatmg the suitability of potential director nominees 
p r o p o ^ by management, other board members or shareholders. 

(c) To recommend to the Board the director nominees for election by the 
shareholders or appointment by the Board, as the case may be, pursuant lo the Bylaws of 
the Company, which recommendations shall be consistent with the Board's criteria for 
selecting new directors. Such criteria include the possession of ajch knowledge, experience, 
skills, expertise, integrity, ability to make independent analytical inquiries, understanding of 
the Company's global business environment and willingness to devote adequate time and 
efibrt to B o ^ responsibilities so as to enhance the Board's ability to oversee and direct the 
affairs and business ofthc Company, including, when applicable, to enhance the ability of 
committees of tbe Board to fulfill their duties and/or to satisfy any independence requirements 
imposed by law. regulation or NYSE listing requirements. 
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(d) To evaluate caiididates fbf nomination to the Board, including those 
recommended by shareholders, adopt procedures for tha submission of recommendations 
by shareholders as it deems appropriate and conduct all necessary and appropriate 
inquiries into th« b ackgrounds and qual ifications of possible candidates, 

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

(f) To consider matters relating to the retirement of members of the Board, 
including term limits or age limits, 

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

B. Bojrd Composition and Procedures 

The Committee shall have the following goals and responsibilities with respect to 
the composition and procedures of the Board as a whole; 

(a) To review aimually with the Board the composition of the Board as a whole 
and to recommend, if necessary, measures to be taken so that the Board reflects the 
appropriate balance of knowledge, experience, skills, expertise, diversity, ability to make 
independent analytical inquiries, understanding of the Company's global business 
envirorunent and willmgness to devote adequate time and effort to Board responsibilities 
required for tbe Board as a whole and contains at least the minimum number of 
Independent Directors required by the NYSE. 

(b) To make recommendations concerning the designations of die Board's 
Chairman, Lead Independent Director, and Alternate Lead Independent Director, 

(c) To review periodically the size of the Board and to recommend to the Board 
any appropriate changes. 

(d) To make recommendations on the frequency and structure of Board meetings. 

(e) To make recommendations concerning any othw aspect of the procedures of 
the Board that the Committee considers warranted^ including but not limited to 
procedures with respect to the waiver by the Board of any Company rule, g^deline, 
procedure or corporate governance principle. 

C B îard Cemmitiees 

The following shall be the goals and responsibilities of the Committee with respect 
to the committee structure of the Board: 
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(a) To make recommendations to the Board regarding the size and composition 
of each standing committee of the Board, including the identification of individuals 
qualified to serve as members of a committee, including the Committee, the recommendation 
of members of the Board to serve as the Chau- of a committee, recommendations regarding 
periodic rotation of directcH's among the committees and to recommend mdividual directors 
to fill any vacancy that might occur on a committee, includit^ die Committee. 

(b) To monitor the fimctioning of the committees of the Board and to make 
recommendations for any changes, including the creation and elimination of committees. 

(c) To review annually committee assignments and the policy with respect to 
the rotation of committee memberships and/<H~ chairpersonships, and to report any 
recommendations to the Board, after consultation with the Chairman of the Board and 
the Lead Independent Directs (if any). 

(d) To recommend that the Ekiard establish such special committees as may be 
desirable or necessary from time to time in order to address ethical, legal or other matters 
that may arise. The Committee's power to make such a recommendation under this Charter 
shall be without prejudice to the right of any other committee of the Board, or any individual 
director, to make such a recommendation at any time. 

D. Corporate Governance 

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

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

(i) Director qualification standards. The qualification standards 
established by the Committee must include independence standards 
which reflect at a minimum the independence requirements of the 
NYSE. The Committee shall also review policies regarding director 
tenure, retirement, removal and succession, and shall consider whether 
it is in the best interests of the Company to limit the number of 
corporate boards on nhich a director may serve. 

(ti) Du'ector responsibilities. 

(iii) Director access to management, employees and, as necessary and 
appropriate, independent advisors. 

(iv) Director compensation, mcludii^ principles for determming the fbnn 
and amount of director compensation, and for reviewing those 
principles, as appropriate. 
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(v) Director orientation and continuir^ education. 

(vi) Ensure that a management succession plan is reviewed and 
implemented by the Compensation Committee of the Board, 
includit^ policies and principles for the selection and performance 
review of the Chief Executive Officer, as well as policies regarding 
successicm in the event of an emer^ncy or the retirement of the Chief 
Executive Officer and/or odier senior offrcers. 

(vii) Armual performance evaluEUion of the Board and its committees. 

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

(c) To review periodically, and at least annually, the corporate governance 
principles adopted by tbe Boa^d to assure that they are appropriate for the Company, 
recommend any desirable changes to the Board and keep cun-ent with developments with 
regard to corporate governance to enable the Committee to make recommendations to the 
Board in light of such developments. 

(d) To consider any other corporate governance issues that arise from time to 
time, and to review appropriate recommendations for the Board. 

(e) To review and recommend to the Board any proposed change to the 
Company's Certificate of Incorporation, Bylaws, or Code of Conduct 

(1) To review any shareholder proposals relating to corporate governance matters 
and recommend to the Board the Company^s response to any such jH ôposals. 

E. Evaluation of the Board and Management 

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

F. Social RespoHsibiJity 

The Committee shall be responsible to review periodically the Company's 
commitm^it to, and implementation of, its principle to act in a socially responsible way. 

G. Knvironmental, Safety and Cyber Secarity Compliance 

The Committee shall be responsible to review periodically, the Company*s 
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environmental, safety and cyber security programs and practices, including any internal 
reviews of these programs, 

H. Reports to the Board 

The Committee shall report regulariy to the Board (orally or in writing) (i) 
following meetings of the Committee, (ii) with respect to such other matters as are 
relevant to the Committee's discharge of its responsibiliries and (iii) with respect to such 
recommendations as the Committee may deem appropriate, the Committee shall maintain 
minutes or other records of meetings and activities of the Committee. 

V. EVALUATION OF THE COMMITTEE 

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

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

VL INVESTIGATIONS AND STUDIES; OUTSIDE ADVISORS 

The Committee may conduct or authorize investigations into or studies of matters 
within the Committee*s scope of responsibiliti^, and may retain, at the Cmnpany's 
expense, such independent counsel or other advisors as it deems necessary. The Committee 
shall have the sole authority to retain or terminate any search firm to be used to identify 
director candidates, including sole authority to approve the search firm's fees and other 
retention terms, with such fees to be borne by the Company, 



Chapter IIB (8) S-4.1 Page 94 of 111 

Corporate Summary - Exhibit 11 

United States Strategic Business Unit 2015-2017 Business Plan 
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Chart of AES Corporate Structure 

Corporate Summary - Exhibit 12 
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Corporate Summary - Exhibit 13 

List of DP&L's Directors and Officers 

DP&L Di rectors fas of 9/2/2015) 

Paul L. Freedman* 

Elizabeth Hackenson* 

Kazi K. Hasan* 

Craig L. Jackson + 

Brian A. Miller, Chairman'' 

TIsh D. Mendoza* 

Michael S. Mizell+ 

Thomas A. Raga 

Kenneth J. 2agzebski+ 

DP&L Off icers (as of 9/2/2015) 

Thomas A. Raga President and Chief Executive Officer 

Craig L. Jackson Vice President and Chief Financial Officer 

Jeffrey K. MacKay Treasurer 

Judi L. Sobecki Vice President, General Counsel and 
Secretary 

Kurt A. Tomquist Controller 
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Corporate Summary - Exhibit 14 

DP&L's Code of Conduct 

The AES Values 
From Words to Action 

-^StndlWfe 

, / ^ 
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AtA£5 , r t 'swK^t bririgs us together that makes us 

unique as a company. W e sharp a vtsion of be:nE the 

wor id 's lead ingpowaf compar?/ bysaFely providmg 

affordabls arvd sustair^bie energ/ , andvve also share 

3 ccmmon set of values that defin=ihcTiV w e w o i i 

towards tha tv is ion on a daj[yba5i5. Our values guide 

our every act ion, providing a common fram»A'ork for 

how we interact w i th other AES people, conduct 

business w i th our partners and suppliers, and seive 

Dur customers and ths many communit ies and 

EmimnmE-nts in, which we cperate arour.d the world.. 

OurValu^sGuidewasdevetoped t o h e l p e s c h o f u E 

translate our vaEues into action b/ describing the 

business pra'Ztices and principles that AES people are 

expected t o a p p l y t o the w o r t we do and tbe business 

deci f ior tswe make en b=haif of the Compar?/. The 

Values Guide is an irnpcirtsnt resource to ensure we 

continue to a c l w i t h the highest ethical standards in 

a 11 of our business activities. 

Each one of us is personally responsible for adhering 

t o theValues Guide, a n d ! encourageyou to read 

through it carefully to ensure you understand your 

commitments as an AES person. Tcgather. we can 

preser/etf>E ethical standards that have guided AES t o 

the post success w e W bad as acompar^if and to tbe 

success we' l l achieve going lOrivard. 

We believe in puttir72 ^ f e t y above all else, acting 

w i th integrity, honoring con-imitments. strfving for 

excellence tr; a l h v e d o a n d having fun through work. 

Driven t y our values, we invest in corpcfaie social 

responsibiiity programs to support the social, 

economic and e.nvirtinmentalwelt-beirvgof the 

communic i t i i n w h i c h w e operate and are rscogni ied 

as an industry leader for our operational and safety 

performance. Our people arev i ta l t o every aspect of 

AES. and WB strive to pnivide the necessary tools t o 

op t im i i e the i r potent ial and the perfonnance of our 

businesses through ths use of newtechrtok-gies and 

innovatwe business solutions. 

Best regards. 

A n d r f e Cluski 

AESPr5£i<hnta.idChi^ExecutJt'.= Offic&r 
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In order to transbte oiH'Vatoe trom viwds to action, 

we must consistently appl^ the>^hies to our evByday 

buaness activlttes. 

This guide ti} our V^ues clarifies the responsibdtties 

that we ha'e to each other, to our busirsss pwtnefs 

and stqijdler^ to our customei^ to our owners, and te 

our communities.Ihis guide desaiaes the stantUrds 

of business conduct that govern cur business de^dings 

worldwide and h^^ghts amsktefations that we 

should third: aboutwhen mailing difficult business 

dedskins. This b not an answa* guide—no written 

policy can ant ic^ te evay dfleniima or provide the 

appropriate advice tor every business sftuatltxL 

Many AES businesses have abo adopted more specific 

potldes and pcocetbires t ^ t e d to tsplo addrssed in 

this guide. Alt of us have a responsB>IEit/ to Easniliarize 

Duisehres with the policies and procedures that jfJI^y 

to oar businesses. 

As a 0ci isi CDmpany,AE5 operates in many different 

economic and political enviranmenis and does business 

in tiie context of a wide range o l soda! and odbnat 

customs and traditions.This guide Is intended to assist 

AES people around the worid with making dlffiaiU 

business decisions wrtiiEe remaining true to the tetter 

and spirit of ourVaEues. 

AES people are enoTw^ed to ask questions before 

actlfig and are ecpected to compty with our Value and 

this guide—business results are never more important 

than conduct consistent with our^^ues. 

SsTifjly put Dur^lues define AES and the way that 

AES people do businessworldnride. 

ResponsifaOities of AES People 
Each of us is responsflde for incorporatH^ our^Lues 

into our wori[ and o(v business dedsfons. Ourst^a-

holdefs and our feJEnv AES pet^Ie wiU judge us by 

ow actions, not our words. AES people are stnmg^ 

encouraged to raise questlocis and to report wtongtfcilng. 

AES people who m good laitin seA advice, raise concerns, 

or report imfxopa' behavior are doing the r t f ^ thing. 

AddUtional ResponsibtUties 
o f Managers 
Managers affe eqiected to Eead by ecampie, to demon

strate a commitment to ourA^lues, and to act with 

the highest standard of integr i ty. Ih^ should make 

themselves avaR^^ to respond to questions and to 

receive reports of misconduct It is the duty of every 

AES leader and manager to encourage regular discus-

siofl of our^^kies and to promote a woric erviionment 

where consideration of oivN^ues Is a regular part of 

business decisions. 

Where to Go for H d p 
AES pBOf^ who liare questions Ao\A our>^lues <x 

this guide: orconcene about IQe^Lor tswthlcai busness 

conduct or questtonabte accounting, intental corttrots. 

or aucSttng Issues, shotU contad thdr maneger, another 

AES Leader, an Ethics and CompUaFice Depsrtmerd 

r^yesentativi^ AES l e ^ counsel, or another apprq>ri3te 

AES person. 

in addition, ̂ eAES Helpline Is availatile 24 hours a 

day, seven days a week to request information or to 

r^»r t concerns. 

Contacts to the AES hielpUne m ^ be made anDnyroou^ 

andall efforts wSi be made to protect the confidendal% 

of aryone contacting the AES HelpQne. 
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What Happens W h e n a Question 
or Concern is Raised 
AES win respond to ^l requests for advice and will 
inv^igate all reports of ln4>rDper behavior.AES 
P ^ l e are expected to cooperate with investigations 
into re|»fts of misconduct and to be trutiihil and 
forthcoming during the course of such investi^tions. 

DtscipUnaiy measuresand cofrectire actkin wHl depend 
on the specific circumstances of the vioIatiDn. Actions 
contrary to law, our Values, this guide, or other cotporate 
policies will be grounds for disciplinary action, up to 
and including termination, subject to local law and the 
tefTns of any appffcable collective bargalrwig agreement 
Failure to report improper behavior, knowing^ making 

a ^Ise report, or rehtsing to a>operate with an investi
gation may also be grounc^ fcH- disciplinaiy actiorL 

No Tolerance for Retaliation 
or Harassment 
Open communication is vital tothe success of our 
VMues. We are committed to maintaining a woik 
envinsnmentwhereAES people can ask que^bns, voice 
concerns, and make appropriate suggestkxis regarding 
business practices. We will not tcrterate retaliation 
a^inst any AES person for raising questions or concerns 
or making a good laith report of possibte Improper 
behavior, in addition; harassment and ntimkiation In the 
worfeptace are stfictiy prohibits. 
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Ensuring safe opeiatiofts at ma facilties around the 
worid Is the cornerstone of our daiiy activities aivJ 
decisions, bray day, we harness one of the wodcfs 
most powerful forces: electricity.We always Put Safety 
First, andwe measure our success by how safeb/ we 
achieve our go^ . 

Safety Requirements 
Wewilt placs the M^KSt priortty on safety In the 
wackptace, and in the communities where we do 
business. We will conduct Ixislness inaccDt€ance 
with alt af!fi4Icab{e workplace he^th and safe^ taws 
and regulations, .»»J we wiQ prampt^ report safMy 
concern^ Incidents, and vicitations. 

Safety Practices 
We wBl condnuousty in )̂Tcve our safe^ pefformam^ 
by sharing lessons learned aid etchsiglng best 
practlces.We will promote ̂ obal safe:^ Initiatives to 
identi^ and reduce risks. Ow safiety practices must 
always come flisL 

A'TUCABL^ T: 

TV W- LS"Nt S-.r~i' 'C-UoB 

Safe VC^rkplace 
A safe wodipjace indiidesa workplace hee from violence 
and ne^thre inftuences iJiat can distract us horn our 
re^KMisiblBties. We wlii not jeopardize our own safe^ 
or the s a ^ of ottiecs ty vbHsriIng while impaired ly 
akohot or drugs (prescription or otherwise]. 
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Act with Iiiteeiitv 

When we ActWith Integrily weeam ttie trust of our 

btismess partners, aistomen, shareholdeis. and the 

people w^o live In the communities where we operate. 

Hairdaining ourr^Mitation requires a continuDUS 

commitment from all of us to act with the highest 

standard of Integri^ in all of our business decisions. 

Complianceivi ththe Law 
We wRl follow sU [awsv regulations, and conpany pcfldes 

that govern ourwork. In some cases, ou r^ues strive 

for a higher standard than what laws and regulattons 

require, laws and regulations may cfiffer depending 

on the country or state in which we work,, our OMntiy 

of citizenship, or the A B business entity for which we 

work. In addttlisn. because AES b a public company 

based In the United States, some United States laws 

app^ toAES businesses outside of the United States. 

We must (oidefstand vii4iat laws apply to our busmess 

activities, and we wil l consuItAES l ^a l counsel when 

i n d o i ^ 

I 'utl ic Disclosures 
AES w i l pmvlde hifl and accurate information about 

finaiKlal and operationai issues to invesbors and 

government agencles.All reports and documents std>-

mftted to the United States Securities and Btcftange 

Commission or other government agencies, and ail 

public communications. wlQ indude hiH. fair, accurate^ 

timely, and understancbble disclosures. 

':OM5i;LT7HED-!EClOSU;::t?OL!CYAPiiIICi,I;tEiO 

In an ef t i f t tp ensve the quality and transparency of 

disdosures to ̂ tarehoiders, analysts, and others who 

trade in AES securities, o i ^ authorizedAfS spf^e^Hiscns 

will re fund to p i ^ c Inquiries on behalf of AES. 

Insider Trading 
At times, we m ^ rece>ve omfldentid information about 

AES or other rompanies with whIchAES does business 

bMore it Is made pubUdy availaUe to ordlnaiy Investors. 

Some of this non-public or Inside' Information may 

beaxistderedmaterlaitoinvestordedstonsandcHifd 

create an u n ^ r advantage if securities are bought 

or st^d based on such information. We w i l l not use 

non-public InEDrmatlon about AES or other companies 

for personal benefit we w l l not trade securities based 

on such InfcMmatiarx and we w SI not provide such I nfor-

mation to otheis. 

To he^ protect against potential Insider ti3dkig,AES 

estaijGshes'blackout periods' during which certain AES 

people may not engage In tiansactkms In AES secuntiies. 

CC;J£I;LT TKE PJ'UDEP ' M O ; N C F D L I G ^!;Tii:Af:L£ 

TOAES 5ECiJ;im=5 i'lf WHICH YOU Tp.̂ r^E 

r . • • • • : • • :EN710NTn r;CiT;CE3 :-f 

Anti-Corruption 
AES does not condone bribery, klcl̂ backsv or 

improper payments anywhere In the world even jf 

tfte refusal to make such a payment results bi AES 

losDig a business opportunity. 

AES is committed to comptUttce with intematJonal 

anti-conuptkin laws ar>d standards, ncluding the 

United States Foreign Corrupt PracticesAct We wifl 

not offer tnonef or ariy other benefit directly or 

through another parly to ariy government official In 

order to influence decisions^ obtain or retain business, 

or secure any Improper advantage. 

::CrfiSaLTTHE UNITED ^T^TES FOF.Eit 

PkACTXES;CT;o:iCY 
corjiuf 
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AES win not prxvlde financial support or assistance to 

aryone engp^ in atnvial actKri^, norwiS AES supgnrt 

ariy process by which iiKTrviduals or entities try to 

canceaE the proceeds of criminal activily or otherwise 

make these funis kok le^imarte (̂ money laundaing'T. 

International '&ade Activities 
Because AES H object to United States regjjlations. all 

AES busiiKsses must compiy with economic sanctions 

and trade embai^ses imposed CH' approved by the 

United States Gcvemment. Other countaies or regional 

•EganEZBtkHs may also impose restrictions on ecports 

ordBa^ngswith certain countries, entitles^ or individuals. 

We win foUcmr all applicable laws, regulations, and 

restrictions vA^n importing or exporting goods. Infor

mation, software, or tedmolo^. We wiQ abo abide irf 

applicable anti^xycott Isrtvs and wiQ prom^Hly report 

any request fc»'AES to participate in a boycott. 

C0N3ULTTHt EXPORT C0NTR0l5.Ti;ADE S.M4C-

Fair Competition 
We wlQ compete lawful^ based on the merits of our 

products and services and in acconiance with the letter 

atKl spirit of antitrust and other laws designed to 

preserve free and open competition. AES will not males 

formaE or Ir^irmal a^eements with its compethors 

regancfing prices, paodiiction or irrventory levels, bids. 

or ̂ location of maitets, customers, or suppliers. 

Conflicts of Interest 
We win avoid shuations that couUJ create or appear 

to aests a conflict between oi r personal Interests ar>d 

the Interests of AES. Our business decisicHis wiU be 

governed ty judgment, objecttv%, and Icfyalty toward 

AES and our stafeehotders. no>t by our peisonaE Interests. 

CDNSUlTTKECONFLiCTOFlNTtriESTPOL'CY 

.̂ PPLIC^BIETOYOURABS BU?!NE5S 

Gifts and Entertainment 
In many CDunKiSs, gifts and entertairvnent are a asnmon 

part of business lntefactlons.MthoLi^ customs vary 

around tlie woKct we will avoid offering, solicitit^ or 

accepting pfts. entertainment fa/ore or other benefits 

or advantages that may be misciteiprated as impropedy 

compromising our judgnKnt on behaEf of AES or cM-

gating us in ariy way. In adcfition, AES people engaged 

in business activities invoEvir^ government afiicials 

must understand what l̂ rws apply to their activities. 

•COKSUITTHE GlFT.^f^D EKTEP'̂ îN'MEhT POLiCV* 

A?PLtC.̂ BLE70':OUP.AE5 BUSINESS 

Outside Employment and 
Other Outside Activities 
In some circurnstance5> outside employment or outside 

activities can intefferewHh ow job responsibaities or 

conflict with AES business Intersts. In order to avoid 

such circumstances, we will not use AES's name. 

InfoniHtion, work time, properly, or other resources 

to perform a seasri job or b) undertake other outside 

actlvitles.We wlB also ccntsider potential conflicts 

with AES business interests before agreeing to serve as 

a director or officer for an outside business, seeking a 

polttical or other gwemmairt pcxsition, or engagir^ in 

service wHh a charitable, civic, r^^ous; educatJorBl, 

public, poEitical, or social arganlzation. 

Political Activili es 
AES people are encouraged to participate as individuals 

in pc^caE and govemnierEtal processes. In orderto 

maice clea- that such partlcipaticn is being undertaken 

as a private dtizen and not on txhalf of AE^ we will 

not LseAES's name, ft»>ds,waric time; or othK resources 

to assist a political party, gnxip candlc^rte, or campaiga 

CGNSULTTHt LOBBYING POUCY.POLiTlCAl D3NA-

TIGNS POLICY,.̂ ND CHARITABLECGNTPIBUilONS 

POLiCYAPPIlCABLETOVOliRAES&USINBi 
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When AES businesses participate in political activities 

and advocacy efforts avned at Inffuencing legislative, 

regidatoiy, or other goverranent pol i^ matters, tfiEy wH 

foUow a^ appiicable laws and reetdatrans regarding 

intsactiDn with government offida[s.AI! anar^enenCs 

with outside parties engaged to undertake such 

activities on behalf of AES must also c o n ^ withAES 

policies and the law. 

Protection of Company Assets 
We wHt protect AES assets, iiKluding pi^sical equip

ment funds, proper^, supplies or other items of value. 

Tfieft or destruction of AES assets is prohibited.We 

wil l obtain pemnlssion before utiliiing AES assets ^ 

projects or purposes outside trf tfieir nomial business 

use or outside of worUng hours. 

Intellectual Property 
Business kleas are amongAES's most valuable assets. 

Intellectual properly, such as trademarks, patents, 

copyrights, trade secrets, logos, business processes, 

researd^ and customer or supplier lists, provides AES 

w ith a ccvT^fitithre advantage, and w e wi U protect such 

intellectual property against loss, tfteft. or other misuse 

Protection of 
Confidential Information 
Durlr^ the course of our worig we may leam confiden

tial JnAxmation about AES orAES business partners, 

supplieis, or customers.We w iU not share this sensltK'e 

infomiatian wMi anyone outside of AES. and we will 

not use this Informstlon f a personal gain. 

Corporate Records 
AES rdies on accurate information to make good 

business decisions.We will create truthful aitd complete 

business records and supfwrting detail This duly 

indudes financial and accourrtingdata aasl Infonmation 

regarding transactions, as weU as documentation of 

busiress b3vel and entertainment expenses or other 

p^ments made on behalf of AES. 

We will f»i:^>ef^ label and handle confidentiaL sensttrv^, 

and proprietary information and wID manitaln docu-

me^its, including elecbonic records, in accra'darKe 

with AES polides a id any iretnictions torn AES legal 

counsel r^arding retention of doaimarts. 

C O N S V L T T H ; D0ci;p^Err" F:ETLNT!ON F G U Q ' 

AFTL;CA3lETGYCUaAES BUSINESS 

Internet and Email 
The use of the Internet and Bnneil is ortic^ to conducting 

business convnunications effective^ and efficient^. 

We win primari^ use AES Intemet and BnaH ̂ sterns 

to ^i l i tateAES business objectives.All data stored 

on AES computers «)d sejvers, bicEucfing &na11 sent or 

received, isAES property and will not be considered 

private except as required by local law. 

c 
» • ; 

H 

ON SUIT 

DL'DGY 

AF.DV.'AJ 

•THE:r 

FOLIC 

•i or' J'Dl'. 

'A^rdC. 

?E SOFT'.'i 'ARE. 

^LiN 
,\ gj_£ 

AND 

?OrL>-iA 

TO A i l 

IN'FOF,! 

" O N " 

US£SS 

M.ATIO 

-L : - ^ 

OF .-

K 

;-
V;S 

This obligation to protect confidential and pnifnietary 

information continues even after leaveig emi^cyment 

with AES.AES people must return all copies cf ar^r 

mater1a4s containmgsuch sensitive infomiation when 

they LeaveAES. 
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Honorii^ Commitments means that we wilt not make 
promises tftat we cannot beep. The rebtlonships tiut 
are oiticed to our success d^Mnd entirety on trust. 
Oir stakeholders iaxm that they can rety on us because 
we do what we say. 

Fair Deal ing 
We seel: to mabrtam the trust of our custDmers, 
competitors, and suppUers by conducting business In a 
blr and ethical manner. We wiQ not eng^e in man^xi-
latlon. conceabnero, abuse of prhrlleged Infocmation. 
mIsrepcesentaUDn of material facts, or any other 
uNiair dealing practices.Wewil not offer arythlng 
of value to others to ^1n an improper advantage En 
obtaining or retaining business or obtairiing other 
favorable actlofL 

O u r O w n e r s 
We are committed to protecting the sivestments oF 
our sharehoMers and to piDvlc&ig financial retum 
and growth. Whai malting business decisions, we will 
balarKe dwrt-term and long-term goals In an effort 
to maximizevduetooir owners. 

O u r C u s t o m e r s 
Our customers are fundameiitai to our success. We 
vriUworktsFd to understand and anticipate the needs 
of our customers and ti) provide pmducts and services 
of the highest possible quality and value. 

O u r Suppl iers , Agen t s a n d 
Bus iness P a r t n e r s 
We s e ^ to do busfaiess w Ith suppliers, agents, consul
tants; and partners who foQow the N^wst stantfands 
of busness conduct and integrity.All anangements 
with these parties must OHnp^ wtthAES poDdes and 
the law .We will mats purchasing and procurement 
decisions that achiwe the best value for AES, Including 
price, quality, perfonnance, and suttabltity. 

•10^5-j!jTi-:E co t .Ti':--^cr':oMri,:.*,f;'iErE"v:;ci'-' 
v;^0CtS3-U^L-roC'-: 

O u r C o m m u n i t i e s 
We support sustainable business practices In the com-
minties waters we opetataWe wfll promote opeiatJonaE 
practices that reduce the enviionmentad burden 
associated writh our activities and encourage innovation 
that can offer envimnmental and social benefits. 
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Strive for Exceileiicc 
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Excettence is both a go^ b Itsdf a nd the way to achieve 
that goal Striving for Exceftence means contimiaQy worlc-
ing to improve ourselves and our busines operations. 

Global View 
We conduct operations around the wcurtd with a ŝ albaH 
vEew^Wewfi mate busines decisions with the 0»l of 
advBcicrtg He busatess intErests of AES as a whole whSe 
malntainins our commitments to our stakeholdefs. 

Learning Oiganization 
AES Es a teaming organkatioa We wS provide continual 
learning opportunities to helpAES peojrie reach the 
highest sklU levels.AES people will be evaluated and 
rewarded based on thdr perFiormance and the corAri-
butions t h ^ make to AES. 

Continuous Improvement 
We seek to continuous^ Improve In aB that we do. 
AES people are encouraged to express good-bith 
oplnkins about how AES can Improve per^innance, 
and wewIB take active steps to share straitegies and 
lessons learned acmss the organfEation. 
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We enjoy ourwork and appreciate the fun of toeing 
part of a team that is making a difference. Hating 
Fun Through Work means knowing that what we 
wort at each day has a posithre Impact We belie.re 
tttat a workplace that supports respect for ocve 
another, teamwork, and diversity of backgrounds and 
viaivs is a fun workplace. 

Respecting One Another 
We wlli act En accordafKe with tlw highest standards 
of professional conduct and treat each other with 
respect and dimity. AES leaders artd managers hare a 
spedal responsibility to fosts a work])tace envfaonmem 
that supports honesty, 'va&gtty, respect and tnist. 

Global t e a m 
Our abiBty to create teams that bring together different 
geop^pNc, ethnic cuEtualand professiactai badtgrounds 
^ves AES a unique advantage in tf>e mari^lace.We 
take pride In the diversity of our ̂ obal vrorfcfocce arxl 
wIQ abide ty laws that prohibit cfecrfmination every-
M îere that we do business: 

O u r R e q H i n s i b i l i t y 
Our commitnient to having fun throu^ wort: makes 
AES an etoptional campatvf.Vte recognke tliat woildne 
together to nuke a difference for our stakehofajeas 
makeswork fun, fu)fiBIng,and eKdting.We care about 
woricing lor a compary w4ieie we can be praud of our 
adiievernents, and, when this is rot the case; we wE 
change the way we do thki^ 
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This guide cannot describe every business practice 
or answer every business question. AES peopteare 
expected to rety on thee* own jud^ent to transUte 
our^lues ftom words to action, 

Thefoflowlng questions m ^ be heipful In ^ i ^ i n g 
the tetter and sprit of our\^Lues when ^ e d with a 
difficult business decision: 

1,Ar« my attended actions le^l? 

Z. Would t want to see nry actions reported In 
tbe media? 

3~Coidd i justity rny actions to my friends ar>d fami^? 
4. How wHi I feel about rny actions a few days 

fmm now? 
^Am I comfortebte with these actions—what does 

my conscience say is ihe eight thfaig to do? 

We aS share responsiiilty for the success and refxdatia] 
cf AES.We cannot avoid this responsibliity by simpty 

sayir^'Eveiyone does itTot "No one will ever know" 

or'It doesnt matter how it gets done, as long as It 

g ^ done.'Asking ourselves the i^ht questiotG betbre 

we act wIQ help us to do the right thing. 

in the end, we want to be proud of our accompit^iments 

at AES.and, more Importantly, we want to be proud of 

tfie actlcms we take to reach those accompQshments. 
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